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. SEC FILE NO. 82-4217

Re: Paul Y. - ITC Construction Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Paul Y. - ITC Construction Holdings Limited (the "Company"),

" S.E.C. File No. 82-4217, the enclosed copies of documents are submitted to you in order
to maintain the Company's exemption from Section 12(g) of the Securities Exchange Act
of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company's joint announcement regarding unconditional cash offer by
Kingsway SW Securities Limited on behalf of Calisan Developments
Limited and Well Orient Limited, each being indirect wholly-owned
subsidiary of Paul Y. - ITC Construction Holdings Limited and Hanny

r Holdings Limited respectively, to acquire all the issued China Strategic

Qb 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; delay in despatch of the offeree
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document, extension of the offer period and mandatory offer becoming
unconditional, published (in English language) in The Standard and
published (in Chinese language) in Sing Pao Daily News, both on August
12, 2003;

(2)  The Company's circular regarding refreshing of the 10% limit on grant of
options under the share option scheme, general mandates to issue shares and
to repurchase securities, and expiry of subscription rights attaching to the
2003 warrants, dated July 29, 2003;

(3)  The Company’s circular regarding possible discloseable transaction in
connection with a mandatory conditional cash offer, dated July 29, 2003,

(4)  The company's circular regarding Mandatory conditional cash offer by
Kingsway SW Securities Limited on behalf of Calisan Developments
Limited and Well Orient Limited, each being indirect wholly-owned
subsidiary of Paul Y - ITC Construction Holdings Limited and Hanny
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, dated July 29, 2003;

(5)  The Company’s announcement regarding expiry of subscription rights
attaching to the 2003 warrants, dated July 28, 2003, published (in English
language) in The Standard and published (in Chinese language) in Sing Pao
Daily News, both on July 29, 2003;

(6)  The Company’s joint announcement regarding despatch of offer document,
Mandatory conditional cash offer by Kingsway SW Securities Limited on
behalf of Calisan Developments Limited and Well Orient Limited, each
being indirect wholly-owned subsidiary of Paul Y. - ITC Construction
Holdings Limited and Hanny 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, dated July 28, 2003, published (in
English language) in The Standard and published (in Chinese language) in
Sing Pao Daily News, both on July 29, 2003;
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(7)  The Company’s announcement regarding results for the year ended March
31st, 2003, dated July 21, 2003, published (in English language) in The
Standard and published (in Chinese language) in Sing Pao Daily News, both
on July 22, 2003;

(8)  The Company's annual report 2003, dated July 21, 2003;

(9)  The Company's joint announcement regarding possible discloseable
transaction for ITC Corporation Limited, Hanny Holdings Limited and Paul
Y - ITC Construction Holdings Limited; Mandatory conditional cash offer
and increase in offer price 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,
dated July 21, 2003, published (in English language) in The Standard and
published (in Chinese language) in Sing Pao Daily News, both on July 22,
2003; and

(10) The Company's joint announcement regarding 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, dated July 8, 2003, published (in
English language) in The Standard and published (in Chinese language) in
Sing Pao Daily News, both on July 9, 2003.

The parts of the enclosed documents that are in Chinese substantially restate the information
appearing elsewhere in English.
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We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed
for your convenience.

Very truly yours,
=)
. M~

Simon Luk
Enc.
c.c. Paul Y - ITC

22105\00G1\35SEC.doc
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

If you are in any doubt as to any aspect of this circular or as to the action you should take, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant
or other professional adviser.

If you have sold all your shares in and/or warrants of Paul Y. - ITC Construction Holdings Limited, you
should at once hand this circular and the form of proxy enclosed in the Annual Report 2003 of the Company to
the purchaser or to the bank manager, stockbroker or other agent through whom the sale was effected for
transmission to the purchaser.

PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMI

(Incorporated in Bermuda with limired liabiliry)

REFRESHING OF THE 10% LIMIT ON GRANT
OF OPTIONS UNDER THE SHARE OPTION SCHEME,
GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SECURITIES,
AND
EXPIRY OF SUBSCRIPTION RIGHTS ATTACHING TO THE 2003 WARRANTS

A notice convening the annual general meeting of Paul Y. - ITC Construction Holdings Limited to be held at
11th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong on Monday, 8th September,
2003 at 11:30 a.m. is set out on pages 4 and 5 of the Annual Report 2003 of the Company which is despatched
with this circular. Whether or not you intend to attend the meeting, you are requested to complete the form of
proxy enclosed.in the Annual Report 2003 of the Company in accordance with the instructions printed thereon
and return it to the principal place of business of the Company in Hong Kong at 31st Floor, Paul Y. Centre, 51
Hung To Road, Kwun Tong, Kowloon, Hong Kong as soon as possible and in any event not less than 48 hours
before the time appointed for holding of the meeting or any adjournment thereof. Completion and return of the
form of proxy will not preclude you from attending and voting in person at the meeting or any adjournment
thereof should you so wish.

29th July, 2003
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DEFINITIONS

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

otherwise:

“Annual General Meeting”

“Board”
“Bye-Laws”

“Company”

“Director(s)”

“Eligible Person”

»

“General Mandates’

“Group”
UHK$!!
“Hong Kong”

“Invested Entity”

“Latest Practicable Date”

“Listing Rules”

“Registrar”

“Securities Repurchase

Mandate”

“Share(s)”

“Shareholders”

“Share Option Scheme”

“Stock Exchange”
“Takeover Code”

“2003 Warrants”

“Warrantholders™

the annual general meeting of the Company to be held at 11th Floor, Paul Y.
Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong on Monday,
8th September, 2003 at 11:30 a.m., notice of which is set out on pages 4 and
5 of the Annual Report 2003 of the Company

the board of Directors
the bye-laws of the Company

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

director(s), including independent non-executive directors, of the Company

any employee (whether full time or part time), executives or officers,
directors (including executive, non-executive and independent non-executive
directors) of any member of the Group or any Invested Entity and any
celebrity, consultant, adviser or agent of any member of the Group or any
Invested Entity, who, in the sole discretion of the Board, have contributed
or will contribute to the growth and development of the Group or any
Invested Entity

the Securities Repurchase Mandate and the general mandate to issue Shares
to be sought at the Annual General Meeting

the Company and its subsidiaries

Hong‘ Kong dollars, the lawful currency of Hong Kong

Hong Kong Special Administrative Region of the People’s Republic of China
any entity in which the Group holds an equity interest

23rd July, 2003, being the latest practicable date for ascertaining certain
information in this circular prior to its publication

the Rules Governing the Listing of Securities on the Stock Exchange

the Company’s branch share registrars in Hohg Kong, Secretaries Limited,
at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester
Road, Wanchai, Hong Kong

the proposed new general mandate, to be sought at the Annual General
Meeting, to authorise the Directors to repurchase the securities of the
Company in the manner as set out in the notice of the Annual General
Meeting

ordinary share(s) of HK$0.10 each in the share capital of the Company
holders of the Shares

the share option scheme of the Company adopted on 27th August, 2002
The Stock Exchange of Hong Kong Limited

The Hong Kong Code on Takeovers and Mergers

warrants of the Company carrying rights to subscribe in aggregate
HK$81,968,139.60 for Shares at the subscription price of HK$0.40 per Share
{subject to adjustment) at any time up to and including 29th August, 2003
(both dates inclusive)

holders of the 2003 Warrants
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PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Directors: Registered office:

Chan Kwok Keung, Charles (Chairman) Clarendon House

Lau Ko Yuen, Tom (Depury Chairman) 2 Church Street

Chan Fut Yan (Managing Director) Hamilton HM 11

Wong Wing Hoo, Billy (Deputy Managing Director) Bermuda

Chau Mei Wah, Rosanna .

Cheung Hon Kit Principal place of business

Law Man Wah, Conrad in Hong Kong:

Lee Hon Chiu 31st Floor, Paul Y. Centre

Cheung Ting Kau, Vincent* ’ 51 Hung To Road

Kwok Shiu Keung, Ernest* Kwun Tong, Kowloon
Hong Kong

* Independent Non-Executive Directors
29th July, 2003
To the Shareholders and Warrantholders

Dear Sir or Madam,

REFRESHING OF THE 10% LIMIT ON GRANT
OF OPTIONS UNDER THE SHARE OPTION SCHEME,
GENERAL MANDATES TO ISSUE SHARES
AND TO REPURCHASE SECURITIES,
AND
EXPIRY OF SUBSCRIPTION RIGHTS ATTACHING TO THE 2003 WARRANTS

INTRODUCTION

The purpose of this circular is: (a) to provide Shareholders with details regarding refreshing of the 10%
limit on grant of options under of the Share Option Scheme; (b) to serve as an explanatory statement required
by the Listing Rules to be given in relation to a general mandate to repurchase securities of the Company; and
(c) to remind Warrantholders of the expiry of subscription rights attaching to the 2003 Warrants.

REFRESHING OF THE 10% LIMIT ON GRANT OF OPTIONS UNDER THE SHARE OPTION SCHEME

By an ordinary resolution passed at the special general meeting of Shareholders held on 27th August,
2002, the Company adopted the Share Option Scheme.

Pursuant to the Share Option Scheme, the maximum number of Shares in respect of which options may
be granted under the Share Option Scheme and any other share option scheme(s) of the Company shall not
exceed 10% of the total number of issued Shares as at the date of adoption of the Share Option Scheme
(*Scheme Mandate Limit”). The Company may refresh the Scheme Mandate Limit by ordinary resolutxon of
the Shareholders at general meeting provided that:

(a) the Scheme Mandate Limit so refreshed shall not exceed 10% of the total number of issued
Shares as at the date of Shareholders’ approval of the refreshing of the Scheme Mandate Limit;
and

(b) options previously granted under any schemes (including options outstanding, cancelled, or
lapsed in accordance with the relevant scheme rules or exercised options) shall not be counted
for the purpose of calculating the limit as refreshed.
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Notwithstanding the foregoing, the maximum number of Shares which may be issued upon exercise of
all outstanding options granted and yet to be exercised under the Share Option Scheme and any other share
option scheme(s) of the Company must not in aggregate exceed 30% of the total number of Shares in issue
from time to time.

As at 27th August, 2002 (being the date of adoption of the Share Option Scheme), the total number of
issued Shares was 1,036,744,924 and the Scheme Mandate Limit is 103,674,492 Shares (representing
approximately 9.75% of Shares in issue as at the Latest Practicable Date).

As at the Latest Practicable Date, there were in issue an aggregate of 1,063,016,037 Shares and no
options under the Share Option Scheme have been granted since its date of adoption. No options under the
Share Option Scheme or any other share option scheme(s) of the Company were outstanding as at the Latest
Practicable Date. Apart from the Share Option Scheme, the Company has no other share option scheme in
force.

Save as disclosed above and assuming no further issue or repurchase of Shares prior to the Annual
General Meeting, upon the refreshing of the Scheme Mandate Limit by Shareholders at the Annual General
Meeting, the Company may grant options entitling holders thereof to subscribe for 106,301,603 Shares
(representing 10% of Shares in issue as at the date of refreshing of the Scheme Mandate Limit). No options
may be granted if this will result in number of Shares which may be issued upon exercise of all outstanding
options granted and yet to be exercise under the Share Option Scheme and any other share option scheme(s) of
the Company exceed 30% of the Shares in issue.

The purpose of the Share Option Scheme is to provide incentive or reward to Eligible Persons for their
contribution to, and continuing efforts to promote the interests of, the Company. The Directors consider that
the refreshing of the Scheme Mandate Limit is in the interests of the Company and its Shareholders as it
enables the Company to have more flexibility in providing incentives to those Eligible Persons by way of the
granting of the options.

The refreshing of the Scheme Mandate Limit is conditional on:

(a) the passing of the necessary resolution to approve the refreshing of the Scheme Mandate Limit by
the Shareholders at the Annual General Meeting; and

(b) the Listing Committee of the Stock Exchange granting listing of and permission to deal in the
Shares (representing a maximum of 10% of the Shares in issue as at the date of the Annual
General Meeting approving the réfreshing of the Scheme Mandate Limit) which may fall to be
issued pursuant to the exercise of options under the Share Option Scheme and any other share
option scheme(s) of the Company.

Application will be made to the Listing Committee of the Stock Exchange for the approval of the
listing of and permission to deal in the Shares (representing a maximum of 10% of the Shares in issue as at the
date of the Annual General Meeting approving the refreshing of the Scheme Mandate Limit) which may fall to
be issued pursuant to the exercise of options under the Share Option Scheme and any other share option
scheme(s) of the Company. T

GENERAL MANDATES TO ISSUE SHARES AND TO REPURCHASE SECURITIES

At the special general meeting of the Company held on 27th August, 2002, general mandates to the
Directors (a) to exercise the powers of the Company to allot and issue Shares not exceeding 20%; and (b) to
repurchase securities not exceeding 10% of the aggregate nominal amount of the issued capital of the Company
as at the date of the relevant resolutions were granted. Such general mandates will expire, to the extent that
they have not been exercised, at the conclusion of the Annual General Meeting. An ordinary resolution will be
proposed at the Annual General Meeting to grant to the Directors a general mandate to exercise the powers of
the Company to allot-and issue Shares not exceeding 20% of the aggregate nominal amount of the issued share
capital of the Company as at the date of the passing of such resolution. An ordinary resolution will also be
proposed at the Annual General Meeting to grant to the Directors a general mandate to repurchase Shares not
exceeding 10% of the aggregate nominal amount of the issued share capital of the Company as at the date of
the passing of such resolution.

The Directors believe that it is in the interests of the Company and its Shareholders as a whole if the
General Mandates are granted at the Annual General Meeting. The need for an issue of Shares under the
general mandate to issue Shares could, for example, arise in the context of a transaction, such as an acquisition
by the Company where Shares are to be issued as consideration, which has to be completed speedily. The
Directors currently have no intention of any acquisition by the Company nor any plan for raising capital by
issuing new Shares.

An explanatory statement to provide Shareholders with all the information reasonably necessary to
enable them to make an informed decision whether to vote for or against the resolution concerning the
Securities Repurchase Mandate is set out in the Appendix to this circular,
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EXPIRY OF SUBSCRIPTION RIGHTS ATTACHING TO THE 2003 WARRANTS

The Directors wish to remind the Warrantholders that the rights attaching to the 2003 Warrants to
subscribe for Shares at the current subscription price of HK$0.40 per Share, subject to adjustment, will expire
immediately after 4:00 p.m. on Friday, 29th August, 2003, after which date any subscription rights attaching
to the 2003 Warrants which have not been exercised will lapse and the certificates for the 2003 Warrants
will cease to be valid for any purpose.

Trading in the 2003 Warrants on the Stock Exchange will cease immediately after 4:00 p.m. on
Tuesday, 26th August, 2003 and the listing of the 2003 Warrants will be withdrawn from the Stock Exchange
immediately after 4:00 p.m. on Friday, 29th August, 2003. Application has been made to the Stock Exchange
for the withdrawal of listing of the 2003 Warrants with effect from immediately after 4:00 p.m. on Friday,
29th August, 2003,

Registered holders of the 2003 Warrants who wish to exercise in whole or in part their subscription
rights attaching to the 2003 Warrants are required to lodge the relevant warrant certificate(s), together with the
duly completed and signed subscription form(s) and the requisite subscription monies, with the Registrars by
4:00 p.m. on Friday, 29th August, 2003.

Persons who have purchased but are not registered as holders of the 2003 Warrants and who wish to
exercise the subscription rights attaching to the 2003 Warrants are required to lodge the relevant warrant
certificate(s), together with the duly executed and stamped form(s) of transfer and/or other documents of title,
the duly completed and signed subscription form(s) (which can be obtained from -the Registrars) and the
requisite subscription monies, with the Registrars by 4:00 p.m. on Friday, 29th August, 2003,

Subscription forms for the 2003 Warrants lodged with the Registrars later than 4:00 p.m. on
Friday, 29th August, 2003 will not be accepted. Share certificates in respect of the new Shares will be issued
within 10 business days after the due exercise of the subscription rights attaching to the 2003 Warrants and
sent to the relevant holders of the 2003 Warrants by post at their own risk. The Shares issuable under the 2003
Warrants will, upon issue, rank pari passu in all respects with the Company’s fully paid Shares in issue.

The closing prices of the Shares and the 2003 Warrants as quoted on the Stock Exchange on the Latest
Practicable Date were HK$0.285 per Share and HK$0.01 per 2003 Warrant respectively.

Holders of the 2003 Warrants who are in doubt as to their position should consult their stockbroker
or other registered dealer in securities, bank manager, solicitor, professional accountant or other
professional adviser.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting is set out on pages 4 and 5 of the Annual Report 2003
of the Company which is despatched with this circular at which resolutions will be proposed to approve the
refreshing of the Scheme Mandate Limit and the grant of the General Mandates.

A form of proxy for use by the Shareholders at the Annual General Meeting is enclosed in the Annual
Report 2003 of the Company which is despatched with this circular, Whether or not you intend to attend the
meeting, you are requested to complete the form of proxy in accordance with the instructions printed thereon
and return it to the principal place of business of the Company in Hong Kong at 31st Floor, Paul Y. Centre, 51
Hung To Road, Kwun Tong, Kowloon, Hong Kong as soon as possible and in any event not less than 48 hours
before the time appointed for holding of the meeting or any adjournment thereof. Completion and return of the
form of proxy will not preclude you from attending and voting in person at the meeting or any adjournment
thereof should you so wish.

RECOMMENDATION

The Directors consider that the refreshing of the Scheme Mandate Limit and the grant of the General
Mandates are in the best interest of the Company and its Shareholders and recommend Shareholders to vote in
favour of all resolutions to be proposed at the Annual General Meeting.

Yours faithfully,
For and on behalf of
Paul Y. - ITC Construction Heoldings Limited
Dr. Chan Kwok Keung, Charles
Chairman




APPENDIX EXPLANATORY STATEMENT ON SECURITIES REPURCHASE MANDATE

This is an explanatory statement given to the Shareholders relating to a resolution authorising the
Company to repurchase its own Shares proposed to be passed by the Shareholders by means of an ordinary
resolution at the Annual General Meeting.

This explanatory statement contains a summary of the information required pursuant to rule 10.06 of
the Listing Rules which is set out as follows:

. as at the Latest Practicable Date, there were a total of 1,063,016,037 Shares in issue;

. assuming that no further Shares are issued or repurchased before the Latest Practicable Date,
there will be 1,063,016,037 Shares in issue, and exercise in full of the Securities Repurchase
Mandate would result in up to a maximum of 106,301,603 Shares being repurchased by the
Company during the relevant period referred to in ordinary resolution numbered 5(A) of the
notice of the Annual General Meeting;

. the Directors believe that it is in the best interests of the Company and its Shareholders for the
Directors to have a general authority from Shareholders to enable the Directors to purchase
Shares in the Company on the market. Such repurchases may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of the net asset value of the
Company and, or its earnings per Share and will only be made when the Directors believe that
such repurchases will benefit the Company and its Shareholders;

. in repurchasing Shares, the Company must be funded entirely from the Company’s available
cash flow or working capital facilities which will be funds legally available for such purpose in
accordance with its memorandum of association and the Bye-Laws and the laws of Bermuda.
Under Bermuda law, repurchases may only be effected out of the capital paid up on the purchased
Shares or out of funds of the Company otherwise available for dividend or distribution or out of
the proceeds of a fresh issue of shares made for the purpose. Any premium payable on a
purchase over the par value of the Shares to be purchased must be provided for out of funds of
the Company otherwise available for dividend or distribution or out of the Company’s share
premium account before the Shares are repurchased. It is envisaged that the funds required for
any repurchase would be derived from the distributable profits of the Company;

. as compared with the financial position of the Company as at 31st March, 2003 (being the date
of its latest audited accounts), the Directors consider that repurchases of securities have no
material adverse impact on the working capital and on the gearing position of the Company in
the event that the Securities Repurchase Mandate were to be carried out in full during the
proposed repurchase period. Moreover, the Directors do not propose to exercise the Securities
Repurchase Mandate to such an extent as would, in the circumstances, have a material adverse
effect on the working capital requirements of the Company or the gearing levels which in the
opinion of the Directors are from time to time appropriate for the Company;

. none of the Directors or, to the best of their knowledge have made all reasonable enquiries, any
of their associates has any present intention, in the event that the Securities Repurchase Mandate
is approved by the Shareholders, to sell Shares to the Company or its subsidiaries;

. the Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Securities Repurchase Mandate in accordance with the Listing Rules, the
Bye-Laws and the applicable laws of Bermuda,

. the Company had not purchased any securities, whether on the Stock Exchange or otherwise, in
the six months preceding the Latest Practicable Date; and,

. the Listing Rules prohibit a company from knowingly purchasing securities of the company on
the Stock Exchange from a connected person, being its director, chief executives, or substantial
shareholder or their associates, as defined in the Listing Rules. A connected person shall not
knowingly sell his securities to the company. No connected person, as defined in the Listing
Rules, has notified the Company that he has a present intention to sell Shares to the Company, or
has undertaken not to do so, in the event that the Securities Repurchase Mandate is approved by
the Shareholders.

GENERAL

If as a result of a share repurchase by the Company, a proportionate interest in the voting rights of the
Company held by a Shareholder increases, such increase will be treated as an acquisition for the purpose of
the Takeover Code. Accordingly, a Shareholder, or group of Shareholders acting in concert, could obtain or
consolidate control of the Company or become obliged to make a mandatory offer in accordance with Rule 26
of the Takeover Code. If the Company were to repurchase Shares up to the permitted maximum of 10% of the
issued share capital of the Company, such parties may together with any other parties acting in concert with
them become obliged to make a mandatory offer in accordance with Rule 26 of the Takeover Code.

~-5_



APPENDIX EXPLANATORY STATEMENT ON SECURITIES REPURCHASE MANDATE

As at the Latest Practicable Date, Dr. Chan Kwok Keung, Charles was directly and indirectly interested
in 696,538,227 Shares, representing approximately 65.52% of the issued share capital of the Company. On the
basis that no further Shares are issued or repurchased and in the event that the Securities Repurchase Mandate
is exercised in full, the shareholding of Dr. Chan Kwok Keung, Charles would be increased to approximately
72.81% of the issued share capital of the Company. The Directors believe that such increase would not give
rise to an obligation to make a mandatory offer under Rule 26 of the Takeover Code.

PRICES OF SHARES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during each of
the previous twelve months up to the Latest Practicable Date were as follows:

Shares
Highest Lowest
HKS$ HK$
2002
July ’ 0.255 0.190
August 0.237 0.200
September 0.228 0.183
October 0.285 0.175
November 0.290 0.270
December 0.305 0.275
2003
January 0.290 0.275
February : 0.285 0.250
March 0.280 0.250
April 0.255 0.242
May ' 0.270 0.248
June 0.295 0.255

July (up to 23rd July) ‘ 0.285 0.275
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular, you should consult a stockbroker or other
registered dealer in securities, a bank manager, solicitor, professional accountant or other professional
adviser. ‘

If you have sold or transferred all your securities in Paul Y. - ITC Construction Holdings Limited, you
should at once-hand this circular to the purchaser or the transferee or to the bank manager, stockbroker or
other agent through whom the sale or transfer was effected for transmission to the purchaser or the
transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

POSSIBLE DISCLOSEABLE TRANSACTION
IN CONNECTION WITH
A MANDATORY CONDITIONAL CASH OFFER

29 July 2003
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DEFINITIONS

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

meanings:

“Announcement”

“China Strategic”

“China Strategic Group”

“China Strategic Option(s)”

“China Strategic Share(s)”
“China Strategic Shareholder(s)”

“China Strategic Warrant(s)”

“China Strategic Warrantholder(s)”

“Directors”

“Executive”

“Hanny”

“Hong Kong”

“Independent Board Committee”

“Independent Third Parties”

“ITC Corporation™

“Kingsway Capital” .

“Kingsway SW Securities”

the announcement dated 8 July 2003 made jointly by ITC
Corporation, Hanny, Paul Y. - ITC and China Strategic regarding
the Offers

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

China Strategic and its subsidiaries

share option(s) granted by China Strategic under the share
option scheme adopted on 20 July 1992

share(s) of HK$0.10 each in the share capital of China Strategic
holder(s) of China Strategic Share(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 from 29 August
2002 up to and including 31 December 2003

holder(s) of China Strategic Warrant(s)

the directors, including independent non-executive directors, of
Paul Y. - ITC

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

Hanny Holdings Limited, a limited liability company
incorporated in Bermuda, the shares of which are listed on the
Stock Exchange

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

an independent board committee to be duly appointed by the
board of China Strategic to give advice in respect of the Offers

parties not connected nor acting in concert with the directors,
chief executives or substantial shareholders of ITC Corporation,
Hanny, Paul Y. - ITC and China Strategic or any of their
subsidiaries or an associate (as defined in the Listing Rules) of
any of them

ITC Corporation Limited, a company incorporated in Bermuda
with limited liability, the shares of which are listed on the Stock
Exchange

Kingsway Capital Limited, a fellow subsidiary of Kingsway SW
Securities, a Licensed Corporation and the financial adviser to
Hanny and Paul Y. - ITC in relation to the Offers

Kingsway SW Securities Limited, a fellow subsidiary of
Kingsway Capital and a Licensed Corporation
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“Latest Practicable Date”

“Licensed Corporation”
“Listing Rules”

“Offers”

“Offer Document”

“Offerors”

“parties acting in concert”

“Paul Y. - ITC” or the “Company”

“Paul Y. - ITC Group” or
the “Group”

“PRC”

“SFC”
“SFO”

“Share Offer”

“Stock Exchange”

“Supplementary Announcement”

24 July 2003, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information for inclusion in this circular

a party falling within the definition of “licensed corporation” in
the SFO

the Rules Governing the Listing of Securities on the Stock
Exchange

the mandatory conditional cash offer to be made by Kingsway
SW Securities, on behalf of the Offerors, 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

means the Offer document setting out, amongst others, the
details and the terms of the Offers, together with the forms of
acceptance and transfer to be despatched to all China Strategic
Shareholders, China Strategic Warrantholders and China
Strategic Options holder in accordance with the Takeovers Code

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

has the same meaning ascribed to that term in the Takeovers
Code

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

Paul Y. - ITC and its subsidiaries

the People’s Republic of China, and for the purpose of this
circular, excluding Hong Kong and the Macau Special
Administrative Region of the People’s Republic of China

Securities and Futures Commission

Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)

the mandatory conditional cash offer to be made by Kingsway
SW Securities, on behalf of the Offerors, to acquire all the issued
China Strategic Shares other than those owned by the Offerors
and parties acting in concert with them at HK$0.139 per China
Strategic Share on the terms and subject to the conditions set out

"in the Offer Document - :

The Stock Exchange of Hong Kong Limited

the supplementary announcement dated 21 July 2003 made
jointly by ITC Corporation, Hanny, Paul Y. - ITC and China
Strategic regarding the Offers
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“Takeovers Code”

“Warrant Offer”

uHKsn
n%n

the Hong Kong Code on Takeovers and Mergers

the mandatory conditional cash offer to be made by Kingsway
SW Securities, on behalf of the Offerors, to acquire all the
outstanding China Strategic Warrants other than those owned by
the Offerors or parties acting in concert with them at HK$0.001
per China Strategic Warrant on the terms and subject to the
conditions set out in the Offer Document

Hong Kong dollars

percentage
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PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Directors: Registered office:
Chan Kwok Keung, Charles (Chairman) Clarendon House
Lau Ko Yuen, Tom (Deputy Chairman) 2 Church Street
Chan Fut Yan (Managing Director) Hamilton HM 11
Wong Wing Hoo, Billy (Deputy Managing Director) Bermuda
Chau Mei Wah, Rosanna
Cheung Hon Kit Principal place of business
Law Man Wah, Conrad in Hong Kong:
Lee Hon Chiu 31st Floor, Paul Y. Centre
Cheung Ting Kau, Vincent* 51 Hung To Road
Kwok Shiu Keung, Ernest* Kwun Tong
Kowloon
* Independent Non-executive Directors Hong Kong

29 Tuly 2003

To the shareholders of the Company and for information only,
the warrantholders of the Company

Dear Sir and Madam,

POSSIBLE DISCLOSEABLE TRANSACTION IN CONNECTION
WITH A MANDATORY CONDITIONAL CASH OFFER BY
KINGSWAY SW SECURITIES ON BEHALF OF
THE OFFERORS 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

INTRODUCTION

On 8 July 2003, the respective boards of directors of ITC Corporation, Hanny, Paul Y. - ITC and
China Strategic announced that the Offerors, through Kingsway SW Securities, will make a 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 respectively, other than the China Strategic Shares and the China Strategic
Warrants presently owned by the Offerors and parties acting in concert with the Offerors, and to cancel all
outstanding China Strategic Options at HK$0.001 per China Strategic Option. 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 to increase the aggregate shareholdings of the Offerors
in China Strategic to over 50% of its issued share capital.
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On 9 July 2003, Kingsway SW Securities, on behalf of the Offerors, purchased 49,665,000 China
Strategic Shares, representing 5.98% of the issued share capital of China Strategic, at the open market at
a price of HK$0.10 per China Strategic Share. After the purchase on 9 July 2003, the Offerors and their
concert parties are interested in 291,675,000 China Strategic Shares, representing approximately 35.16%
of the issued share capital of China Strategic, thus triggering a mandatory offer during the offer period of
a voluntary offer under Rule 26 of the Takeovers Code. '

On 21 July 2003, the Offerors have notified China Strategic that, to make the offer price under the
Share Offer more attractive to the China Strategic Shareholders, the offer price under the Share Offer is
to be increased from HK$0.10 to HK$0.139 per China Strategic Share, representing an increase of 39%.

The China Strategic Shares and the China Strategic Warrants to be acquired by Kingsway SW
Securities, on behalf of the Offerors, during the offer period will be distributed to the Offerors in equal
proportion.

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 at a price of no more than
HK$0.139 per China Strategic Share until the end of offer period.

As one of the Offerors, namely, Calisan Developments Limited, is an indirect wholly-owned
subsidiary of Paul Y. - ITC, the Offers may constitute a possible discloseable transaction for Paul Y. - ITC.
The purpose of this circular is to provide you with further information on the Offers.

TERMS OF THE OFFERS

The Offers will be made in compliance with the Takeovers Code, which is administered by the
Executive. Kingsway SW Securities, on behalf of the Offerors, will make the Offers to acquire all the
issued China Strategic Shares and the outstanding China Strategic Warrants, other than the China Strategic
Shares and the China Strategic Warrants presently owned by the Offerors and parties acting in concert with
the Offerors, and to cancel all outstanding China Strategic Options on the following basis:

for each China Strategic Share . .......... ...................... HK$0.139 in cash
for each China Strategic Warrant ..............................: HK$0.001 in cash
for cancellation of each China Strategic Option . .. .. ..... ... ..... .. HK$0.001 in cash

and on the terms set out in the Offer Document. The China Strategic Shares to be acquired under the Share
Offer will be acquired with the right to all future dividends and distributions.

The China Strategic Shares and the China Strategic Warrants to be acquired under the Offers will be
acquired free from all encumbrances and any other third party rights.

Pursuant to the Offers, seller’s ad valorem stamp duty in connection with the acceptance of the Share
Offer and/or Warrant Offer amounting to HK$1.00 for every HK$1,000 or part thereof of the consideration
which the accepting China Strategic Shareholder and/or China Strategic Warrantholders will become liable
to pay and will be deducted from the consideration payable on acceptance of the Share Offer and/or
Warrant Offer and will be paid by the Offerors.

The revised offer price of HK$0.139 per China Strategic Share payable under the Share Offer
represents:

— adiscount of approximately 4.14% to the closing price of HK$0.145 per China Strategic Share
as quoted on the Stock Exchange on 10 July 2003, being the last trading day on which China
Strategic Shares were traded on the Stock Exchange prior to the publication of the
Supplementary Announcement;

— a premium of approximately 41.12% to the average closing price of HK$0.0985 per China
Strategic Share as quoted on the Stock Exchange for the ten consecutive trading days up to and
including 10 July 2003;
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— a premium of approximately 54.96% to the average closing price of HK$0.0897 per China
Strategic Share as quoted on the Stock Exchange for the thirty consecutive trading days up to
and including 10 July 2003; and

— a premium of approximately 54.27% to the average closing price of HK$0.0901 per China
Strategic Share as quoted on the Stock Exchange for the six month period up to and including
10 July 2003. '

The consideration per China Strategic Share payable under the Share Offer represents a discount of
93.32% on the net asset value per China Strategic Share of HK3$2.08 based 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
before the publication of the Announcement, if any China Strategic Shareholders want to dispose their
investments in China Strategic in the open market, it is very likely to significantly depress the China
Strategic Share price. During the six month period preceding the date of the Supplementary
Announcement, the highest and lowest closing prices of the China Strategic Share traded on the Stock
Exchange were HK$0.15 and HK$0.08 per China Strategic Share respectively.

The China Strategic Warrants 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 Warrant. The price of
HK$0.001 per China Strategic Warrant represents:

— a discount of approximately 95.00% to the closing price of HK$0.02 per China Strategic
Warrant as quoted on the Stock Exchange on 10 July 2003, being the last trading day on which
China Strategic Warrants were traded on the Stock Exchange prior to the publication of the
Supplementary Announcement; and

— a discount of approximately 91.67% to the average closing price of HK$0.012 per China
Strategic Warrant as quoted on the Stock Exchange for the ten consecutive trading days up to
and including 10 July 2003.

China Strategic has issued to Ms. Chan Ling, Eva, an executive director of China Strategic, China
Strategic Options to subscribe for up to 75,000 China Strategic Shares under its share option scheme at a
subscription price of HK$3.145 per China Strategic Share. The China Strategic Options are currently
out-of-the-money. Further, the price of each China Strategic Share is substantially lower 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 Securities is making an offer,
on behalf of the Offerors, to the China Strategic Options holder for her to surrender her China Strategic
Options for cancellation at HK$0.001 for each China Strategic Option outstanding pursuant to the
Takeovers Code. Ms. Chan Ling, Eva (the holder of China Strategic Options) has undertaken to the
Offerors that she will not exercise her China Strategic Options during the period in which the Offers
remain open. '

Assuming full acceptance of the Offers, the cash consideration payable by the Offerors at the offer
price of HK$0.139 per China Strategic Share, HK$0.001 per China Strategic Warrant and HK$0.001 per
China Strategic Option will amount to approximately HK$74.9 million, in which approximately HK$74.8
million, HK$117,630 and HK$75 will be used for the acquisition of China Strategic Shares, China
Strategic Warrants and China Strategic Options respectively.

INFORMATION ON ITC CORPORATION, HANNY AND THE COMPANY

As at the Latest Practicable Date, the Offerors and parties acting in concert with them are interested
in 291,675,000 China Strategic Shares, representing an aggregate interest of approximately 35.16% of the
existing issued share capital of China Strategic. As at the Latest Practicable Date, China Strategic also has
outstanding China Strategic Warrants conferring right to subscribe for 165,893,682 China Strategic Shares
at the subscription price of HK$0.16 per China Strategic Share. Upon full conversion of all China Strategic
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Warrants, 165,893,682 new China Strategic Shares will be issued, representing approximately 20.0% of the
existing total issued China Strategic Shares and approximately 16.67% of the total issued China Strategic
Shares as enlarged by the issue of such new China Strategic Shares.

Each of the Offerors holds 24,132,000 China Strategic Warrants, representing approximately 14.55%
of the outstanding China Strategic Warrants. Upon full conversion of all China Strategic Warrants by the
Offerors, 48,264,000 new China Strategic Shares will be issued, representing approximately 5.82% of the
existing total issued China Strategic Shares and approximately 5.50% of the total issued China Strategic
Shares as enlarged by the issue of such new China Strategic Shares.

Information about ITC Corporation

ITC Corporation is an investment holding company which directly and indirectly holds strategic
investments in a number of listed companies including, in addition to Paul Y. - ITC and China Strategic,
interests in Hanny, Burcon NutraScience Corporation, Star East Holdings Limited, M Channel Corporation
Limited, Downer EDI Limited, Ananda Wing On Travel (Holdings) Limited, Rosedale Hotel Group
Limited, China Enterprises Limited and MRI Holdings Limited. In addition to those businesses carried out
through Paul Y. - ITC, the principal activities of ITC Corporation group comprise the investment and
property holdings, provision of finances, and trading of building materials and machinery.

Information about Calisan Developments Limited and Paul Y, - ITC

Calisan Developments Limited, one of the Offerors, is a limited liability company which was
incorporated in the British Virgin Islands on 2 May 1991 and it is an investment holding company which,
as at the Latest Practicable Date, directly holds 145,492,500 China Strategic Shares, representing
approximately 17.54% of issued share capital of China Strategic, and 24,132,000 China Strategic Warrants,
representing approximately 14.55% of the total outstanding China Strategic Warrants. Based on the
subscription price of HK$0.16 per. China Strategic Share, 24,132,000 new China Strategic Shares will be
issued upon full conversion of China Strategic Warrants by Calisan Developments Limited, representing
approximately 2.91% of the éxisting total issued China Strategic Shares and approximately 2.83% of the
total issued China Strategic Shares as enlarged by the issue of such new China Strategic Shares. Calisan
Developments Limited is an indirect wholly-owned subsidiary of Paul Y. - ITC.

The Paul Y. - ITC Group’s principal business includes building construction, civil engineering,
specialist works, property development and investment, and manufacturing and trading of construction
materials. Its primary business focus is in Hong Kong and the PRC. Paul Y. - ITC is beneficially owned
as to approximately 64.46% by ITC Corporation.

Information about Well Orient Limited and Hanny

Well Orient Limited is a limited liability company which was incorporated in Hong Kong on 21
August 2000 and it is an investment holding company. As at the Latest Practicable Date, Well Orient
Limited and its concert parties directly hold 145,492,500 and 690,000 China Strategic Shares respectively,
representing approximately 17.54% and 0.08% of issued share capital of China Strategic. In addition, Well
Orient Limited directly holds 24,132,000 China Strategic Warrants, representing approximately 14.55% of
the total outstanding China Strategic Warrants. Based on the subscription price of HK$0.16 per China
Strategic Share, 24,132,000 new China Strategic Shares will be issued upon full conversion of China
Strategic Warrants by Well Orient Limited, representing approximately 2.91% of the existing total issued
China Strategic Shares and approximately 2.83% of the total issued China Strategic Shares as enlarged by
the issue of such new China Strategic Shares. Well Orient Limited is an indirect wholly-owned subsidiary
of Hanny.

The principal business of Hanny group includes trading of computer related products and consumer
electronic products. Hanny also trades securities and invests in information technology businesses. Hanny
is beneficially owned as to approximately 28.26% by ITC Corporation.
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INFORMATION ON CHINA STRATEGIC

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

As at the Latest Practicable Date, Dr. Chan Kwok Keung, Charles indirectly holds approximately
34.82% of the issued ordinary share capital of ITC Corporation and he also directly holds approximately
1.06% of the issued share capital of Paul Y. - ITC.

By virtue of his being the controlling shareholder of ITC Corporation, as at the Latest Practicable
Date, Dr. Chan Kwok Keung, Charles is deemed to be interested in 145,492,500 China Strategic Shares
and 24,132,000 China Strategic Warrants held by Paul Y. - ITC Group under the Part XV of SFO.

In addition, 650,000 China Strategic Shares, representing approximately 0.08% of the issued share
capital of China Strategic, and 40,000 China Strategic Shares, representing approximately 0.005% of
issued share capital of China Strategic, are held respectively by Ms. Ma Wai Man, Catherine, an
independent non-executive director of Hanny and Ms. Lee Li, the spouse of a director of Hanny’s
subsidiary.

Save as disclosed above, Dr. Chan Kwok Keung, Charles and other directors of ITC Corporation,
Hanny and Paul Y. - ITC and their respective concert parties do not hold any China Strategic Shares, China
Strategic Warrants and/or China Strategic Options. Save for its interest in China Strategic through Hanny
and Paul Y. - ITC, ITC Corporation does not hold any direct and/or indirect interest in China Strategic.

As at the Latest Practicable Date, the Offerors and their concert parties hold approximately 35.16%
of the issued share capital of China Strategic. Assuming the Offers close in full acceptance and before the
Offerors placing down their interests in China Strategic in order to maintain not less than 25% of the China
Strategic Shares in the public hand, the Offerors 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
statements of China Strategic for the two financial years ended 31 December 2002 is as follows:

2002 2001

HK3$’000 HK$'000

Loss before taxation (695,566) (1,001,147)

Taxation (18,041) (5,982)

Loss before minority interests (713,607) (1,007,129)

Minority interests 236,500 408,399
Net loss from ordinary activities attributable to '

China Strategic Shareholders 477,107y (598,730)

Net tangible assets 1,728,935 2,167,946

The Offers would result in Paul Y. - ITC having a decrease in cash and bank balances and an increase
in investment. The extent of liabilities incurred will depend on the amount of external funding used to
finance the Offers. Before the Offers, since Paul Y. - ITC holds less than 20% interest in China Strategic,
it does not account for China Strategic as an associatéed company in its financial statements. After the
successful completion of the Offers, Paul Y. - ITC will be able to recognise China Strategic as an
associated company of Paul Y. - ITC. As a result, income statement of Paul Y. - ITC will reflect the
financial performance of China Strategic through sharing the earning or loss of China Strategic.
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The following charts summarise the shareholding structure of China Strategic immediately before the
publication of the Supplementary Announcement and after full acceptance of the Offers:

Before the publication of the Supplementary Announcement

Dr. Chan Kwok Keung, Charles

Concert parties
of the Offerors

0.08% (Note 2)

34.82%
ITC Corporation Limited | 1.06%
(372-HK)

28.26% 64.46%

Hanny Holdings Limited Paul Y. - ITC Construction |
(275-HK) Holdings Limited Public
(498-HK)
17.54% (Note I} 17.54% (Note I) 64.84%

(235-HK)

China Strategic Holdings Limited

After full acceptance of the Offers but before the Offerors place down their interests in China
Strategic:

Dr. Chan Kwok Keung, Charles

34.82%
ITC Corporation Limited 1.06%
(372-HK)
28.26% 64.46%
Concert parties Hanny Holdings Limited Paul Y. - ITC Construction
of the Offerors (275-HK) Holdings Limited
(498-HK)
0.08% (Note 2) 49.96% 49.96%

(235-HK)

China Strategic Holdings Limited
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After full acceptance of the Offers and the Offerors place down their interests in China
Strategic:

Dr. Chan Kwok Keung, Charles

34.82%
ITC Corporation Limited 1.06%
(372-HK)
28.26% 64.46%
Concert parties Hanny Holdings Limited Paul Y. - ITC Construction '
of the Offerors (275-HK) Holdings Limited Public
(498-HK)
0.08% (Note 2) 37.46% 37.46% 25%

China Strategic Holdings Limited
(235-HK)

Notes:

1. As at the Latest Practicable Date, 64.46% and 1.06% of issued share capital of Paul Y. - ITC are indirectly held by ITC
Corporation and directly held by Dr. Chan Kwok Keung, Charles respectively. 400 shares of Paul Y. - ITC, representing
0.00004% of issued share capital of Paul Y. - ITC, are held by Mr. Cheung Hon Kit, a director of ITC Corporation,
Hanny and Paul Y. - ITC, and 6,445 shares of Paul Y. - ITC, representing 0.0006% of issued share capital of Paul Y.
- ITC, are held by Mr, Law Man Wah, Conrad, a director of Paul Y. - ITC, Save for the above, the remaining 34.48%
of issued share capital of Paul Y. - ITC are held by public investors.

2. As at the Latest Practicable Date, the Offerors and their concert parties (Ms. Ma Wai Man, Catherine, an independent
non-executive director of Hanny and Ms. Lee Li, the spouse of a director of Hanny’s subsidiary) are interested in
290,985,000 and 690,000 China Strategic Shares (650,000 China Strategic Shares and 40,000 China Strategic Shares
were owned by Ms. Ma Wai Man, Catherine and Ms. Lee Li respectively) respectively, representing 35.08% and 0.08%
of the issued share capital of China Strategic respectively. The remaining 64.84% of issued share capital of China
Strategic are held by public investors, in which 11.62% of the issued share capital of China Strategic are held by Mr.
Oei Hong Leong, ex-chairman and ex-director of China Strategic.

THE CONDITION OF THE OFFERS

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

It should be noted that the Offerors are subject to the aforesaid condition and the possible
discloseable transaction in relation to the Offers may or may not proceed. Investors are advised to exercise
extreme caution in dealing in the securities of Paul Y. - ITC.

REASONS OF THE OFFERS

As the liquidity of the China Strategic Shares is low, the Offers give China Strategic Shareholders
and China Strategic Warrantholders an opportunity to realise their investments in China Strategic. In
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addition, the average daily trading volume for China Strategic Shares was very thin during the six months
before the publication of the Announcement. If any China Strategic Shareholders want to dispose their
investments in China Strategic 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 to enhance their
investment in China Strategic by improving their share of the net assets of China Strategic and reduce their
average investment cost in China Strategic.

China Strategic is an investment holding company and the subsidiaries of which are principally
engaged in the business of tire manufacturing, manufacturing, retailing and ‘distribution of Chinese
medicine, western pharmaceuticals and health food and investment in infrastructure projects. The Offerors
consider that the Offers could strengthen their ties with China Strategic and enhance their profile in the
PRC. Having considered the economy in the PRC has maintained good impetus and the consumption power
of Chinese people has steadily improved throughout this decade, the Offerors expect that the investments
and businesses of China Strategic in the PRC will contribute long-term financial benefit to the Offerors.
At present, since Hanny and Paul Y. - ITC each holds less than 20% interest in China Strategic, neither
of them accounts for China Strategic as an associated company in their respective financial statements.
After the successful completion of the Offers, the Offerors will be able to recognise China Strategic as an
associated company which will enhance the long term investment value of Hanny and Paul Y. - ITC group.

INTENTION OF THE OFFERORS REGARDING CHINA STRATEGIC

The Offers will not of itself result in any change in the board of directors, management, business or
the continued employment of the employees, including directors, of China Strategic Group or any of its
associated companies under the control of China Strategic.

Following the close of the Offers, the Offerors intend to continue the existing business of China
Strategic Group and currently the Offerors have no intention to re-deploy fixed assets of China Strategic
Group. Further, the Offerors have no intention to inject any assets or businesses into and/or dispose of any
assets or businesses from China Strategic Group immediately after completion of the Offers.

The China Strategic Shares and the China Strategic Warrants to be acquired by Kingsway SW
Securities, on behalf of the Offerors, during the offer period will be distributed to the Offerors in equal
proportion. To ensure that not less than 25% of the China Strategic Shares and China Strategic Warrants
will be held by the public after the Offers, the Offerors will place down their interests in China Strategic
as soon as possible. China Strategic will become an associated company of Hanny and Paul Y. - ITC after
the Offers and the placing.

Under Rule 2.4 of the Takeovers Code, a competent independent advice as to 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 advice must also be obtained before announcing an offer. However, in this
case, Rule 2.4 of the Takeovers 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 to the existence of common directors among the boards
of the Offerors and China Strategic.

FINANCIAL RESOURCES FOR THE OFFERS

Kingsway Capital has been appointed by the Offerors to advise them in connection with the Offers
and Kingsway Capital is satisfied that sufficient financial resources are available to the Offerors, from a
loan facility of HK$60 million granted to the Offerors by Kingsway SW Securities and the remaining
HK$14.9 million will be financed by internal resources of the Offerors, to enable the Offerors to satisfy
full acceptance of the Offers. Pursuant to the loan and mortgage agreements between the Offerors and
Kingsway SW Securities, the Offerors agreed to pledge their 290,985,000 China Strategic Shares
beneficially owned by the Offerors and any China Strategic Shares to be acquired by the Offerors under
the Share Offer or otherwise during the offer period to Kingsway SW Securities to secure the loan facility
granted to the Offerors by Kingsway SW Securities.
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MAINTAINING THE LISTING STATUS OF CHINA STRATEGIC

The Offerors will not exercise the power of compulsory acquisition. It is the intention of the Offerors
to maintain the listing of China Strategic on the Stock Exchange after the close of the Offers. The Offerors
and China Strategic have undertaken to the Stock Exchange that appropriate steps following the close of
the Offers will be taken as soon as possible to ensure that not less than 25% of the China Strategic Shares
and China Strategic Warrants will be held by the public. When the Offers close, should there be less than
25% of China Strategic Shares and China Strategic Warrants in public hands, the directors of the Offerors
presently intend to take appropriate steps which may include, placing down their interests in China
~ Strategic to Independent Third Parties within one month after closing of the Offers.

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:

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

— there are too few China Strategic Shares and China 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 Offers, there may be an
insufficient public float 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 a
sufficient level of public float is attained.

If China Strategic remains a listed company, the Stock Exchange will closely monitor all future
acquisitions 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 issue a circular and
an announcement to China Strategic Shareholders irrespective of the size of the proposed
acquisitions and disposals of assets by China Strategic, particularly where such proposed
acquisitions and disposals of assets 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 treated as if it were a new listing applicant
and subject to the requirements for new listing application as set out in the Listing Rules.

GENERAL INFORMATION

Offer Document

~An Offer Document setting out, amongst others, the details and the terms of the Offers, together with
the forms of acceptance and transfer will be despatched by the Offerors to all China Strategic Shareholders,
China Strategic Warrantholders and China Strategic Options holder on 29 July 2003.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the Appendix of this circular.

Your faithfully,
For and on behalf of the Board
Dr. Chan Kwok Keung, Charles
Chairman




APPENDIX GENERAL INFORMATION

RESPONSIBILITY STATEMENT

This circular includes particulérs given in compliance with the Listing Rules for the purpose of
giving information with regard to the Group, ITC Corporation group, Hanny group and China Strategic

group.

The Directors collectively and individually accept full responsibility for the accuracy of the
information contained in this circular relating to the Group and confirm, having made all reasonable
enquiries, that to the best of their knowledge and belief there are no other facts the omission of which
would make any statement herein misleading.

The information in this circular relating to ITC Corporation, Hanny and China Strategic, and their
respective subsidiaries has been extracted or summarized from information provided by ITC Corporation,
Hanny and China Strategic, at the request of the Company or from publicly available information. The
Directors have made all reasonable enquiries and collectively and individually accept responsibility for the
accuracy of extracts or summaries of such information.

DISCLOSURE OF INTERESTS

(a) Interests of Directors

As at the Latest Practicable Date, the interests and short positions of the Directors and chief
executives of the Company in the shares, underlying shares and debentures of the Company or any
associated corporation (within the meaning of Part XV of the SFO) which were required to be notified to
the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they are taken or deemed to have under such provisions of the SFO),
the Model Code for Securities Transactions by Directors of Listed Companies and which were required to
be entered in the register required to be kept under section 352 of the SFO were as follows:

(1)  Aggregate long and short positions in shares and (in respect of equity derivatives) underlying
shares of the Company :

No. of underlying
shares in respect
of the warrants
(listed equity .
derivative) Approximate %

No. of shares of of the Company of the issued
Long position the Company (“2003 Warrants”) share capital of
Name of Director  /short position Nature of interest held held the Company
Chan Kwok Keung, Long position Corporate interest 685,220,227 — 64.46%

Charles (Note) :
Long position  Personal interest 11,318,000 — 1.06%
Long position  Corporate interest — 115,085,927 10.83%

(Note)

Cheung Hon Kit Long position  Personal interest 400 —_ 0.00004%
Long position  Personal interest — 80 0.000008%
Law Man Wah, Long position  Personal interest 6,445 — 0.0006%
Conrad Long position  Personal interest — 1,289 0.0001%

Note: Dr. Chan Kwok Keung, Charles was deemed to be interested in 685,220,227 shares in the Company and
underlying shares in respect of 2003 Warrants for 115,085,927 shares in the Company by virtue of his
shareholding in Chinaview International Limited (“Chinaview”). Galaxyway Investments Limited
(*Galaxyway”), a wholly~-owned subsidiary of Chinaview, owned more than one-third of the issued ordinary
share capital of ITC Corporation which in turn owned the entire issued share capital of ITC Investment
Holdings Limited (“ITC Investment”). Hollyfield Group Limited (“Hollyfield"), a wholly-owned subsidiary of
ITC Investment, owned these shares and 2003 Warrants. Out of the aforesaid 685,220,227 shares in the
Company, 685,202,227 shares in the Company were pledged.
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Dr. Chan Kwok Keung, Charles has concert party interest in 550,065,329 shares in the Company out of the
aforesaid 685,220,227 shares in the Company pursuant to a loan agreement dated 28th October, 2002 between
ITC Corporation as the borrower and Dr. Chan Kwok Keung, Charles as lender (“Concert Party Agreement”),

(i1) Aggregate long and short positions in shares and (in respect of equity derivatives) underlying
shares and debentures of ITC Corporation

No. of underlying
shares in respect
of the convertible Approximate %

No. of ordinary notes (unlisted of the issued
shares of equity derivative) ordinary share
Long position ITC Corporation of ITC  capital of ITC
Name of Director /short position Nature of interest held Corporation held Corporation
Chan Kwok Keung, Long position Corporate interest 219,681,911 — 34.82%
Charles (Note a)
Long position  Personal interest —_ 833,333,333 132.07%
(Note b)
Notes:
a. Galaxyway was a wholly-owned subsidiary of Chinaview which was, in turn, wholly owned by Dr. Chan Kwok

Keung, Charles. Dr. Chan Kwok Keung, Charles was deemed to be interested in 219,681,911 ordinary shares in
ITC Corporation held by Galaxyway.

b. Dr. Chan Kwok Keung, Charles owned convertible notes issued by ITC Corporation in the principal amount of
HK$250,000,000 carrying rights to convert into 833,333,333 ordinary shares of ITC Corporation at an initial
conversion price of HK$0.30 per share, subject to adjustment. Out of the aforesaid convertible notes of
HK$250,000,000, HK$120,000,000 convertible notes (representing 400,000,000 underlying shares) were
pledged.

ITC Corporation is an associated corporation, within the meaning of Part XV of the SFO, of the
Company.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or chief executives
of the Company had, under Divisions 7 and 8 of Part XV of the SFO, nor were they taken to or deemed
to have under such provisions of the SFO, any interests or short positions in the shares, underlying shares
or debentures of the Company or any associated corporations (within the meaning of Part XV of the SFO)
or any interests which are required to be entered into the register kept by the Company pursuant to section
352 of the SFO or any interests which are required to be notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by Directors of Listed Companies in the Listing
Rules. ’ :
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(b)

Interests of shareholders discloseable pursuant to the SFO

As at the Latest Practicable Date, so far as is known to the Directors and the chief executive of the
Company, the following party had an interest or short position in the shares and underlying shares of the
Company which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO:

Aggregate long and short positions in shares and (in respect of equity derivatives) underlying
shares of the Company

No. of shares of

No. of underlying
shares in respect
of the 2003
Warrants

Approximate %
of the issued

Long position/ Nature of the Company (listed equity share capital of
Name Note short postion interest held derivatives) held the Company
Chan Kwok Keung, 1 Long position  Corporate interest 685,220,227 — 64.46%
Charles — Long position  Personal interest 11,318,000 — 1.06%
1 Long position  Corporate interest — 115,085,927 10.83%
Ng Yuen Lan, Macy 1 Long position  Family interest 696,538,227 — " 65.52%
1 Long position  Family interest — 115,085,927 10.83%
Chinaview 1 Long position  Corporate interest 685,220,227 — 64.46%
1 Long position  Corporate interest —_ 115,085,927 10.83%
Galaxyway 1 Long position  Corporate interest 685,220,227 — 64.46%
1 Long position  Corporate interest — 115,085,927 10.83%
ITC Corporation 1 Long position  Corporate interest 685,220,227 — 64.46%
1 Long position  Corporate interest — 115,085,927 10.83%
ITC Investment 1 Long position  Corporate interest 685,220,227 — 64.46%
1 Long position ~Corporate interest — 115,085,927 10.83%
Hollyfield 1 Long position  Personal interest 685,220,227 — 64.46%
i Long position  Personal interest — 115,085,927 10.83%
Tai Fook Securities 2 Long position  Corporate interest 685,202,227 — 64.46%
Group Limited
Tai Fook (BVI) 2 Long position  Corporate interest 685,202,227 — 64.46%
Limited
Tai Fook Finance 2 Long position  Security interest 685,202,227 - 64.46%
Company Limited
Notes:
1. Dr. Chan Kwok Keung, Charles was deemed to be interested in 685,220,227 shares in the Company and 2003 Warrants

for 115,085,927 shares in the Company by virtue of his shareholding in Chinaview. Galaxyway, a wholly-owned
subsidiary of Chinaview, owned more than one-third of the issued ordinary share capital of ITC Corporation which in
turn owned the entire issued share capital of ITC Investment. Hollyfield, a wholly-owned subsidiary of ITC Investment,
owned these shares and 2003 Warrants. Out of the aforesaid 685,220,227 shares in the Company, 685,202,227 shares
in the Company were pledged. Ms. Ng Yuen Lan, Macy, the spouse of Dr. Chan Kwok Keung, Charles, was deemed
to be interested in the said shares and 2003 Warrants and 11,318,000 shares in the Company held directly by Dr. Chan

Kwok Keung, Charles.
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Dr. Chan Kwok Keung, Charles, Ms Ng Yuen Lan, Macy, Chinaview, Galaxyway, ITC Corporation, ITC Investment and
Hollyfield were substantial shareholders of the Company.

Dr. Chan Kwok Keung, Charles has concert party interest in 550,065,329 shares in the Company out of the aforesaid
685,220,227 shares in the Company pursuant to the Concert Party Agreement. Also, ITC Corporation has concert party
interest in 561,383,329 shares in the Company out of the aggregate of the aforesaid 685,220,227 shares in the Company
and 11,318,000 shares in the Company held directly by Dr. Chan Kwok Keung, Charles pursuant to the Concert Party
Agreement.

2. Tai Fook Security Group Limited was deemed to be interested in 685,202,227 shares in the Compahy as security interest
by virtue of its shareholding in Tai Fook (BVI) Limited which in turn owned the entire issued share capital of Tai Fook
Finance Company Limted.

(¢) Substantial shareholding in other members of the Group

As at the Latest Practicable Date, so far as is known to the Directors and the chief executive of the
Company, the following party, other than a Director or chief executive of the Company, who is, directly
or indirectly, interested in 10% or more of the nominal value of any class of share capital carrying rights
to vote in all circumstances at general meeting of any other member of the Group:

% of issued

Name of subsidiary Name of shareholder share capital

Hamker Concrete Products Limited Lau Kwok Cheung 30.0%

D & C Engineering (H.K.) Limited Artery Construction Management 45.0%
Limited

Paul Y. Seli Limited Societa Esecuzione Lavori 49.0%
Idraulici S.p.A.

Paul Y. — CREC Engineering Co., Limited China Railway Engineering 30.0%
Corporation

Save as disclosed above, the Directors and the chief executive of the Company are not aware that
there is any party who, as at the Latest Practicable Date, had an interest or short position in the shares and
underlying shares of the Company which would fall to be disclosed to the Company under the provisions
of Divisions 2 and 3 of Part XV of the SFO, or who is, directly or indirectly, interested in 10% or more
of the nominal value of any class of share capital carrying rights to vote in all circumstances at general
meeting of any other member of the Group. :

SERVICE CONTRACTS

None of the Directors has entered into any service contracts with any member of the Group which
is not terminable by the Group within one year without any payment of compensation, other than statutory
compensation.

LITIGATION

No member of the Group is at present engaged in any litigation or claim of material importance to
the Group and no litigation or claim of material importance to the Group is known to the Directors to be
pending or threatened against any member of the Group.

GENERAL

a.  The secretary of the Company is Ms. Mui Ching Hung, Joanna, A.C.S., A.C.L.S.

b. The registered office of the Company is at Clarendon House, 2 Church Street, Hamilton HM 11,
Bermuda. The principal place of business of the Company in Hong Kong is at 31st 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 Ground Floor,
Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong.

d.  The English text of this circular shall prevail over the Chinese text for the purpose of interpretation.
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Bermuda > ﬁE%%ZE%%%ﬂﬂgﬁﬁiﬁAfﬁﬁﬂﬁégﬁﬁﬁ%ﬁlﬁﬂﬁﬁﬁfl&%q‘an
314 -

c. BARFZBHBFEBELTRAUERERTERLE > MAEAFEEFELITE
SO REESRITHE LT -

d. FERZF RXFRWEEMEE > MURXFRE -

—16 —




THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this document.

If you are in any doubt as to any aspect of this document or as to the action you should take, you should consult your
licensed securities dealers, bank manager, solicitor, professional accountant or other professional adviser,

If you have sold or transferred all your shares in and, or, warrants of China Strategic Holdings Limited, you should
at once hand this document and the accompanying white and pink forms of acceptance to the purchaser, transferee or
to the bank, licensed securities dealers or other agent through whom the sale or transfer was effected for transmission
to the purchaser or transferee.

HANN;) e
HANNY HOLDINGS PAUL Y. - ITC CONSTRUCTION
LIMITED HOLDINGS LIMITEL,

(Incorporated in Bermuda with limited liability) (Incorporated in Bermuda with limited Ljsth iy

ngsway SW Securities Limited

on behalf of
Calisan Developments Limited and Well Orient Limited,
each being indirect wholly-owned subsidiary of
Paul Y. - ITC Construction Holdings Limited
and Hanny 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
ZE

Kingsway Capital Limited

A letter from Kingsway SW Securities containing, among other things, the details of the terms of the Offers is set out
on pages 5 to 14 of this document.

The procedures for acceptance of the Offers is set out on pages 13 to 14 and in Appendix I to this document and in
the accompanying relevant form(s) of acceptance and form of renunciation. Acceptances of the Share Offer and
Warrant Offer should be received by Standard Registrars Limited, at Ground Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong and the acceptance of the Option Offer should be received by the
company secretary of China Strategic at the office of China Strategic at 8th Floor, Paul Y. Centre, 51 Hung To Road,
Kwun Tong, Kowloon, Hong Kong both by no later than 4:00 p.m. on 26 August 2003, or such later time and, or date
as the Offerors may decide and announce.

29 July 2003
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EXPECTED TIMETABLE

Expected date of despatch of the Offeree Document (Note 1) ............. Tuesday,
Latest time and date for receiving acceptance .............. 4:00 p.m. on Tuesday,
Announcement posted on Stock Exchange’s website

announcing whether the Offers

have expired or have become or

have been declared unconditional . ... ... .............. 7:00 p.m. on Tuesday,

First closing date of the Offers (Notes 2, 3, 4 and 5) .. ..... ... ... ... ... Tuesday,

Announcement of the results of the Offers
to be published in the newspapers. . . . ...... ... ... ... . ..., .. ‘Wednesday,

Final closing date of the Offers (assuming the Offers are declared

12 August 2003

26 August 2003

26 August 2003

26 August 2003

27 August 2003

unconditional on 26 August 2003) . ... ... .. o Tuesday, 9 September 2003

Latest date for posting of remittances for the amount
due under the Offers in respect of valid acceptances
received on or before the latest time for acceptance
if the Offers become or are declared unconditional

on the first closing date (Note 6) .. ... ... .. .. ... . ... Friday, 19 September 2003

Notes:

Under the Takeovers Code, China Strategic is required to post the Offeree Document to China Strategic Shareholders, China
Strategic Warrantholders and China Strategic Optionholder within 14 days of posting of this document (unless the Executive
consents to a later date).

In the event that the Offeree Document may not be posted within 14 days of 29 July 2003 as required under the Takeovers
Code, the Offerors intend to extend the Offer Period by the same number of business days in respect of such delay in the
posting of the Offeree Document.

Under the Takeovers Code, where the Offeree Document is posted after the date on which this document is posted, the Offers
must remain open for acceptance for at least 28 days following the date on which this document is posted. Although the
Offerors do not intend to extend the Offers, they reserve the right to do so.

The Offers will close on Tuesday, 26 August 2003 unless the Offerors revise or extend the Offers in accordance with the
Takeovers Code. Following the close of the Offers, an announcement of the result of the Offers will be published on the Stock
Exchange’s website by 7:00 p.m. on the closing date and will be republished in newspaper on Wednesday, 27 August 2003.

The Offerors will make an announcement as and when the Offers have become unconditional. Pursuant to the Takeovers Code,
the Offers will remain open for acceptance for not less than 14 days after the Offers have been declared unconditional.

Pursuant to the Takeovers Code, the Offers shall not bé kept open after the expiry of 60 days from the date of the posting of
this document which is 26 September 2003 unless the Offers have previously become unconditional.

The consideration payable for the China Strategic Shares, China Strategic Warrants and China Strategic Options tendered
under the Offers will be paid within 10 days of the later of the date of receipt by the Registrar or China Strategic (as the case
may be) of all requisite documents to render the acceptance under the Offers complete and valid, and the date when the Offers
become or are declared unconditional. Please refer to the paragraph headed “Acceptance and settlement” in the letter from
Kingsway SW Securities on pages 13 to 14 of this document.

All time references contained in this document refer to Hong Kong time.



DEFINITIONS

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

requires otherwise:

“associate(s)”

“CCASS”

“China Strategic”

“China Strategic Group”

“China Strategic Option(s)”

(3]

“China Strategic Optionholder
“China Strategic Share(s)”
“China Strategic Shareholder(s)”

“China Strategic Warrant(s)”

“China Strategic Warrantholder(s)”
“Dr. Charles Chan”

“Executive”

“Hannyu

“Hanny Group”

“Hong Kong”

“Hong Kong Clearing”

“Independent Board Committee”

“Independent China Strategic
Shareholder(s)”

“Independent China Strategic
Warrantholder(s)” '

has the meaning ascribed thereto under the Listing Rules

the Central Clearing and Settlement System established and
operated by Hong Kong Clearing

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

China Strategic and its subsidiaries

share option(s) granted by China Strategic under the share
option scheme adopted on 20th July, 1992

holder of China Strategic Options
share(s) of HK$0.10 each in the share capital of China Strategic
holder(s) of China Strategic Share(s)

warrant(s) of China Strategic carrying rights to subscribe for
165,893,682 China Strategic Shares at the subscription price of
HKS$0.16 per China Strategic Share, at any time from 29th
August, 2002 up to and including 31st December, 2003

holder(s) of China Strategic Warrant(s)

Dr. Chan Kwok Keung, Charles, the chairman and executive
director of ITC Corporation, Hanny, Paul Y. - ITC, and China
Strategic

the Executive Director of the Corporate Finance Division of the
SFC and any delegates of the Executive Director

Hanny Holdings Limited, a limited liability company
incorporated in Bermuda, the shares of which are listed on the
Stock Exchange

Hanny and its subsidiaries

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

Hong Kong Securities Clearing Company Limited

the independent board committee of China Strategic to be
appointed by the board of China Strategic for the purpose of’
advising the Independent China Strategic Shareholders, the
Independent China Strategic Warrantholders and the China
Strategic Optionholder in respect of the Offers

Chma Strategic Shareholder(s) other than the Offerors and their

concert parties

China Strategic Warrantholder(s) other than the Offerors and
their concert parties




DEFINITIONS

“Independent Third Parties”
“ITC Corporation”

“ITC Corporation Group”

“Joint Announcement”

“Kingsway Capital” ‘

“Kingsway SW Securities”

“Latest Practicable Date”

“Licensed Corporation”
“Listing Rules”

“Offer Period”

»

“Offeree Document

“Offerors”

“Offers”
“Option Offer”

“Paul Y. - ITC”

parties not connected nor acting in concert with the directors,
chief executives or substantial shareholders of China Strategic
or any of its subsidiaries or an associate of any of them

ITC Corporation Limited, a company incorporated in Bermuda
with limited liability, the securities of which are listed on the
Stock Exchange

ITC Corporation and its subsidiaries

the joint announcement made by ITC Corporation, Hanny, Paul
Y. - ITC and China Strategic on 8 July 2003 regarding the Offers

Kingsway Capital Limited, a fellow subsidiary of Kingsway SW
Securities, a Licensed Corporation and the financial adviser to
Hanny and Paul Y. - ITC in relation to the Offers

Kingsway SW Securities Limited, a fellow subsidiary of
Kingsway Capital and a Licensed Corporation

26 July 2003, being the latest practicable date prior to the
printing of this document for the purpose of ascertaining certain
information for inclusion in this document

a party falling within the definition of “licensed corporation” in
the SFO

the Rules Governing the Listing of Securities on the Stock
Exchange

the period commencing from Tuesday, 8 July 2003, being the
date of Joint Announcement giving, amongst other things,
details on the Offers until whichever is the latest of (a) the date
which the Offers close for acceptances and (b) the date when the
Offers lapse

the response document to be issued by China Strategic to the
China Strategic Shareholders, China Strategic Warrantholders
and China Strategic Optionholder in accordance with the
provisions of the Takeovers Code containing, among other
things, the recommendation of the Independent Board
Committee and the advice of the independent financial adviser
in respect of the Offers, and is expected to be despatched within
14 days of the date of this document

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

the Share Offer, Warrant Offer and Option Offer

the mandatory conditional cash offer of HK$0.001 per China
Strategic Option to cancel all the outstanding China Strategic
Options on the terms and subject to the conditions contained in
this document and the Pink Form of Renunciation

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

“Pink Form of Renunciation”

“PRC!?
“Registrar”

“Relevant Period”

“SFC”
“SFO”

“Share Offer”

“Stock Exchange”

“Supplemental Announcement

“Takeovers Code”

“Warrant Offer”

“White Form of Acceptance”
“Yellow Form of Acceptance”

“HK$H

Paul Y. - ITC and its subsidiaries

the pink form of renunciation and acceptance for the Option
Offer which accompanies this document

The People’s Republic of China and for the purpose of this
document, excluding Hong Kong, the Macau Special
Administrative Region of the People’s Republic of China and
Taiwan

Standard Registrars Limited, the share and warrant registrar of
China Strategic, at Ground Floor, Bank of East Asia, Harbour
View Centre, 56 Gloucester Road, Wanchai, Hong Kong

the period commencing on the date falling six months prior to
the date of the Joint Announcement and ending on the Latest
Practicable Date

the Securities and Futures Commission

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

mandatory conditional cash offer of HK$0.139 per China
Strategic Share to acquire all the issued shares in China
Strategic, other than those China Strategic Shares presently
owned by the Offerors and their concert parties, on the terms and
conditions set out in this document and the White Form of
Acceptance

The Stock Exchange of Hong Kong Limited

the announcement dated 21 July 2003 made jointly by ITC
Corporation, Hanny, Paul Y. - ITC and China Strategic regarding
the Offers

The Hong Kong Code on Takeovers and Mergers

the mandatory conditional cash offer of HK$0.001 per China
Strategic Warrant to acquire all the outstanding China Strategic
Warrants, other than those China Strategic Warrants presently
owned by the Offerors and their concert parties, on the terms and
conditions set out in this document and the Yellow Form of
Acceptance

the white form of acceptance and transfer for the Share Offer
which accompanies this document

the yellow form of acceptance and transfer for the Warrant Offer
which accompanies this document

Hong Kong dollars, the lawful currency of Hong Kong




LETTER FROM KINGSWAY SW SECURITIES

Kingsway Group

S5/F, Hutchison House, 10 Harcourt Road, Central, Hong Kong.
Tel. No.: (852) 2877-1830  Fax No.: (852) 2868-3570

29 July 2003

To the Independent China Strategic Shareholders,
the Independent China Strategic Warrantholders
and the China Strategic Optionholder

Dear Sir or Madam,

Mandatory 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

INTRODUCTION

Referring to the Joint Announcement dated 8 July 2003 issued by ITC Corporation, Hanny, Paul Y.
- ITC and China Strategic with respect to the Offers in which the Offerors announced to make a voluntary
conditional cash offer at the price of HK$0.10 for each China Strategic Shares and HK$0.001 for each
China Strategic Warrant respectively other than those already owned by the Offerors and their concert
parties, in order to increase the aggregate shareholdings of the Offerors in China Strategic to over 50% of
the issued share capital of China Strategic, Kingsway SW Securities has been appointed by the Offerors
to stand in the market to acquire China Strategic Shares at a price of no more than HK$0.10 per China
Strategic Share. On 9 July 2003, Kingsway SW Securities, on behalf of the Offerors, purchased 49,665,000
China Strategic Shares, representing 5.98% of the issued share capital of China Strategic, at the open
market at a price of HK$0.10 per China Strategic Share. After the purchase on 9 July 2003, the Offerors
and their concert parties are interested in 291,675,000 China Strategic Shares, representing approximately
35.16% of the issued share capital of China Strategic, thus triggering a mandatory offer during the offer
period of a voluntary offer under Rule 26 of the Takeovers Code.

On 21 July 2003, the Offerors have notified China Strategic that the offer price under the Share Offer
is to be increased from HKS$0.10 to HK$0.139 per China Strategic Share and the Offerors, through
Kingsway SW Securities, will make a mandatory conditional cash offer at the price of HK$0.139 for each
China Strategic Share and HK$0.001 for each China Strategic Warrant respectively, other than the China
Strategic Shares and the China Strategic Warrants presently owned by the Offerors and parties acting in
concert with the Offerors, and to cancel all outstanding China Strategic Options at HK$0.001 per China
Strategic Option. :

The Offers are conditional upon the Offerors having received acceptances in respect of voting rights
attached to China Strategic Shares which, together with any voting rights acquired or agreed to be acquired
before or during the Offer Period, 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.
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This letter sets out the the terms of the Offers and information on the Offerors. Acceptance of the
Offers is subject to the terms set out in Appendix I to this document, White Form of Acceptance, Yellow
Form of Acceptance and Pink Form of Renunciation accompanying this document. Under the Takeovers
Code, the Offeree Document is expected to be sent to you within 14 days from the date of this
document and it will contain a letter from the Independent Board Committee to be formed to advise
you on the Offers and a letter of advice from the independent financial adviser in these respects. You
are urged to wait for the receipt of the Offeree Document and read the contents thereof before
deciding whether or not to accept the Offers.

THE OFFERS

Kingsway SW Securities is making conditional cash offers, on behalf of Offerors, to acquire all the
issued China Strategic Shares and outstanding China Strategic Warrants, other than those already owned
by the Offerors and parties acting in concert with them, and to cancel all outstanding China Strategic
Options on the following bases pursuant to the Takeovers Code:

The Share Offer

For each China Strategic Share . ......... .. ... .. ... ... . ..... .. HK#$0.139 in cash
The price of HK$0.139 for each China Strategic Share represents:

— apremium of approximately 54.44% to the closing price of HK$0.09 per China Strategic Share
as quoted on the Stock Exchange on 27 June 2003, being the last trading day immediately
preceding the date of the Joint Announcement;

— adiscount of approximately 4.14% to the closing price of HK3$0.145 per China Strategic Share
as quoted on the Stock Exchange on 10 July 2003, being the last trading day immediately
preceding the date of Supplemental Announcement;

— a premium of approximately 56.18% to the average closing price of HK$0.089 per China
Strategic Share as quoted on the Stock Exchange for the ten consecutive trading days up to and
including 27 June 2003;

— - a premium of approximately 41.12% to the average closing price of HK$0.0985 per China
Strategic Share as quoted on the Stock Exchange for the ten consecutive trading days up to and
including 10 July 2003;

— a premium of approximately 61.63% to the average closing price of HK$0.086 per China
Strategic Share as quoted on the Stock Exchange for the thirty consecutive trading days up to
and including 27 June 2003;

— a premium of approximately 54.96% to the average closing price of HK$0.0897 per China
Strategic Share as quoted on the Stock Exchange for the thirty consecutive trading days up to
and including 10 July 2003;

— a premium of approximately 54.44% to the average closing price of HK$0.09 per China
Strategic Share as quoted on the Stock Exchange for the six month period up to and including
27 June 2003; : :

— a premium of approximately 54.27% to the average closing price of HK$0.0901 per China
Strategic Share as quoted on the Stock Exchange for the six month period up to and including
10 July 2003; and

— . a discount of approximately 93.32% to the net asset value per China Strategic Share of
HKS$2.08 based on the audited accounts of China Strategic as at 31 December 2002.
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The Warrant Offer

For each China Strategic Warrant . .............................. HK$0.001 in cash

The China Strategic Warrants 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 Warrant. The price of
HK$0.001 per China Strategic Warrant represents:

— a discount of approximately 95.00% to the closing price of HK$0.02 per China Strategic
Warrant as quoted on the Stock Exchange on 10 July 2003, being the last trading day
immediately preceding the date of the Joint Announcement;

— a discount of approximately 91.67% to the average closing price of HK$0.012 per China
Strategic Warrant as quoted on the Stock Exchange for the ten consecutive trading days up to
and including 10 July 2003

The Option Offer

For cancellation of each China Strategic Option . . . . . ... ... .. .. ..... HK#$0.001 in cash

China Strategic has issued to Ms. Chan Ling, Eva, an executive director of China Strategic, options
to subscribe for up to 75,000 China Strategic Shares under its share option scheme at a subscription price
of HK3$3.145 per China Strategic Share. The China Strategic Options are currently out-of-the-money.
Further, the price of each China Strategic Share is substantially lower than the subscription 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 Securities is making an offer, on behalf of the Offerors,
to the China Strategic Optionholder for her to surrender her China Strategic Options for cancellation at
HKS$0.001 for each China Strategic Option outstanding pursuant to the Takeovers Code. On 8 July 2003,
Ms. Chan Ling, Eva has undertaken to the Offerors that she will not exercise her China Strategic Options
during the Offer Period.

Total consideration

As at the Latest Practicable Date, the Offerors and their concert parties are interested in 291,675,000
China Strategic Shares, representing 35.16% of the issued share capital of China Strategic. Assuming full
acceptance of the Offers, the cash consideration payable by the Offerors at the offer price of HK$0.139
per China Strategic Share, HK$0.001 per China Strategic Warrant and HK$0.001 per China Strategic
Option will amount to approximately HK3$74.9 million, in which approximately HK$74.8 million,
HK$117,630 and HK$75 will be used for the acquisition of China Strategic Shares, China Strategic
Warrants and China Strategic Options respectively.

Condition of the Offers

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

The Warrant Offer and Option Offer are conditional on the Share Offer becoming or being declared
unconditional. ‘

Sufficiency of financial resources

Kingsway Capital has been appointed by the Offerors to advise them in connection with the Offers
and Kingsway Capital is satisfied that sufficient financial resources are available to the Offerors, from a
loan facility of HK$60 million granted to the Offerors by Kingsway SW Securities and the remaining
HK$14.9 million will be financed by internal resources of the Offerors, to enable the Offerors to satisfy
full acceptance of the Offers. Pursuant to the loan and mortgage agreements between the Offerors and
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Kingsway SW Securities, the Offerors agreed to pledge their 290,985,000 China Strategic Shares
beneficially owned by the Offerors and any China Strategic Shares to be acquired by the Offerors under
the Share Offer or otherwise during the Offer Period to Kingsway SW Securities to secure the loan facility
granted to the Offerors by Kingsway SW Securities.

Latest time for acceptances

The latest time for acceptances is 4:00 p.m. on Tuesday, 26 August 2003. The Offerors do not intend
to extend the time for acceptance of the Offers but reserve the right to do so.

In the event that the Offeree Document may not be posted within 14 days of 29 July 2003 as required
under the Takeovers Code, the Offerors intend to extend the Offer Period by the same number of business
days in respect of such delay in the posting of the Offeree Document.

Effect of accepting the Offers

By accepting the Offers and upon the Offers becoming or being declared unconditional, China
Strategic Shareholders or China Strategic Warrantholders will sell their China Strategic Shares or China
Strategic Warrants free from all liens, claims and encumbrances and with all rights attached, including the
right to receive all dividends and distributions declared, made or paid after the close of the Offers, whereas
China Strategic Optionholder will surrender her China Strategic Options for cancellation. An acceptor of
the Offers is entitled to withdraw his acceptance after 21 days from the first closing date, if the Offers
have not by then become unconditional. Such entitlement to withdraw shall be exercisable until the
Offers become unconditional. Save as aforesaid, acceptances of the Offers shall be irrevocable and
not capable of being withdrawn, except as permitted under the Takeovers Code.

Stamp duty

Pursuant to the Offers, seller’s ad valorem stamp duty in connection with the acceptance of the Share
Offer and/or Warrant Offer amounting to HK$1.00 for every HK$1,000 or part thereof of the consideration
which the accepting China Strategic Shareholders and/or China Strategic Warrantholders will become
liable to pay and will be deducted from the consideration payable on acceptance of the Share Offer and/or
Warrant Offer and will be paid by the Offerors.

Dealings and holdings in the China Strategic Shares and China Strategic Warrants

Before the Offer Period commenced on 8 July 2003, each of the Offerors is interested in 120,660,000
China Strategic Shares, representing approximately 14.55% of the issued share capital of China Strategic,
or together in an aggregate of 241,320,000 China Strategic Shares, representing 29.10% of the issued share
capital of China Strategic. On 9 July 2003, the Offerors jointly purchased and divided equally between
themselves a total of 49,665,000 China Strategic Shares on the market, representing approximately 5.98%
of the issued share capital of China Strategic. After the purchase made on 9 July 2003, each of the Offerors
is interested in 145,492,500 China Strategic Shares, representing 17.54% of the issued share capital of
China Strategic or together in an aggregate of 290,985,000 China Strategic Shares, representing
approximately 35.08% of the issued share capital of China Strategic.

Together with the 690,000 China Strategic Shares owned by the concert parties of the Offerors (Ms.
Ma Wai Man, Catherine, an independent non-executive director of Hanny and Ms. Lee Li, the spouse of
a director of Hanny’s subsidiary), as at the Latest Practicable Date, Hanny and Paul Y. - ITC, through the
Offerors and their concert parties, are interested in 291,675,000 China Strategic Shares, representing
approximately 35.16% of the issued share capital of China Strategic.

Save for the purchase made on 9 July 2003, neither the Offerors nor any of the parties acting in
concert with them have dealt in the China Strategic Shares or China Strategic Warrants or other securities
of China Strategic during the Relevant Period.
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In addition, Hanny and Paul Y. - ITC, through the Offerors, are interested in 48,264,000 China
Strategic Warrants, collectively representing approximately 29.10% of the outstanding China Strategic
Warrants. Based on the subscription price of HK$0.16 per China Strategic Share, 48,264,000 new China
Strategic Shares will be issued upon full conversion of China Strategic Warrants by the Offerors,
representing approximately 5.82% of the existing total issued China Strategic Shares and approximately
5.50% of the total issued China Strategic Shares as enlarged by the issue of such new China Strategic
Shares. :

As at the Latest Practicable Date, Dr. Charles Chan indirectly holds approximately 34.82% of the
issued ordinary share capital of ITC Corporation and he also directly holds approximately 1.06% of the
issued share capital of Paul Y. - ITC. In addition, 650,000 China Strategic Shares, representing
approximately 0.08% of the issued share capital of China Strategic, and 40,000 China Strategic Shares,
representing approximately 0.005% of the issued share capital of China Strategic, are held respectively by
Ms. Ma Wai Man, Catherine, an independent non-executive director of Hanny and Ms. Lee Li, the spouse
of a director of Hanny’s subsidiary.

By virtue of his being the controlling shareholder of ITC Corporation, Dr. Charles Chan is deemed
to be interested in 145,492,500 China Strategic Shares and 24,132,000 China Strategic Warrants held by
Paul Y. - ITC Group. As ITC Corporation indirectly holds approximately 28.26% of the issued ordinary
share capital of Hanny, Dr. Charles Chan is a concert party of Hanny.

Save as disclosed above, Dr. Charles Chan and other directors of ITC Corporation, Hanny and Paul
Y. - ITC and their respective concert parties do not hold any China Strategic Shares and/or China Strategic
Warrants and/or China Strategic Options.

INFORMATION ABOUT THE OFFERORS

Information about Calisan Developments Limited and Paul Y, - ITC

Calisan Developments Limited, one of the Offerors, is a limited liability company which was
incorporated in the British Virgin Islands on 2 May 1991 and it is an investment holding company. As at
the Latest Practicable Date, Calisan Developments Limited directly holds 145,492,500 China Strategic
Shares, representing approximately 17.54% of issued share capital of China Strategic, and 24,132,000
China Strategic Warrants, representing approximately 14.55% of the total outstanding China Strategic
Warrants. Calisan Developments Limited is an indirect wholly-owned subsidiary of Paul Y. - ITC.

The principal business of Paul Y. - ITC Group includes building construction, civil engineering,
specialist works, property development and investment, and manufacturing and trading of construction
materials. Its primary business focus is in Hong Kong and the PRC. Paul Y. - ITC is beneficially owned
as to approximately 64.46% by ITC Corporation.

Information about Well Orient Limited and Hanny

Well Orient Limited, one of the Offerors, is a limited liability company which was incorporated in
Hong Kong on 21 August 2000 and it is an investment holding company. As at the Latest Practicable Date,
Well Orient Limited and its concert parties directly hold 146,182,500 China Strategic Shares, representing
approximately 17.62% of issued share capital of China Strategic, and 24,132,000 China Strategic Warrants,
representing approximately 14.55% of the total outstanding China Strategic Warrants. Well Orient Limited
is an indirect wholly-owned subsidiary of Hanny.

The principal business of Hanny Group includes trading of computer related products and consumer
electronic products. Hanny also trades securities and invests in information technology businesses. Hanny
is beneficially owned as to approximately 28.26% by ITC Corporation.
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THE INTENTION OF THE OFFERORS REGARDING CHINA STRATEGIC

Business of China Strategic

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

The Offers will not of itself result in any change in the board of directors, management, business or
the continued employment of the employees, including directors, of China Strategic Group or any of its
associated companies under.the control of China Strategic. :

Following the close of the Offers, the Offerors intend to continue the existing business of China
Strategic Group and currently the Offerors have no intention to re-deploy fixed assets of China Strategic
Group. Further, the Offerors have no intention to inject any assets or businesses into and/or dispose of any
assets or businesses from China Strategic Group immediately after completion of the Offers.

The China Strategic Shares and the China Strategic Warrants to be acquired by Kingsway SW
Securities, on behalf of the Offerors, during the Offers will be distributed to the Offerors in equal
proportion. To ensure that not less than 25% of the China Strategic Shares and China Strategic Warrants
will be held by the public after the Offers, the Offerors will place down their interests in China Strategic
as soon as possible. China Strategic will become an associated company of Hanny and Paul Y. - ITC after
the Offers and the placing.

The following charts summarise the shareholding structure of China Strategic immediately before the
publication of the Supplemental Announcement and after full acceptance of the Offers:

Before the publication of the Supplemental Announcement

Dr. Chan Kwok Keung, Charles
34.82%
ITC Corporation Limited 1.06%
(372-HK)
28.26% ‘ 64.46%
Concert parties Hanny Holdings Limited Paul Y. - ITC Construction .
of the Offerors (275-HK) Holdings Limited Public
B (498-HK)

0.08% (Note 2) 17.54% (Note 1) 17.54% (Note 1) 64.84%

|

China Strategic Holdings Limited
(235--HK)

— 10 —
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After full acceptance of the Offers but before the Offerors place down their interests in China
Strategic:

Dr. Chan Kwok Keung, Charles

34.82%
ITC Corporation Limited 1.06%
(372-HK)

28.26% 64.46%
Concert parties Hanny Holdings Limited Paul Y. - ITC Construction

of the Offerors (275-HK) Holdings Limited

(498-HK)
0.08% (Note 2) 49.96% 49.96%
China Strategic Holdings Limited
(235-HK)
After full

Strategic:

Dr. Chan Kwok Keung, Charles

acceptance of the Offers and the Offerors place down their interests in China

34.82%
ITC Corporation Limited 1.06%
(372-HK)
28.26% 64.46%
Concert parties Hanny Holdings Limited Paul . - ITC Construction .
of the Offerors (275-HK) Holdings Limited Public
(498-HK)
0.08% (Note 2) 37.46% 37.46% 25%

China Strategic Holdings Limited
(235-HK)
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Notes:

1. Before the Offer Period commenced on 8 July 2003 the Offerors are interested in an aggregrate 241,320,000 China
Strategic Shares, répresenting 29.1% of the issued share capital of China Strategic. On 9 July 2003, the Offerors
purchased 49,665,000 China Strategic Shares on the market, representing 5.98% of the issued share capital of China
Strategic. After the purchase made on 9 July 2003, each of the Offerors is interested in 145,492,500 China Strategic
Shares representing 17.54% of the issued share capital of China Strategic.

2. As at the Latest Practicable Date, the concert parties of the Offerors are interested in 690,000 China Strategic Shares,
out of which 650,000 China Strategic Shares, representing approximately 0.08% of the issued share capital of China
Strategic, and 40,000 China Strategic Shares, representing approximately 0.005% of the issued share capital of China
Strategic, are held respectively by Ms. Ma Wai Man, Catherine, an independent non-executive director of Hanny and
Ms. Lee Li, the spouse of a director of Hanny’s subsidiary.

REASONS FOR THE ACQUISITION

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 to enhance their
investment in China Strategic by improving their share of the net assets of China Strategic and reduce their
average investment cost in China Strategic.

China Strategic is an investment holding company and the subsidiaries of which are principally
engaged in the business of tire manufacturing, manufacturing, retailing and distribution of Chinese
medicine, western pharmaceuticals and health food and investment in infrastructure projects. The Offerors
consider that the Offers could strengthen their ties with China Strategic and enhance their profile in the
PRC. Having considered the economy in the PRC has maintained good impetus and the consumption power
of Chinese people has steadily improved throughout this decade, the Offerors expect that the investments
and businesses of China Strategic in the PRC will contribute long-term financial benefit to the Offerors.
Before the Offers, since Hanny and Paul Y. - ITC each holds less than 20% interest in China Strategic,
neither of them accounts for China Strategic as an the associated company in their respective financial
statements. After the successful completion of the Offers, the Offerors will be able to recognise China
Strategic as the associated company of Hanny and Paul Y. - ITC Group which will enhance the long term
investment value of the Offerors.

MAINTAINING THE LISTING STATUS OF THE COMPANY

The Offerors will not exercise the power of compulsory acquisition. It is the intention of the Offerors
to maintain the listing of China Strategic on the Stock Exchange after the close of the Offers. The Offerors
and China Strategic have undertaken to the Stock Exchange that appropriate steps following the close of
the Offers will be taken as soon as possible to ensure that not less than 25% of the China Strategic Shares
and China Strategic Warrants will be held by the public. When the Offers closes, should there be less than
25% of China Strategic Shares and China Strategic Warrants in public hands, the directors of the Offerors
presently intend to take appropriate steps which may include, placing down their interest in China Strategic
to Independent Third Parties within one month after closing of the Offers.

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:

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

— there are too few China Strategic Shares and China 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 Offers, there may be an
insufficient public float 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 a
sufficient level of public float is attained.
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If China Strategic remains a listed company, the Stock Exchange will closely monitor all future
acquisitions 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 issue a circular and
an announcement to its shareholders irrespective of the size of the proposed acquisitions and
disposals of assets by China Strategic, particularly where such proposed acquisitions and disposals
of assets 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 treated as if it were a new listing applicant and subject to the
requirements for new listing application as set out in the Listing Rules.

TAXATION

China Strategic Shareholders, China Strategic Warrantholders and China Strategic Optionholder are
recommended to consult their own professional advisers if they are in any doubt as to the taxation
implications of accepting the Offers. It is emphasized that none of Kingsway Capital, Kingsway SW
Securities, the Offerors or any of their respective directors or any persons involved in the Offers accepts
responsibility for any tax effects on, or liabilities of, any person or persons as a result of their acceptance
of the Offers. :

PROCEDURES FOR ACCEPTANCE

The Share Offer and the Warrant Offer

To accept the Share Offer, you should complete the accompanying White Form of Acceptance in
accordance with the instructions printed thereon, which instructions form part of the terms and conditions
of the Share Offer.

To accept the Warrant Offer, you should complete the accompanying Yellow Form of Acceptance in
accordance with the instructions printed thereon, which instructions form part of the terms and conditions
of the Warrant Offer.

The completed form(s) of acceptance should then be forwarded, together with the relevant China
Strategic Share certificate(s) and/or China Strategic Warrant certificate(s) and/or transfer receipt(s) and/or
any document(s) of title (and/or any satisfactory indemnity or indemnities required in respect thereof) for
not less than the number of China Strategic Shares and/or China Strategic Warrants in respect of which you
intend to accept the Share Offer and/or the Warrant Offer, by post or by hand, to Standard Registrars
Limited, Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong, in an envelope marked “China Strategic Share Offer” and/or “China Strategic Warrant Offer” as
soon as possible but in any event not later than 4:00 p.m. on Tuesday, 26 August 2003 or such later date
as the Offerors may determine and announce. No acknowledgement of receipt of any form(s) of
acceptance, China Strategic Share certificate(s) and/or China Strategic Warrant certificate(s), transfer
receipt(s) or other document(s) of title (and/or any satisfactory indemnity or indemnities required in
respect thereof) will be given.

The Option Offer

To accept the Option Offer, you should complete the accompanying Pink Form of Renunciation with
the instructions printed thereon, which instructions form part of the terms and conditions of the Option
Offer, and then deliver the Pink Form of Renunciation together with the relevant China Strategic Option
certificate(s) for the whole of your holding of the China Strategic Options, or for the number of China
Strategic Options in respect of which you accept the Option Offer by post or by hand to China Strategic
at 8th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong for the attention of the
company secretary of China Strategic, in an envelope marked “China Strategic Option Offer”, as soon as
possible but in any event not later than 4:00 p.m. on Tuesday, 26 August 2003. No acknowledgement of
receipt of Pink Form of Renunciation and China Strategic Option certificate(s) will be given.
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Your attention is drawn to the further details regarding the procedures for acceptance set out in
Appendix I to this document and the accompanying White Form of Acceptance, Yellow Form of
Acceptance and Pink Form of Renunciation. The attention of the China Strategic Shareholders, China
Strategic Warrantholders and China Strategic Optionholder with registered addresses outside Hong Kong
1s also drawn to the section headed “General” in Appendix I to this document.

SETTLEMENT OF THE CONSIDERATION

Remittances in respect of the consideration payable for the China Strategic Shares, China Strategic
Warrants and China Strategic Options tendered under the Offers will be posted within 10 days of the later
of the date the Offers become or are declared unconditional and the date of receipt by the Registrar (in
respect of the Share Offer and the Warrant Offer) or China Strategic (in respect of the Option Offer) of all
the relevant documents to render the relevant acceptances under the Offers complete and valid. If the
Offers lapse, certificates of China Strategic Shares and/or China Strategic Warrants and/or China Strategic
Options, or other relevant documents tendered to the Offers will be posted to those who accepted the Offers
within 10 days of the lapse of the Offers.

FURTHER TERMS OF THE OFFERS

Further terms and conditions of the Offers, including the procedures for acceptance and the
acceptance period of the Offers are set out in Appendix I on pages 15 to 21 of this document and the
accompanying White Form of Acceptance, Yellow Form of Acceptance and Pink Form of Renunciation.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices which form part of
this document.

Yours faithfully,

For and on behalf of
Kingsway SW Securities Limited
William Ka Chung Lam
Director




APPENDIX I : FURTHER TERMS OF THE OFFERS

1. PROCEDURE FOR ACCEPTANCE

If you decide to accept the Share Offer and, or, the Warrant Offer, please complete and sign the
accompanying relevant form(s) of acceptance in accordance with the instructions thereon in respect of your
holdings of China Strategic Shares and, or, China Strategic Warrants, as the case may be. Please then return
the original form(s) of acceptance duly completed together with the relevant China Strategic Share
certificate(s) and, or, China Strategic Warrant certificate(s), and, or, transfer receipt(s) and, or other
document(s) of title and, or, any satisfactory indemnity or indemnities required in respect thereof for the
whole of your holding of China Strategic Shares and, or , China Strategic Warrants, or for not less than
the number of China Strategic Shares and, or, amount of China Strategic Warrants in respect of which you
accept the Share Offer or Warrant Offer, as the case may be, to the Registrar, Standard Registrars Limited,
at Ground Floor, Bank of East Asia Harbour View Certre, 56 Gloucester Road, Wanchai, Hong Kong and
in any event so as to be received by not later than 4:00 p.m. on Tuesday, 26 August 2003, or such later
time and, or date as the Offerors may decide. Acceptances received after 4:00 p.m. on such closing day
will only be valid if the Offers are revised or extended before the closing date, or if the Offers have become
or been declared unconditional by 4:00 p.m. on such closing date.

If you decide to accept the Option Offer, please complete and sign the accompanying Pink Form of
Renunciation in accordance with the instructions thereon in respect of your holdings of China Strategic
Options. Please then return the original Pink Form of Renunciation duly completed together with the China
Strategic Option certificate(s) for the whole of your holding of China Strategic Options, or for not less than
the number of China Strategic Options in respect of which you accept the Option Offer to the company
secretary of China Strategic at the office of China Strategic at 8th Floor, Paul Y. Centre, 51 Hung To Road,
Kwun Tong, Kowloon, Hong Kong and in any event so as to be received by not later than 4:00 p.m. on
Tuesday, 26 August 2003, or such later time and, or date as the Offerors may decide. Acceptances received
after 4:00 p.m. on such closing day will only be valid if the Offers are revised or extended before the
closing date, or if the Offers have become or been declared unconditional by 4:00 p.m. on such closing
date.

Share Offer

Subject to the Share Offer becoming or being declared unconditional and provided that the White
Form of Acceptance, the China Strategic Share certificate(s) and, or transfer receipt(s) and, or other
documents of title, and, or any satisfactory indemnity or indemnities required in respect thereof, are
completed and in good order and have been received by the Registrar before the close of the Share Offer,
cheques in respect of the relevant consideration will be posted at the risk of the accepting China Strategic
Shareholders within ten days of the later of:

—  the date on which the Share Offer becomes or is declared unconditional; and

— the receipt of all the relevant documents by the Registrar to render the acceptance under the
Share Offer complete and valid.

If the China Strategic Share certificate(s) and, or, transfer receipt(s) and, or, any other document(s)
of title for your China Strategic Shares are in the name of a nominee company or some name other than
your own, and you wish to accept the Share Offer you must either:

.— lodge your China Strategic Share certificate(s) and, or, transfer receipt(s) and, or, any other
document(s) of title, and, or, any satisfactory indemnity or indemnities required in respect
thereof, with the nominee company, or other nominee, with instructions authorising it to accept
the Share Offer on your behalf and requesting it to deliver the White Form of Acceptance, duly
completed together with the relevant China Strategic Share certificate(s) and, or, transfer
receipt(s) and, or, any, other document(s) of title, and, or, any satisfactory indemnity or
indemnities required in respect thereof, to the Registrar; or
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- arrange for the China Strategic Shares to be registered in your name by the Registrar and send
the completed White Form of Acceptance to them together with the relevant China Strategic
Share certificate(s) and, or, transfer receipt(s) and, or, any other document(s) of title, and, or,
any satisfactory indemnity or indemnities required in respect thereof; or

— if you have deposited your China Strategic Shares with CCASS, instruct your broker to
authorise HKSCC Nominees Limited to accept the Share Offer on your behalf on or before the
deadline set by HKSCC Nominees Limited before the closing date. In order to meet the
deadline set by HKSCC Nominees Limited, you should check with your broker for the timing
on processing your instruction, and submit your instruction to your broker as required.

If the China Strategic Share certificate(s) and, or, transfer receipt(s) and, or, any other document(s)
~of title, and, or, any satisfactory indemnity or indemnities in respect thereof, of your China Strategic
Shares are not readily available or is, are, lost and you wish to accept the Share Offer, you should
nevertheless complete and sign the White Form of Acceptance and deliver it to the Registrar and arrange
for the relevant China Strategic Share certificate(s) and, or, transfer receipt(s) and, or, other document(s)
of title, and, or, any satisfactory indemnity or indemnities required in respect thereof, to be forwarded to
the Registrar as soon as possible thereafter accompanied by a letter stating that you have lost one or more
of your China Strategic Share certificate(s) and, or, transfer receipt(s) and, or, any other document(s) of
title, and, or, any satisfactory indemnity or indemnities required in respect thereof, or that they are not
readily available. If you have lost your China Strategic Share certificate(s), you should also write to the
Registrar for a letter of indemnity which, when completed in accordance with the instructions given,
should be returned to the Registrar.

If you have lodged a transfer of China Strategic Share for registration in your name but have not yet
received your China Strategic Share certificate(s) and you wish to accept the Share Offer, you should
nevertheless complete the White Form of Acceptance and deliver it to the Registrar together with the
transfer receipt(s) duly signed by yourself. Such action will be deemed to be an authority to the Offerors
or their agents to collect, on your behalf, the relevant China Strategic Share certificate(s) when issued and
to deliver such China Strategic Share certificate(s) to the Registrar, subject to the terms of the Share Offer,
as if they were China Strategic Share certificates delivered to the Registrar with the White Form of
Acceptance.

The cash consideration due will not be despatched until the relevant China Strategic Share certificate
and, or transfer receipt and, or any other documents of title (and, or a satisfactory indemnity or indemnities
in respect of any lost Share certificate) have been received by the Registrar and otherwise subject to the
terms and conditions of the Share Offer. However, an acceptance may not be counted towards fulfilling the
acceptance condition unless it is received on or before the latest time for acceptance set out in this
document, the White Form of Acceptance is duly completed and is accompanied by the relevant China
Strategic Share certificate(s) and, or, transfer receipts and, or, other documents of title or certified by the
Registrar or the Stock Exchange.

No acknowledgement of receipt of any White Form(s) of Acceptance, China Strategic Share
certificate(s), and, or, transfer receipt(s) and, or, any other document(s) of title (and/or any satisfactory
indemnity or indemnities required in respect thereof) will be given.

If the Offers lapse, China Strategic Shares certificates and other relevant documents tendered to the
Share Offer will be posted to those who accepted the Share Offer within 10 days of the lapse of the Offers.

Warrant Offer

Subject to the Warrant Offer becoming or being declared unconditional and provided that the Yellow
Form of Acceptance, the China Strategic Warrant certificate(s) and, or transfer receipt(s) and, or other
documents of title, and, or any satisfactory indemnity or indemnities required in respect thereof, are
completed and in good order and have been received by the Registrar before the close of the Warrant Offer,
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cheques in respect of the relevant consideration will be posted at the risk of acceptmg China Strategic
Warrantholders within ten days of the later of:

—  the date on which the Warrant Offer becomes or is declared unconditional; and

— the receipt of all the relevant documents by the Registrar to render the acceptance under the
Warrant Offer complete and valid.

If the China Strategic Warrant certificate(s) and, or, transfer receipt(s) and, or, any other document(s)
of title for your China Strategic Warrants are in the name of a nominee company or some name other than
your own, and you wish to accept the Warrant Offer you must either:

— lodge your China Strategic Warrant certificate(s) and, or, transfer receipt(s) and, or, any other
document(s) of title, and, or, any satisfactory indemnity or indemnities required in respect
thereof, with the nominee company, or other nominee, with instructions authorising it to accept
the Warrant Offer on your behalf and requesting it to deliver the Yellow Form of Acceptance,
duly completed together with the relevant China Strategic Warrant certificate(s) and, or,
transfer receipt(s) and, or, any, other document(s) of title, and, or, any satisfactory indemnity
or indemnities required in respect thereof, to the Registrar; or

— arrange for the China Strategic Warrants to be registered in your name by the Registrar and send
the completed Yellow Form of Acceptance to them together with the relevant China Strategic
Warrant certificate(s) and, or, transfer receipt(s) and, or, any other document(s) of title, and, or,
any satisfactory indemnity or indemnities required in respect thereof; or

— if you have deposited your China Strategic Warrants with CCASS, instruct your broker to
authorise HKSCC Nominees Limited to accept the Warrant Offer on your behalf on or before
the deadline set by HKSCC Nominees Limited before the closing date. In order to meet the
deadline set by HKSCC Nominees Limited, you should check with your broker for the timing
on processing your instruction, and submit your instruction to your broker as required.

If the China Strategic Warrant certificate(s) and, or, transfer receipt(s) and, or, any other document(s)
of title, and, or, any satisfactory indemnity or indemnities in respect thereof, of your China Strategic
Warrants are not readily available or is, are, lost and you wish to accept the Warrant Offer, you should
nevertheless complete and sign the Yellow Form of Acceptance and deliver it to the Registrar and arrange
for the relevant China Strategic Warrant certificate(s) and, or, transfer receipt(s) and, or, other document(s)
of title, and, or, any satisfactory indemnity or indemnities required in respect thereof, to be forwarded to
the Registrar as soon as possible thereafter accompanied by a letter stating that you have lost one or more
of your China Strategic Warrant certificate(s) and, or, transfer receipt(s) and, or, any other document(s) of
title, and, or, any satisfactory indemnity or indemnities required in respect thereof, or that they are not
readily available. If you have lost your China Strategic Warrant certificate(s), you should also write to the
Registrar for a letter of indemnity which, when completed in accordance with the instructions given,
should be returned to the Registrar.

If you have lodged a transfer of China Strategic Warrants for registration in your name but have not
yet received your China Strategic Warrant certificate(s) and you wish to accept the Warrant Offer, you
should nevertheless complete the Yellow Form of Acceptance and deliver it to the Registrar together with
the transfer receipt(s) duly signed by yourself. Such action will be deemed to be an authority to the
Offerors or their agents to collect, on your behalf, the relevant China Strategic Warrant certificate(s) when
issued and to deliver such Warrant certificate(s) to the Registrar, subject to the terms of the Warrant Offer,
as if they were China Strategic Warrant certificates delivered to the Registrar with the Yellow Form of
Acceptance.

The cash consideration due will not be despatched until the relevant China Strategic Warrant
certificate and, or transfer receipt and, or any other documents of title (and, or a satisfactory indemnity or
indemnities in respect of any lost China Strategic Warrant certificate) have been received by the Registrar
and otherwise subject to the terms and conditions of the Warrant Offer. However, an acceptance may not
be counted towards fulfilling the acceptance condition unless it is received on or before the latest time for
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acceptance set out in this document, the Yellow Form of Acceptance is duly completed and is accompanied

by the relevant China Strategic Warrant certificate(s) and, or, transfer receipts and, or, other documents of
title or certified by the Registrar or the Stock Exchange.

No acknowledgement of receipt of any Yellow Form(s) of Acceptance, China Strategic Warrant
certificate(s), and, or, transfer receipt(s) and, or, any other document(s) of title (and/or any satisfactory
indemnity or indemnities required in respect thereof) will be given.

If the Offers lapse, the China Strategic Warrants certificates and other relevant documents tendered
to the Warrant Offer will be posted to those who accepted the Warrant Offer within 10 days of the lapse
of the Offers.

Option Offer

Subject to the Option. Offer becoming or being declared unconditional and provided that the Pink
Form of Renunciation, the China Strategic Option certificate(s) for the whole of your holding of China
Strategic Options, or for the number of China Strategic Options in respect of which you accept the Option
Offer, are completed and in good order and have been received by the company secretary of China
Strategic before the close of the Option Offer, cheques in respect of the relevant consideration will be
posted at the risk of accepting China Strategic Optionholder within ten days of the later of:

— the date on which the Option Offer becomes or is declared unconditional; and

—  the receipt of all the relevant documents by the company secretary of China Strategic to render
the acceptance under the Option Offer complete and valid.

If the China Strategic Option certificate(s) of your China Strategic Options is/are, lost and you wish
to accept the Option Offer, you should nevertheless complete and sign the Pink Form of Renunciation and
deliver it to the company secretary of China Strategic at 8th Floor, Paul Y. Centre, 51 Hung To Road, Kwun
Tong, Kowloon, Hong Kong and arrange for the relevant China Strategic Option certificate(s) to be
forwarded to the company secretary of China Strategic at the office of China Strategic at 8th Floor, Paul
Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong as soon as possible thereafter
accompanied by a letter stating that you have lost one or more of your China Strategic Option
certificate(s).

The cash consideration due will not be despatched until the relevant China Strategic Option
certificate and, or a satisfactory. indemnity or indemnities in respect of any lost China Strategic Option
certificate has been received by the Company secretary of China Strategic and otherwise subject to the
terms and conditions of the Option Offer.

No acknowledgement of receipt of any Pink Form of Renunciation, China Strategic Option
certificate, or, transfer receipt and, or, any other documents of title will be given.

If the Offers lapse, the China Strategic Options certificates and other relevant documerts tendered
to the Option Offer will be posted to those who accepted the Option Offer within 10 days of the lapse of
the Offers.

2. ACCEPTANCE PERIOD AND REVISIONS
The Offerors reserve the right to revise or extend the Offers after the despatch of this document.

Unless the Offers have previously been extended or revised or the Offers have previously become or
been declared unconditional, the Offers will close and acceptance must be received by 4:00 p.m. on the
closing date. ‘

If the Offers become or are declared unconditional, the Offers will remain open for acceptance for
not less than fourteen days from the date on which the Offerors announce that the Offers have become or
are declared unconditional.
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The Offers shall not be capable of:

—  becoming or being declared unconditional after the expiry of 60 days from the date of'posting
of this document; or

— . being kept open after that date, provided that the Offerors reserve the right, with the permission
of the Executive under the Takeovers Code, to extend the Offers to a later time and, or, date.

If the Share Offer or the Warrant Offer or the Option Offer is revised, it will remain open for
acceptance for a period of not less than 14 days following the date on which the revised offer document
is posted. The benefit of any revision of the Share Offer or the Warrant Offer or the Option Offer will be
available to any China Strategic Shareholder whether or not he or she has previously accepted the Share
Offer or any China Strategic Warrantholder whether or not he or she has previously accepted the Warrant
Offer or any China Strategic Optionholder who has previously accepted the Option Offer. The execution
by or on behalf of any China Strategic Shareholder or China Strategic Warrantholder or China Strategic
Optionholder who has previously accepted the Share Offer or the Warrant Offer or the Option Offer under
any White Form of Acceptance or Yellow Form of Acceptance or Pink Form of Renunciation shall be
deemed to constitute acceptance of the revised Share Offer or Warrant Offer or Option Offer, unless such
China Strategic Shareholder or China Strategic Warrantholder or China Strategic Optionholder becomes
entitled to withdraw his acceptance and duly does so.

3. ANNOUNCEMENTS

(a). By 6:00 p.m. on the closing date (or such later time and/or date as the Executive agrees), the
Offerors shall inform the Executive and the Stock Exchange that the Offers have been closed
or extended and shall publish an announcement on the Stock Exchange’s website by 7:00 p.m.
on the closing date of Offers stating whether the Offers have been revised or extended, has
expired or has become or been declared unconditionally. The Offerors shall republish such
announcement in newspapers on the next business day to that effect. The announcement shall
state the total number of the China Strategic Shares:

—  for which acceptances of the Offers have been received;

.— held, controlled or directed by the Offerors or persons acting in concert with them before
the Offer Period; and

— acquired or agreed to be acquired during the Offer Period by the Offerors or any persons
acting in concert with them.

The announcement shall include the details of voting rights, rights over China Strategic Shares,
derivatives and arrangements as required by Rule 3.5(c), (d) and (f) of the Takeovers Code. The

. announcement shall also specify the percentages of the relevant classes of share capital, and the
percentages of voting rights, represented by these numbers.

If the Offerors is unable to comply with any of the requirements of Rule 19 of the Takeovers
Code, the Executive may require that acceptors be granted a right of withdrawal, on terms
acceptable to the Executive, until the requirements of Rule 19 can be met.

(b) In computing the number of -China Strategic Shares, China Strategic Warrants and the China
Strategic Options represented by acceptances. Acceptances which are not in all respects in order
or that are subject to verification will be separately stated.

(¢)- As required under the Takeovers Code and the Listing Rules, any announcement in relation to
the Offers, in respect of which the Executive and the Stock Exchange have confirmed that they
have no further comments thereon, must be published as a paid announcement in at least one
leading English language newspaper and one leading Chinese language newspaper being in
each case a newspaper which is published daily and circulated generally in Hong Kong.
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4. RIGHT OF WITHDRAWAL

An acceptor of the Offers is entitled to withdraw his acceptance after 21 days from the first closing
date, if the Offers have not by then become unconditional. Such entitlement to withdraw shall be
exercisable until the Offers become unconditional. Save as aforesaid, acceptances shall be irrevocable and
cannot be withdrawn except in circumstances set out in Rule 19.2 of the Takeovers Code, which provides
that if the Offerors are unable to comply with any of the requirements of making announcements relating
to the Offers under the Takeovers Code as described under the section headed “Announcements” above,
the Executive may require that acceptors be granted a right of withdrawal, on terms acceptable to the
Executive, until such requirements can be met.

5.  GENERAL

(a) All communications, notices, forms of acceptance, certificates of China Strategic Shares, China
Strategic Warrants and China Strategic Options, transfer receipts, other documents of title and
. remittances to be delivered by or sent to or from China Strategic Shareholders, China Strategic
Warrantholders and China Strategic Optionholder will be delivered by or sent to or from them,
or their designated agents, at their own risk, and none of China Strategic, the Offerors, or any
of their agents accepts any liability for any loss in postage or any other liabilities that may arise

as a result.

(b) The provisions set out in the accompanying form(s) of acceptance and form of renunciation
form part of the Offers. '

(¢) The accidental omission to despatch this document and/or form(s) of acceptance and/or form
of renunciation or any of them to any person to whom the Offers is made will not invalidate
the Offers in any way. :

(d) The Offers and all acceptances will be governed by and construed in accordance with the laws
of Hong Kong.

(e) Due execution of the form(s) of acceptance and form of renunciation will constitute an
authority to any director of China Strategic or such person or persons as China Strategic may
direct to complete and execute any document on behalf of the person accepting the Share Offer
and/or the Warrant Offer and/or Option Offer and to do any other act that may be necessary or
expedient for the purposes of vesting in the Offerors or such person or persons as it may direct
the China Strategic Shares and/or China Strategic Warrants and/or China Strategic Options in
respect of which such person has accepted the Offers.

(f)  Acceptance of the Share Offer and/or the Warrant Offer and/or Option Offer by any person or
persons will be deemed to constitute a warranty by such person or persons to the Offerors that
the China Strategic Shares and/or the China Strategic Warrants and/or China Strategic Options
acquired under the Offers are sold by any such person or persons free from all third party rights,
liens, claims, charges, equities and encumbrances and together with all rights attaching thereto
including the rights to receive all future dividends or other distributions declared, paid or made
on the China Strategic Shares and/or the China Strategic Warrants and/or China Strategic
Options after the closing of the Offers.

(g) Pursuant to the Offers, seller’s ad valorem stamp duty in connection with the acceptance of the
Share Offer and/or Warrant Offer amounting to HK$1.00 for every HK$1,000 or part thereof
of the consideration which the accepting China Strategic Shareholder and/or China Strategic
Warrantholders will become liable to pay and will be deducted from the consideration payable
on acceptance of the Share Offer and/or Warrant Offer and will be paid by the Offerors.

(h) The Offerors do not intend to exercise any right to acquire compulsorily any China Strategic
Shares not acquired under the Offers after the Offers have closed but reserve the right to do so.

(i) References to the Offers in this document and in the form(s) of acceptance and form of
renunciation shall include any revision and/or extension thereof.
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@

k)

)

The making of the Offers to persons with a registered address in jurisdictions outside Hong
Kong may be affected by the laws of the relevant jurisdictions. China Strategic Shareholders,
China Strategic Warrantholders and China Strategic Optionholder who are citizens or residents
or nationals of jurisdictions outside Hong Kong should inform themselves about and observe
any applicable legal requirements. It is the responsibility of any such person who wishes to
accept the Offers to satisfy himself as to the full observance of the laws of the relevant
jurisdiction in connection therewith, including the obtaining of any governmental or other
consent which may be required or the compliance with other necessary formalities and the
payment of any transfer or other taxes due in respect of such jurisdiction.

The consideration payable to any China Strategic Shareholders, China Strategic Warrantholders
and China Strategic Optionholder under the Offers, after deduction of respective seller’s ad
valorem stamp duty, will be settled by posting remittances in accordance with the terms of the
Offers and without regard to any lien, right of set-off, counterclaim or other analogous rights
to which the Offerors may otherwise be, or claim to be, entitled against such China Strategic
Shareholders, China Strategic Warrantholders and China Strategic Optionholder.

The English text of this document and the form(s) of acceptance and the form of renunciation
shall prevail over the Chinese text for the purpose of interpretation.
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1. RESPONSIBILITY STATEMENT

(a)

®)

()

(@

The issue of this document has been approved by the directors of Hanny, Paul Y. - ITC and the
Offerors. :

This document includes particulars given in compliance with the SFO and the Takeovers Code
for the purpose of giving information with regard to the Offerors and the Offers.

The directors of the Offerors accept full responsibility for the accuracy of the information
contained in this'document and confirm, having made all reasonable enquires, that to the best
of his knowledge and belief, opinions expressed in this document have been arrived at after due
and careful consideration and there are no other facts not contained in this document, the
omission of which would make any statement in this document misleading.

The information relating to China Strategic Group and their respective shareholders included
in this document has been extracted from information publicly available. The only
responsibility accepted by the directors of the Offerors in respect of the information relating to
China Strategic has been to ensure that it has been correctly extracted and the extractions are
not misleading and based on the information publicly available.

2. MARKET PRICES

China Strategic Shares

The table below shows the closing prices of the China Strategic Shares quoted on the Stock

Exchange on the last trading day for each of the six calendar months immediately preceding the date
of the Joint Announcement, on the last trading day immediately preceding the date of the Joint
Announcement and the last trading day immediately preceding the date of the Supplemental
Announcement and on the Latest Practicable Date:

Closing price per

Date China Strategic Share
HK$
2002
31st December 0.100
2003
30th January 0.090
28th February 0.094
31st March 0.090
30th April 0.090
30th May 0.080
27th June 0.0%0
10th July 0.145
Latest Practicable Date 0.145

The highest and lowest closing price per China Strategic Share recorded on the Stock Exchange

during the Relevant Period were HK$0.145 and HK$0.080 respectively.

Y R
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China Strategic Warrants

The table below shows the closing prices of the China Strategic Warrants quoted on the Stock
Exchange on the last trading day for each of the six calendar months immediately preceding the date
of the Joint Announcement, on the last trading day immediately preceding the date of the Joint
Announcement and the last trading date immediately preceding the date of the Supplemental
Announcement and on the Latest Practlcable Date:

Closing price per

Date China Strategic Warrant
HK$
2002
31st December ‘ 0.01
2003
30th January 0.01
28th February ' 0.01
31st March ' 0.01
30th April ‘ 0.01
30th May 0.01
27th June : ' : 0.01
10th July 0.02

Latest Practicable Date ) 0.02

The highest and lowest closing price per China Strategic Warrant recorded on the Stock
Exchange during the Relevant Period were HK$0.02 and HK$0.01 respectively.

3. DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, Hanny and Paul Y. - ITC, through the Offerors and their concert
parties, are interested in ‘291,675,000 China Strategic Shares, representing an aggregate interest of
approximately 35.16% of the existing issued share capital of China Strategic.

In addition, Hanny and Paul Y. - ITC, through the Offerors, are interested in 48,264,000 China
Strategic Warrants, collectively representing approximately 29.10% of the outstanding China Strategic
Warrants. Based on the subscription price of HK30.16 per China Strategic Share, 48,264,000 new China
Strategic Shares will be issued upon full conversion of China Strategic Warrants by the Offerors,
representing 5.82% of the existing total issued China Strategic Shares and about 5.50% of the total issued
China Strategic Shares as enlarged by the issue of such new China Strategic Shares.

As at the Latest Practicable Date, Dr. Charles Chan indirectly holds approximately 34.82% of the
issued ordinary share capital of ITC Corporation and he also directly holds approximately 1.06% of the
issued share capital of Paul Y. - ITC. In addition, 650,000 China Strategic Shares, representing
approximately 0.08% of the issued share capital of China Strategic, and 40,000 China Strategic Shares,
representing approximately 0.005% of the issued share capital of China Strategic, are held respectively by
Ms. Ma Wai Man, Catherine, an independent non-executive director of Hanny and Ms. Lee Li, the spouse
of a director of Hanny’s subsidiary.

By virtue of his being the controlling shareholder of ITC Corporation, Dr. Charles Chan is deemed
to be interested in 145,492,500 China Strategic Shares and 24,132,000 China Strategic Warrants held by
Paul Y. - ITC Group.

Save as stated above, the Offerors, directors -of the Offerors and persons acting in concert with the
Offerors are not interested in any securities of China Strategic.
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Save for the 290,985,000 China Strategic Shares and any China Strategic Shares to be acquired by
the Offerors under the Share Offer or otherwise during the Offer Period pledged by the Offerors to
Kingsway SW Securities to secure the loan facility granted to the Offerors by Kingsway SW Securities and
the 49,665,000 China Strategic Shares purchased by Kingsway SW Securities on behalf of the Offerors on
9 July 2003, as at the Latest Practicable Date, Kingsway Capital and Kingsway SW Securities do not have
any beneficial interest in the China Strategic Shares or China Strategic Warrants and have not dealt in any,
China Strategic Shares or China Strategic Warrants as principal during the Relevant Period.

4. DEALINGS IN CHINA STRATEGIC SHARES AND CHINA STRATEGIC WARRANTS

Save for the acquisitions by the Offerors of 49,665,000 China Strategic Shares on the market at a
price of HK$0.10 per share made on 9 July 2003, neither the Offerors nor any of the parties acting in
concert with them and the directors of the Offerors have dealt in the China Strategic Shares or China
Strategic Warrants or other securities of China Strategic during the Relevant Period.

5. CONSENT

Kingsway SW Securities is a licensed corporation under the SFO and it has given and have not
withdrawn its written consent to the issue of this document with the inclusion herein of its letter and
references to its names, in the form and context in which it appears herein.

6. GENERAL

. (a) Save for Ms. Chan Ling, Eva (the holder of China Strategic Options) has undertaken to the
Offerors that she will accept the Option Offer, as at the Latest Practicable Date, no person who
own or control China Strategic Shares and/or China Strategic Warrants had irrevocably
committed himself or the intention, prior to the posting of this document, to accept or reject the
Offers. The abovementioned undertaking by Ms. Chan Ling, Eva will be ceased if the Offers
lapse.

Save for the China Strategic Options, Ms. Chan Ling, Eva was not interested and has not dealt
in any China Strategic Shares or China Strategic Warrants or other securities of China Strategic
during the Relevant Period.

(b) As at the Latest Practicable Date, no person had any arrangement of the kind referred to in Note
8 of Rule 22 of the Takeovers Code with the Offerors or with any party acting in concert with
the Offerors.

(c) There is no payment or other benefit to be made or given to any directors of China Strategic
or any of its subsidiary as compensation for loss of office or otherwise in connection with the
Offers. ' '

(d) As at the Latest Practicable Date, there are no agreements, arrangements or understandings
(including any compensation arrangement) exists between the Offerors or their concert parties
and any of the directors and recent directors of China Strategic or China Strategic Shareholders
and recent China Strategic Shareholders, China Strategic Warrantholders and recent China
Strategic Warrantholders, China Strategic Optionholder and recent China Strategic
Optionholders or any person having any connection with or dependence upon the Offers.

(e) As at the Latest Practicable Date, there was no agreement, arrangement or understanding
-between the Offerors and any other persons for the transfer of the beneficial interests in China
Strategic Shares and China Strategic Warrants acquired by the Offerors under the Offers other
than the loan and mortgage agreemeénts entered into between the Offerors and Kingsway SW
Securities, pursuant to which the Offerors agreed to pledge their 290,985,000 China Strategic
Shares beneficially owned by the Offerors and any China Strategic Shares to be acquired by the
Offerors under Share Offer or otherwise during the Offer Period to Kingsway SW Securities.
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€9

(g)

(h)

€3]

@

(k)

M

(m)

(n)

(0)

(p)
@

(s)

ITC Corporation is the controlling shareholder of Paul Y. - ITC and substantial shareholder of
Hanny. The directors of ITC Corporation are Dr. Charles Chan, Mr. Lau Ko Yuen, Tom, Ms.
Chau Mei Wah, Rosanna, Mr. Chan Kwok Hung, Mr. Chan Fut Yan, Mr. Wong Kun To, Mr.
Cheung Hon Kit, Mr. Lai, Dominic and Mr. Chuck, Winston Calptor. Dr. Charles Chan is the
controlling shareholder of ITC .Corporation.

The registered office of ITC Corporation is at Clarendon House, Church Street, Hamilton HM
11, Bermuda and its principal place of business in Hong Kong is at 33rd Floor, Paul Y. Centre,
51 Hung To Road, Kwun Tong, Kowloon, Hong Kong.

The address of Dr. Charles Chan is at 33rd Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong,
Kowloon, Hong Kong.

Calisan Developments Limited is an indirect wholly-owned subsidiary of Paul Y. - ITC. The
directors of Paul Y. - ITC are Dr. Charles Chan, Mr. Lau Ko Yuen, Tom, Mr. Chan Fut Yan, Mr.
Wong Wing Hoo, Billy, Ms. Chau Mei Wah, Rosanna, Mr. Cheung Hon Kit, Mr. Law Man Wah,
Conrad, Mr. Lee Hon Chiu, Mr. Cheung Ting Kau, Vincent and Mr. Kwok Shiu Keung, Ernest.

The registered office of Paul Y. - ITC is at Clarendon House, 2 Church Street, Hamilton HM
11, Bermuda and its principal place of business in Hong Kong is at 31st Floor, Paul Y. Centre,
51 Hung To Road, Kwun Tong, Kowloon, Hong Kong. ’

Well Orient Limited is an indirect wholly-owned subsidiary of Hanny. The directors of Hanny
are Dr. Charles Chan, Dr. Allan Yap, Mr. Lui Siu Tsuen, Richard, Mr. Chan Kwok Hung, Mr.
Fok Kin Ning, Canning, Ms. Shih Edith (alternate to Mr. Fok Kin Ning, Canning), Mr. Ip Tak
Chuen, Edmond, Mr. Cheung Hon Kit, Mr. Yuen Tin Fan, Francis, Mr. Tsang Link Carl, Brian,
Ms. Ma Wai Man, Catherine and Mr. Kwok Ka Lap, Alva.

The registered office of Hanny is at Clarendon House, 2 Church Street, Hamilton HM 11,
Bermuda and its principal place of business in Hong Kong is at 8th Floor, Paul Y. Centre, 51
Hung To Road, Kwun Tong, Kowloon, Hong Kong.

The registered office of Calisan Developments Limited is at P.O. Box 71, Craigmuir Chambers,
Road Town, Tortola, British Virgin Islands. The correspondence address in Hong Kong of
Calisan Developments Limited is at 31st Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong,
Kowloon, Hong Kong.

The directors of Calisan Developments Limited are Mr. Lau Ko Yuen, Tom, Ms. Chau Mei Wah,
Rosanna and Mr. Chan Fut Yan.

The registered office of Well Orient Limited is at 8th Floor, Paul Y. Centre, 51 Hung To Road,
Kwun Tong, Kowloon, Hong Kong.

The directors of Well Orient Limited are Dr. Allan Yap and Mr. Lui Siu Tsuen, Richard.

The address of Kingsway Capital, the financial advisers to Hanny and Paul Y. - ITC, is at 5th
Floor, Hutchison House, 10 Harcourt Road, Central, Hong Kong.

The address of Kingsway SW Securities is at 5th Floor, Hutchison House, 10 Harcourt Road,
Central, Hong Kong.

The English text of this document, the forms of acceptance and form of renunciation shall
prevail over the Chinese text,
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7.  DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the offices of the Offerors during
normal business hours while the Offers remain open for acceptance;

(a)
(b)
©)

(d)
(e)

the memorandum of association and articles of association of the Offerors;
the Joint Announcement and Supplemental Announcement;

the letter from Kingsway SW Securities, the text of which is set out on pages 5 to 14 of this
document; and

the letter of consent from Kingsway SW Securities referred to in this Appendix.

the undertaking by Ms. Chan Ling, Eva referred to in this Appendix.
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The Standard Tuesday, July 29, 2083

The Stock Exchange of Hong Kong Limited takes ro responsibility for the contens of this arnouncement makes
ne represensarion as to its accuracy or compleleness and expressiy disclaims uny liadility whassoever for any
loss howsoever arising from or In reliance upon the whole or any parr of the contents of this announcement.

PAULY.

PAULY. - ITC CONSTRUCTION HOLDiNGS LIMITED

({ncorporated in Bermuda with limired liability)

Expiry of Subscription Rights Attaching to the 2003 Warrants

The subscription rights attaching to the Company's 2003 Warrants will expire immediately
after 4:00 p.m. on Friday, 29th August, 2003. Holders of the 2003 Warrants who wish fo
excreise the subscription rights attacbing 1o the 2003 Warrants must lodge all relevant
documc':ms with the Registrars by 4:00 p.m. on Friday, 29th August, 2003.

Trading in the 2003 Warrants will cease immediately aftcr 4:00 p.m. on Tuesday, 26¢h
August, 2003 and the listing of the 2003 Warrants will be withdrawn from the Stock
Exchange immediately after 4:00 p.m. on Friday, 29th August, 2003, after which date
the Subscription Rights will lapse and the certificates for the 2003 Warrants will
cease 1o be valid for apy purpose. : :

The directors of Paul Y, - ITC Construction Holdings Limited (“Company”) wish to
° r remind holders of the warrants (“2003 Warranis™) carrying rights to subscribe for shares of

HK$0.10 each (“Shares”) in the Company on or before 29th Aungust, 2003 at the current
subscription price of HK$0.40 per Share, subject to adjustment, that the subscription rights
aftaching to the 2003 Warrants (“Subscription Righss™) will expire immediately after 4:00
p.m. on Friday, 29th August, 2003, after which date any Subseription Rights which
have not been exercised will lapse and the certificates for the 2003 Warrants will cease
to be valid for any purpose.

Tradiag in the 2003 Warrants on The Stock Exchange of Hong Kong Limited (“Stock
Exchange™) will ceasc immediately after 4:00 p.m. on Tuesday, 26th August, 2003 and
the listing of the 2003 Warrants will be withdrawn from the Stock Exchange immediately
after 4:00 p.m. on Friday, 29th August, 2003. Application has been made to the Stock
Exchange for the withdrawal of listing of the 2003 Warrants with effect from immediately
after 4:00 p.m, on Friday, 29th August, 2003. :

Registered holders of the 2003 Warrants who wish (0 exercise in whole or in part their
Subzcription Rights arc required to lodge the relevant warrant certificate(s), together with
the duly completed and signed subscription form(s) and the requisite subscription monies,
with the Company"s share registrars in Hong Kong, Secrctarics Limited at Ground Floor,
Bank of East Asias Harbour View Ceatre, 56 Gloucester Road, Wanchsi, Hong Kong
(“Registrars”) by 4:00 p.m. on Friday, 29th August, 2003.

Persons who have purchased but are not registercd as holders of the 2003 Warrants and
who wish to exercise the Subscription Rights are required to lodge the relevant warrant
certificare(s), together with the duly executed and stamped form(s) of transfer and/ov other
documents of title, the duly compicted and signed subscription form(s) (which can be
obtained from the Registrars) and the requisite subscription monies, with the Registrars by
4:00 p.m. on Friday, 29th August, 2003.

Subscription forms for the 2003 Warrants lodged with the Registrars later than
4:00 p.m. on Friday, 29th August, 2003 will not be accepted. Sharc certificates in respect
of the new Shares will be issued within 10 business days after the duc exercise of the
Subscription Rights and sent to the relevant holders of the 2003 Warrants by post at-their
own risk. The Shares issuable under the 2003 Warrants will, upon issue, rank pam passu in
all respects with the Company’s fully paid Shares in issue.

The closing prices of the Sharcs and the 2003 Warrants as quoted on the Stack Exchange
on 28th July, 2003 were HK$0.285 per Share and HK$0.01 per 2003 Warrant respectively.

A circular providing, inter alia. details of the expiry of Subscription Rights will be
despatched to. inter alia, holders of the 2003 Warrants shorily.

Holders of the 2003 Warrants who are in doubt as to their position should consult
their stockbroker or other registered dealer in securities, bank manager, solicitor,
professional accountant or other professional adviser.

By Order of the Board
Mui Ching Hung, Joanna
Company Secretary

Hong Kong, 28th July, 2003
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The Stock Lxchange of Hong Kong Limited takes no responsibility for the contents
expressly disclaims any liability whutsoever for any loss howsocver ariying from

HANNY

COVISIONT ANFLD

HANNY HOLDINGS LIMITED

(Incorpnrated in Bermuda with {imited fliability}

of My arnyuncement. makex rnp representation as o its accuracy or c:}mplemnc:a and
or in reliance upon the whole ¢ any part of the contsacs of this announcemen;.

‘PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

{Incorporared in Bermuda with limited liability)

DESPATCH OF OFFER DOCUMENT

Mandatory coanditional cash offer by

‘Kingsway SW Securities Limited
on behalf of Calisan Developments Limited and Well Orient Limited,

each being indirect wholly-owned subsidiary of

Paul Y. - ITC Construction Holdings Limited and Hanny Holdings Limited respectively,
to acquijre all the issued China Strategic Shares and :
outstanding Cl;ina 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

Rt

Kingsway Capital Limited

China Strategic Warrants.

deciding whether or oot to accept the Offers.

L,

. The Offer Document. together with the forms of acceptance and form of renunciation. contajning. inter alia, details of the Offers wilk be
despatched 1o the holders of China Strategic Shaces, China Strategic Warrants and China Strategic Options on 29 July 2003. :

" In actordance with the Takeovers Code, the Offeree Document must be sent to the holders of China Strategic Shares, China Strategic Waﬁams
and China Strategic Options within 14 days from the date of the Offer Documeat.

The Offers will close on Tucsday, 26 August 2003. The Jatest time and date to accept the Offers will be 4:00 p.m. on Tuesday, 26 August 2003.
ChirasStrategic Shareholders and China Strategic Warrantholders shonld exercise caution when dealing in China Stratcgic Shares und

Holders of China Strategic Shares, China Strategic Warrants and China Strategic Options arc strongly advised to read the Offerce
- Document, especially the lctter from the Independent Board Committes and the letter from the independeat financial adviser, before

Refersnce is made to the joint announcements dated 8 and 2} July 2003
(the “Asaoouacements”) issued by ITC Corporation, Hauany, Paul Y. -
ITC and China Strategic with respect to the Offers. Terms detined in the
Announcements shall have the same meanings when used herein unless
provide ctherwise,

Despatch of Offer Document

An offer document (“Offer Document”) together with the form of
acegptance and form of reaunciation, contaiaing, inter alia, detoils of
the Offers will be despatched o the holders of Chinu Strategic Shares,
China Strategic Warrants and Chiga Strategic Options on 29 July 2003.

Under the Takeovers Code, an offerec document to be issued by China
Strategic centaining, iater alia, a letter from the Ipdependent Board
Cemmittee formed for the purpose of advising the indepesdent China
Strategic Shareholders., independent China Strategic Warrsotholders
and China Stratsgic Options holder on the Offers aad a ictter of advice
from the independent financia) adviser of China Strategic appointed to
advise the Independent Board Committer on the Offers ("Offerce
Document™) iust be sent to the independent Chioa Strategic
Shareholders. indepeodent China Strategic Warrantholders and China
Strategic Options holder within 14 days from the date of the Offer
Document. la the event that the Offeree Document is not posted by 12
August 2003, the Offerors will extend the time and/or datz for
acceptance of the Offers.

China Strategic Shareholders and China Strategic Warrantholders
should exercise caution when dealing jn China Strategic Shares and
China Strategic Warrants.

Holder? 8f China Strategic Shares, China Strategic Warrants and
China Strategic Options are strongly advised %0 read the Offerec
Document, especiaily the letter from the Independent Board
Committee and the letter from the independent financial adviser,
before deciding whether or not to accept the Offers.

The Offers will close van Tuesday, 26 August 2003, The latest \ime and
daie 10 accept the Offers will be 4:00 p.m. on Tuesday, 26 August 2003.
Holders of China Stratsgic Shares and China Strategic Warrants who
wish o accept the Share Offer and Warrant Offer must submit their duly
completed form of acceptance together with the relevant documents to

Standard Registrars Limiled at Ground Floor. Bank of East Asis
Harbour Vicw Centre, 56 Glovcester Road, Wanchai, Hong Kong and
China Strategic Options holder who wish to sccept the Option Offer
must subruit her duly completed form of srenuaciation together with the
relevant documients to China Strategic at 8th Floor. Paul Y, Centre, 5!
Hung To Road, Kwun Tong, Kowloon, Hong Kong for the attention of
the compaay secretary of China Strategic both by no later than 4:00
p.m. (Hoag {{ong time) on Tucsday. 26 August 2003. Unless the Offers
have previously been revised or extended in s¢cordance with the terms
and condition of the Offers-and the Takcovers Code. the latest {ime and
date for acceptance of the Otffers is 4:00 p.m. (Hong Koung time) on
Tuesday. 26 August 2003, The Offerors have no intentjoa to extend the
uime and/or date for acceptapce of the Offers but reserve the right to do
so in accordance with the Takeovers Code. )

The Offerors will publish sn snpouncement on the Stock Exchange’s
website by 7:00 p.m, on Tuesday, 26 August 2003 stating whether the
Offers have expired or have become or been declared ungonditionsi.
Such annovncement will be republished in newspapers on Wednesday,
27 Avgust 2003,

By order of the board
HANNY HOLDINGS LIMITED
Lui Siv Tsuen, Richard
Deputy Managing Director

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

Hong Kong, 28 July 2003

The dirsctors of Hanmny joimily and severaily accept full responsibility for the
accuracy of the informurion contained in this announcement and confirm. having
made all reasonoble enguirier, that 10 the best of their knowiedge und beligf,
opinions cxpressad in Wiz announcement have been arrived at after due and careful
consideration and there ore Np other facts not contained in this ennouncement. the
omission of which would makes any statement in this announcemen: misléading.

The directors of Puaul Y. - 1TC jeintly and severally accept fuil rexponsibility for the
accuracy of the information contdined in this arnvunsemant und confirm, naving
made all reatonable enquiries. that tv the desi of thelr knowledgé and belief.
opiRions expressed in this unnvuncement aave been grrived ot after Gue and careful
cansiderutinn and 1here are no otRer facts not conrained in this gnnouncement. the
omission of which wowld moke any vatement in this announcement misleading,
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