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Dear Sirs,

HANNY HOLDINGS LIMITED - ISIN US 4106812087

Attached please find the following documents of Hanny Holdings Limited for filing under
the ISIN US 4106812087

(1) Announcement in respect of extension of long stop date dated 1% August 2005;

(2) Circular in respect of proposed re-election of directors, proposed general mandates to
issue and repurchase shares, proposed amendments to the Bye-Laws and notice of annual
general meeting dated 29™ July 2005;

(3) Announcement of notice of annual general meeting dated 29" July 2005;

(4) Joint announcement in respect of further postponement of despatch date of documents
dated 28 July 2005;

(5) Joint announcement in respect of extension of time for completion of the convertible
notes subscription dated 28% July 2005;

(6) 2004/2005 Annual Report; and

(7) Results Announcement dated 22 July 2005. PR@@ESSED
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of. this
announcement, makes no representation as to its. accuracy or completeness and expressly disclaims.

" any liabiliry whatsoever for any loss howsoever arising from or in reliance upon the whole or any .
part of the contents of this announcement.
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HANNY HOLDINGS LIMITED

{Incorporated in Bermuda with limited liability)
Stock code: 275

EXTENSION OF LONG STOP DATE

Loyal Concept 'and CTH have. agreed to extend the long stop date of the Subscrxptxon Agreement
regarding the subscription of a convertible note of CTH to 8th August, 2005 (or such other date as
Loyal Concept and CTH may agree in writing). Accordingly, completion of the Subscription
'Agreemem is expected to take place on or before 11th August, 2005.

Refe.tences are made to the announcement dated ZOth April, 2005 and a-circular dated 7th June, 2005
(the “Circular”) issued by Hanny Holdings Limited in relation to a major transaction regarding the
subscription of a convertible note of Cheung Tai Hong Holdings Limited, the shares of which are
listed on the main board of the Stock Exchange. Terms used herein shall have the same meanings as -
those defiped in the Circular unless the context requires otherwise.

Extension of Long Stop Date

As set out in the section headed “Conditions of the Subscription Agreement” in the Circular, the
latest time for all the conditions precedent to the Subscription Agreement to be fulﬁ]led or waived
(as the case may be) was 5:00 p.m. on 31st July, 2005 (“Long Stop Date”).

The Company has been ‘inforiaca by CTH that moré€ time is required to finalise the Bermudan legal

opinton to be produced by CTH to Loyal Concept as required under condition (viii) of the Subscription

Agreement. Accordingly, Loyal Concept and CTH have agreed to extend the Long Stop Date to 8th

August, 2005 (or such other date as Loyal Concept and CTH may agree in writing). Save for condition

(viii) as mentioned above and condition (ix) which requires CTH to confirm, among other things, the
, aggregate principal sum of the convertible notes (including that under the Convertible Note) shall not
T be less than HK$1,000 million, all the conditions of the Subscription Agreement have been fulfilled.
k : It is expected that CTH will issue the confirmation pursuant to condition (ix) of the Subscription '
Agreement once the above-mentioned Bermudan legal opinion is received by CTH. Completion of
the Subscription Agreement is expected to take place on or before 11th August, 2005, bemg the third
business day after the extcnded Long Stop Date.

Save for the above, there is no.other change to the terms of the Subscription Agreement,

‘As at the date of this announcement, the directors of the Company are as follows :

Executive Directors: . _ Non-executive Directors:

Dr. Chan Kwok Keung, Charles . ) Mr. Fok Kin-ning, Canning
, " Dr. Yap, Allan ‘ Mr. Ip Tak Chuen, Edmond

Mr. Lui Siu Tsuen, Richard . Mr. Cheung Hon Kit

Mr. Chan Kwek Hung Ms. Shih, Edith

. (Alternate to Mr. Fok Kin-ning, Canmng)
Independent Non-executive Directors:
Mr. Yuen Tin Fan, Francis
Mr. Kwok Ka Lap, Alva
Mr. Wong King Lam, Joseph

"By order of the board i

HANNY HOLDINGS LIMITED

Cheng Wai Chu, Judy .
Company Secretary

Hong Kong, 1Ist Angust; 2005




THE CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all your shares in Hanny Holdings Limited, you should at once hand
this circular and the accompanying form of proxy to the purchaser or transferee or to the bank,
stockbroker or other agent through whom the sale or the transfer was effected for transmission to the
purchaser or 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.
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PROPOSED RE-ELECTION OF DIRECTORS,

PROPOSED GENERAL MANDATES TO ISSUE AND, ~ =
REPURCHASE SHARES, BRI

PROPOSED AMENDMENTS TO THE BYE-LAWS . '
AND

NOTICE OF ANNUAL GENERAL MEETING

A notice convening the annual general meeting of Hanny Holdings Limited to be held at Conference
Room, 11th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong on Thursday,
1 September 2005 at 10:30 a.m. is set out in the Appendix III to this circular. Whether or not you
intend to attend such meeting, please complete and return the enclosed form of proxy in accordance
with the instructions printed thereon and return it to the branch share registrar of the Company in
Hong Kong, Secretaries Limited at Ground Floor, Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kong as soon as possible and in any event not less than 48 hours
before the time appointed for holding such meeting. Completion and return of the form of proxy will
not preclude you from attending and voting at the meeting or any adjourned meeting if you so wish.

29 July 2005
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DEFINITIONS

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

meanings.

“AGM”

]

“Associates’
“Bye-Laws”

“Code”

“Company”

“Director(s)”

“Groupn

“HK$”

“ITC”

“Latest Practicable Date”

“Listing Rules”

“New Issue Mandate”

“Notice”

the annual general meeting of the Company to be convened and
held at Conference Room, 11th Floor, Paul Y. Centre, 51 Hung
To Road, Kwun Tong, Kowloon, Hong Kong on Thursday, 1
September 2005 at 10:30 a.m. or any adjournment thereof (or
as the case may be);

the same definition as described under the Listing Rules;
the bye-laws of the Company;

the code on corporate governance practices as set out in
Appendix 14 of the Listing Rules;

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

the directors of the Company;

the Company and its subsidiaries;

Hong Kong Dollars, the lawful currency of Hong Kong Special
Administrative Region of the PRC;

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

25 July 2005, being the latest practicable date prior to the
printing of this circular;

the Rules Governing the Listing of Securities on the Stock
Exchange;

a general mandate proposed to be granted to the Directors to
exercise the power of the Company to issue new Shares of the

Company on the terms set out in the Notice of AGM;

the notice convening the AGM;




DEFINITIONS

“Repurchase Mandate” - -~ a general mandate proposed to be granted to the Directors to
exercise the power of the Company to repurchase Shares of the
Company on the terms set out in the Notice of AGM;

“SFO” R the Securities and Futures Ordinance (Cap. 571 of the Laws of
- Hong Kong);

“Share(s)” share(s) of par value of HK$0.01 each in the capital of the

Company;

“Shareholders” the shareholders of the Company;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code”  the Hong Kong Code on Takeovers and Mergers;

“%" ~ per cent.




LETTER FROM THE BOARD
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HANNY HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

(Stock Code: 275)

Executive Directors:

Dr. Chan Kwok Keung, Charles (Chairman)

Dr. Yap, Allan (Managing Director)

Mr. Lui Siu Tsuen, Richard (Deputy Managing Director)
Mr. Chan Kwok Hung

Non-Executive Directors:

Mr. Fok Kin-ning, Canning

Mr. Ip Tak Chuen, Edmond

Mr. Cheung Hon Kit :

Ms. Shih, Edith (Alternate to Mr. Fok Km -ning, Canning)

Independent Non-Executive Directors:
Mr. Yuen Tin Fan, Francis

Mr. Kwok Ka Lap, Alva

Mr. Wong King Lam, Joseph

To the Shareholders and, for information only,
to the holders of share options granted under
the Company’s employee share option schemes

Dear Sir_or Madam,

Registered office:
Clarendon House
2 Church Street
Hamilton HM11
Bermuda

Principal Place of
Business in Hong Kong:

8th Floor, Paul Y. Centre

51 Hung To Road

Kwun Tong

Kowloon

Hong Kong

29 July 2005

PROPOSED RE-ELECTION OF DIRECTORS,

PROPOSED GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES,

PROPOSED AMENDMENTS TO THE BYE-LAWS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

At the forthcoming AGM of the Company to be held on Thursday, 1 September 2005, the following

resolutions will be proposed, among other things:

(a) tore-elect Dr. Chan Kwok Keung, Charles and Mr. Wong King Lam, Joseph, who shall retire at

the AGM in accordance with the Company’s Bye-laws, as directors of the Company;




LETTER FROM THE BOARD

(b)  to grant to the Directors a general mandate to allot, issue and deal with additional shares of the
Company and to make or grant offers, agreements, options and warrants not exceeding 20% of
the aggregate nominal value of the share capital of the Company in issue as at the date of
passing such resolution,;

(c)  to grant to the Directors a general mandate to repuréhasé shares not exceeding 10% of the
aggregate nominal value of the shares of the Company in issue as at the date of passing such
resolution; ' '

(d) to add to the géne_ml mandate for issuing shares set out in (b) above the number of shares
repurchased by the Company pursuant to the Repurchase Mandate set out in (c) above; and

(e) toamend the Bye—léWs of the Company in tht of recent changés to the Listing Rules.
PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Clause 87(3) of the Company’s Bye-laws, Mr. Fok Kin-ning, Canning, Mr. Ip Tak
Chuen, Edmond, Mr. Cheung Hon Kit and Mr. Chan Kwok Hung shall retire from offices by rotation
at the forthcoming AGM and do not offer themselves for re-election at the AGM.

In accordance with clause 86(2) of the Company’s Bye-laws, Dr. Chan Kwok Keung, Charles and
Mr. Wong King Lam, Joseph who were appointed during the period from the last AGM to the date of
this circular, shall retire and, being-eligible, offer themselves for re-election at the forthcoming AGM.

Information as required to be disclosed under the Listing Rules is set out in Appendix I to this circular.
PROPOSED GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, it will be proposed, by way of an ordinary resolution, that the Directors of the Company
be given a general and unconditional mandate to exercise all powers of the Company to repurchase
shares on the Stock Exchange in the Company up to a maximum of 10% of the shares of the Company
in issue at the date of passing the ordinary resolution.

An explanatory statement containing information relating to the Repurchase Mandate as required
pursuant to the Listing Rules, is set out in Appendix II to this circular.

PROPOSED GENERAL MANDATE TO ISSUE NEW SHARES

At the AGM, it will also be proposed, by way of ordinary resolution, that the Directors of the Company
be given a general and unconditional mandate to exercise all powers of the Company to issue new
shares in the Company up to 20% of the existing issued share capital of the Company on the date of
the passing of the ordinary resolution. In addition, it is further proposed, by way of a separate ordinary
resolution, that the New Issue Mandate be extended so that the Directors of the Company be given a
general mandate to issue further shares in the Company of an aggregate nominal value equal to the
aggregate nominal value of the share capital of the Company repurchased under the Repurchase
Mandate.
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PROPOSED AMENDMENTS TO THE BYE-LAWS

To enhance good corporate governance practice and to comply with the Code which came into effect
recently, the Directors propose to put forward to the Shareholders for approval of a special resolution
to amend the existing Bye-Laws at the AGM. The amendments are to bring the Bye-Laws in line
with:—

(i)  paragraph A.4.2 of the Code which requires that every Director, including those appointed for
a specific term, should be subject to retirement by rotation at least once every three years and
that all directors appointed to fill a casual vacancy should be subject to election by the
shareholders at the first general meeting after their appointment;

(ii) paragraph E.1.1 of the Code which requires that the nomination of persons as directors, which
is considered to be substantially separate issue, should be done by means of a separate resolution;

(iii) paragraph B.1.3 of the Code which requires the remuneration committee to determine the
remuneration packages for the Directors; and

(iv) paragraph E.2.1 of the Code which provides that if the aggregate proxies held by the Chairman
of a particular general meeting and the Directors account for 5%, or more of the total voting
rights at that meeting, and if on a show of hands in respect of any resolution, the meeting votes
in the opposite manner to that instructed in those proxies, the Chairman of the general meeting
and/or any Director holding proxies as aforesaid shall demand a poll, unless it is apparent from
the total proxies held by those persons that a vote taken on a poll will not reverse the vote taken
on a show of hands.

Set out in the notice of the AGM in special resolution No. 8 of this circular are specific amendments
to the Bye-Laws that are proposed.

AGM

A notice convening the AGM with the resolutions, among other matters, is appended hereto as
Appendix III to this circular. Whether or not the Shareholders are able to attend the meeting, they are
requested to complete the enclosed form of proxy and return it to the Company’s branch share registrar
in Hong Kong, Secretaries Limited at Ground Floor, Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kong as soon as possible and in any event not later than 48 hours
before the time of the meeting. Completion and return of the form of proxy will not preclude the
Shareholders from attending and voting at the meeting should they wish to do so.
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PROCEDURES FOR DEMANDING A POLL

A resolution put to the vote of a meeting shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands or on the withdrawal of any other demand for a poll) a
poll is demanded:

(a) by the Chairman; or

(b) by atleast three members present in person (or, in the case of a member being a corporation, by
_its duly authorised representative) or by proxy for the time being entitled to vote at the meeting;
or '

(c). by amember or members present in person (or, in the case of a member being a corporation, by
- its duly authorised representative) or by proxy and representing not less than one-tenth of the
total voting rights of all members having the right to vote at the meeting; or

(d) by a member or members present in person (or, in the case of a member being a corporation, by
its duly authorised representative) or by proxy and holding shares in the Company conferring a
right to vote at the meeting being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all shares conferring that right.

A demand by a person as proxy for a member shall be deemed to be the same as a demand by the
member.

RECOMMENDATION

The Directors are of the opinion that (i) the election of retiring Directors; (ii) the grant of the Repurchase
Mandate and the New Issue Mandate; and (iii) the amendments to the Bye-laws of the Company are
in the best interests of the Company and its Shareholders as a whole and recommend the Shareholders
to vote in favour of the relevant resolutions to be proposed at the AGM.

GENERAL

Copies of the Memorandum of Association and the Bye-Laws will be available for inspection at the
principal place of business of the Company in Hong Kong at 8th Floor, Paul Y. Centre, 51 Hung To
Road, Kwun Tong, Kowloon, Hong Kong during normal business-hours from the date of this circular
up and including the date of AGM. ' '

Yours faithfully,

For and on behalf of the Board of
Hanny Holdings Limited
Dr. Chan Kwok Keung, Charles
Chairman




APPENDIXT -~ ‘ - "DETAILS OF THE RETIRING DIRECTORS

PARTICULARS CONCERNING DIRECTORS SEEKING RE-ELECTION AT THE AGM

Dr. CHAN Kwok Keung, Charles, aged 50, was appointed as Managing Director of the Company in
November 1995. In November 2000, he was appointed as the Chairman of the Company, responsible
for the overall management of the Company. He has retired by rotation at the annual general meeting
held in 2004 and re-appointed as Chairman and Executive Director of the Company on 3-September
2004. He holds an Honorary degree of Doctor of Laws and a Bachelor’s degree in Civil Engineering
and has over 25 years’ international corporate management experlence in the construction and property
sectors as well as in strategic investments. : L

Dr. Chan is the chairman of I[TC and a non-executive director of Paul Y. - ITC Construction Holdings
Limited. Dr. Chan is the chairman and chief executive officer of China Strategic Holdings Limited.
He previously held directorships as-chairman and executive director of Pacific Century Premium
Developments Limited (resigned on 10 May 2004), non-executive director of Downer EDI Limited
(resigned on 19 October 2004), a director and the chairman of China Enterprises Limited (resigned
on 1 December 2004), executive director of Wing On. Travel (Holdings) Limited (resigned on 30
December 2004). Save as disclosed above, he did not hold-any directorships in other listed public
companies in the last three years.

As at the Latest Practicable Date, Dr. Chan has personal interest in 5,600,000 share options of the
Company within the meaning of Part XV of the SFO. Dr. Chan indirectly owns approximately 33.55%
in the entire issued ordinary share capital of ITC. ITC is indirectly interested approximately 20.48%
in the entire issued share capital of the Company. Dr. Chan is deemed to be a substantial shareholder
of the Company. Dr. Chan is elder brother of Mr. Chan Kwok Hung, an executive director of the
Company and ITC. Save as disclosed above, Dr. Chan does not have any relationship with any other
directors, senior management or substantial or controlling shareholder of the Company.

Dr. Chan has not entered into any service contract with the Company, nor is he appointed for a
specific term, but will be subject to retirement and be eligible for re-election at the AGM in accordance
with the Company’s bye-laws. There is no agreement between the Company and Dr. Chan in respect
of any proposed length of service with the Company. He is also holding directorships in certain
subsidiaries of the Group.

The director’s fee payable to Dr. Chan will be fixed by the Board pursuant to the authority granted by
the shareholders at AGM. Dr. Chan did not receive any emoluments from the Company for the financial
year ended 31 March 2005. The emoluments of the directors are determined by the Board with reference
to the Company’s performing and profitability, as well as remuneration benchmark in the industry
and the prevailing market conditions.




APPENDIXI - DETAILS OF THE RETIRING DIRECTORS

Mr. Wong King Lam, Joseph, aged 53, has been dan Independence Non-Executive Director of the
Company since September 2004. Mr. Wong is currently the chief executive officer of Challenger
Services Ltd., an-automobile services company in Hong Kong. He-is a fellow mémber of the Hong
Kong Institute of Certified Public Accountants and the Association of Chartered Certified Accountants.
He has over 24 years’ extensive experience in-auditing, corporate and financial management with a
number of companies in different business sectors which include an international accounting firm
and a local listed company. He is also an independent non-executive director of Tungtex (Holdings)
Company Limited, China Strategic Holdings Limited and Wing On Travel (Holdings) Limited, which
are companies whose shares are listed on the Stock Exchange. Save as disclosed above, Mr. Wong
has not held any directorships in other listed companies in the last three years.

As the Latest Practicable Date, he does not have any interest in the Shares within the meaning of Part
XV of the SFO. Save as disclosed above, Mr. Wong does not have any relationship with any Directors,
senior management, substantial shareholders or controlling shareholders of the Company.

Mr. Wong has not entered into any service contract with the Company and there is no designated
length of service for his appointment. He is subject to retirement by rotation and re-election at the
AGM in accordance with the Bye-Laws. Mr. Wong is entitled to an annual director’s fee of
HK$60,000.00 for the performance of his duties as an independent non-executive Director and a
member of the audit committee of the Company (subject to be reviewed by the Board from time to
time).




APPENDIXII =  EXPLANATORY STATEMENT ON REPURCHASE MANDATE

This Appendix serves as an explanatory statement, as required by the Listing Rules, to provide all the
information in relation to the Repurchase Mandate for your consideration.

SHARE CAPITAL

As at the Latest Practicable Date, there were 223,628,412 Shares in issue. Subject to the passing of
the relevant ordinary resolution and on the basis that no further Shares are issued or repurchased
prior to the date of the AGM, the Company would be authorised to repurchase up to a maximum of
22,362,841 Shares.

REASONS FOR THE REPURCHASES

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

FUNDING OF THE REPURCHASES

It is proposed that repurchases of securities under the Repurchase Mandate would be financed from
available cash flow or working capital facilities of the Company and its subsidiaries. In repurchasing
the securities, the Company may only apply funds legally available for such purpose in accordance
with its memorandum of association and Bye-laws and the laws of Bermuda. The laws of Bermuda
provide that the amount of capital repaid in connection with a share repurchase may only be paid out
of either the capital paid up on the relevant Shares, or funds of the Company which would otherwise
be available for dividend or distribution or the proceeds of a new issue of Shares made for the purpose
of the repurchase. The amount of premium payable on the repurchase may only be paid out of either
funds of the Company which would otherwise be available for dividend or distribution or out of the
share premium account before the Shares are repurchased.

There might be a material adverse impact on the working capital or gearing position of the Company
(as compared with the position disclosed in the latest published audited accounts of the Company for
the year ended 31 March 2005), in the event that the proposed Repurchase Mandate was to be exercised
in full at any time during the proposed repurchase period. However, the Directors do not propose to
exercise the Repurchase Mandate to such extent as would, in the circumstances, have a material
adverse effect on the working capital requirements or the gearing levels of the Company which in the
opinion of the Directors are from time to time appropriate for the Company.
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SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange in each of
the previous twelve months prior to the printing of this circular were as follows:

Per Share
- Highest - Lowest
HK3 HK$

2004
August : S 285 2.40.
September 2.90 2.50
October . . : ‘ o 2355 2.45
November - : g _ - 3.80 2.75
December o : S » . 353 . 2.60
2005 . : : : ~ .
January 395 2.80
February 4.35 3.83
March 3.85 3.70
April 3.80 3.50
May 3.75 2.40
June : ‘ 3.20 2.78
July (up to the Latest Practicable Date) : 3.28 2.83
DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge and belief having made all reasonable
enquiries, any of their associates has any present intention, in the event that the Repurchase Mandate
is approved by the Shareholders, to sell any of the Shares to the Company.

No connected person (as defined in the Listing Rules) has notified that he/she has a present intention
to sell any of the Shares to the Company, or has undertaken not to do so, in the event that the Repurchase
Mandate is approved by the Shareholders.

UNDERTAKING OF THE DIRECTORS
The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, they

will exercise the powers of the Company to make repurchase pursuant to the proposed resolution in
accordance with the Listing Rules and the laws of Bermuda.

~10 -
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EFFECT OF THE TAKEOVERS CODE

If a shareholder’s proportionate interest in the voting rights of the Company increases as a result of
the Directors exercising the powers of the Company to repurchase Shares pursuant to the Repurchase
Mandate, such increase will be treated as an acquisition of voting rights for the purpose of Rule 32 of
the Takeovers Code. Accordingly, a shareholder or group of shareholders acting in concert, could
obtain or consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

To the best knowledge of the Compaﬁy and as at the Latest Practicable Date, ITC beneficially interested
in 45,798,813 Shares, representing 20.48% of the issued ordinary share capital of the Company. Dr.
Chan Kwok Keung, Charles, through companies wholly owned by him, controls more than one-third
of the voting rights of ITC.

Assuming that none of the outstanding share options are exercised prior to the AGM and there are no
alteration to the existing shareholdings of ITC, exercise of the Repurchase Mandate in full in accordance
with the terms of the ordinary resolution to be proposed at the AGM, the shareholding of ITC in the
Company would be increased to approximately 22.76% of the issued share capital of the Company. It
will not give rise to an obligation for ITC to make a mandatory offer under Rule 26 of the Takeovers
Code.

Assuming that there is no further issue of Shares between the Latest Practicable Date and date of
repurchase, the exercise of Repurchase Mandate whether in whole or in part will not less than the
25% of the issued share capital of the Company being held by the public as required by Rule 8.08 of
the Listing Rules. The Directors have no intention to exercise the Repurchase Mandate to an extent as
may result in a public shareholding of less than such prescribed percentage.

SHARE REPURCHASES MADE BY THE COMPANY

No repurchase of the Shares (whether on the Stock Exchange or otherwise) has been made by the
Company during the six months preceding the date of this circular.

~11 -




APPENDIXHI - - = - . . NOTICE.OF ANNUAL GENERAL MEETING
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HANNY HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

(Stock Code: 275)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Hanny Holdings Limited (the
“Company”) will be held at Conference Room, 11th Floor, Paul Y. Centre, 51 Hung To Road, Kwun
Tong, Kowloon, Hong Kong on Thursday, 1 September 2005 at 10 30 a.m. for the followmg purposes:

1.

To receive, consider and adopt the audited financial statements for the year ended 31 March

2005 and the Reports of the Directors and Auditors thereon.

To declare a final dividend'f_or the year ended 31 March 2005.

To re-elect Directors and to authorise the Board of Directors to fix the Directors’ remuneration
for the ensuing year.

To re-appoint auditors and authorise the Board of Directors to fix their remuneration.

As special business, to consider and, if thought fit, pass the following resolution, as an Ordinary
Resolution:

“THAT:

(a)  subject to paragraph (b) of this resolution, the exercise by the Directors of the.Company
during the Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase shares of HK$0.01 each Share on the Stock Exchange or on any other stock
exchange on which the shares of the Company may be listed and recognized by the
Securities and Futures Commission of Hong Kong and the Stock Exchange for this purpose
(“Recognized Stock Exchange”), subject to and in accordance with all applicable laws
and the requirements of the Rules Governing the Listing of Securities on the Stock
Exchange or those of any other Recognized Stock Exchange as amended from time to
time, be and is hereby generally and unconditionally approved,;

(b) the aggregate nominal amount of the shares of the Company which the Company is
authorised to repurchase pursuant to the approval in paragraph (a) of this resolution shall
not exceed 10% of the Shares in issue as at the date of the passing of this resolution; and
the authority pursuant to this resolution shall be limited accordingly; and
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©

for the purpose of this resolution,

“Relevant Period” means the period from the passing of this resolution until whichever
is the earliest of;

(i)  the conclusion of the next annual general meeting of the Company;
(ii)  the expiration of the period within which the next annual general meeting of the
Company is required by Bermuda law or the Bye-laws of the Company to be held;

or

(iii) the date upon which the authority given under this resolution is revoked or varied
by an ordinary resolution of the shareholders of the Company in general meeting.”

6. As special business, to consider and, if thought fit, pass the following resolution, as an Ordinary
Resolution:

“THAT:

(a)

(b)

(©)

subject to paragraph (c) of this resolution, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with additional Shares of HK$0.01 each in the capital of the Company
and to make or grant offers, agreements or options (including warrants, bonds and
debentures convertible into Shares of the Company) which would or might require the
exercise of such powers subject to and in accordance with all applicable laws, be and is
hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the Directors of the
Company during the Relevant Period to make or grant offers, agreements or options
(including warrants, bonds and debentures convertible into Shares of the Company) which
would or might require the exercise of such powers after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted, whether pursuant to an option or otherwise, and issued by
the Directors of the Company pursuant to the approval in paragraph (a) of this resolution,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); (ii) any issue of
Shares in the Company under any option scheme or similar arrangement for the time
being adopted for the grant or issue to officers and/or employees of the Company and/or
any of its subsidiaries of Shares or rights to subscribe for Shares in the Company; (iii)
any issue of Shares in the Company as scrip dividend or any similar arrangement providing
for the allotment of Shares in the Company in lieu of the whole or part of a dividend
pursuant to the Bye-laws of the Company from time to time; or (iv) any issue of Shares
in Company upon the exercise of rights of subscription or conversion under the terms of
any warrants of the Company or any shares which are convertible into Shares of the
Company, shall not exceed 20% of the aggregate nominal amount of the issued share
capital of the Company as at the date of the passing of this resolution and the said approval
shall be limited accordingly; and

—-13 -
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(d)  for the purpose of this resolution,

“Relevant Period” means the period from the passing of this resolution until whichever
is the earliest of:

(1)  the conclusion of the next annual general meeting of the Company;

(i1) -the expiration of the period within which the next annual general meeting of the
Company is required by Bermuda law or the Bye-laws of the Company to be held;
or

(iii) the date upon which the authority given under. this resolution is revoked or varied
by an ordinary resolution of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of Shares of the Company open for a period fixed by the Directors
of the Company to the holders of Shares of the Company whose names appear on the register
of members of the Company on a fixed record date in proportion to their then holdings of such
Shares as at that date, subject to such exclusions or other arrangements as the Directors of the
Company may deem necessary or expedient in relation to fractional entitlements or having
regard to any restrictions or obligations under the laws of, or the requirements of any recognized
regulatory body or any stock exchange in, any territory applicable to the Company.”

7. As special business, to consider and, if thought fit, pass the following resolution, as an Ordinary
Resolution:

“THAT conditional upon Ordinary Resolutions numbered 5 and 6 set out in the Notice convening
this annual general meeting of the Company dated 29 July 2005 (the “Notice”) being duly
passed, the general mandate granted to the Directors of the Company pursuant to Ordinary
Resolution numbered 6 set out in the Notice be and is hereby extended by the addition thereto
of an amount representing the aggregate nominal amount of the share capital of the Company
repurchased by the Company under the authority granted pursuant to Ordinary Resolution
numbered 5 set out in the Notice, provided that such amount shall not exceed 10% of the
aggregate nominal amount of the share capital of the Company in.issue as at the date of the
passing of this resolution.” ' ‘
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8. As special business, to consider and, if thought fit, pass the following resolution, as a Special

Resolution:

“THAT the Bye-Laws of the Company be and are hereby amended as follows:

(a) by adding the following new Bye-Law 70A immediately after the existing Bye-Law 70:

“70A. Notwithstanding any other provisions of these Bye-Laws:

(a)

(b)

if the aggregate proxies held by (i) the Chairman of a particular meeting, and (ii)
the Directors, account for 5 per cent. or more of the total voting rights at that
meeting, and -

if on a show of hands in respect of any resolution, the shareholders at the meeting
vote in the opposite manner to that instructed in the proxies referred to in (a)
above,

the Chairman of the meeting and/or any Director holding the proxies referred to above
shall demand a poll. However, if it is apparent from the total proxies held by the persons
referred to in (a) above that a vote taken on a poll will not reverse the vote taken on a
show of hands, then no poll shall be required pursuant to this Bye-Law.”

(b) by deleting the existing Bye-Law 86(2) in its entirety and replacing it with the following
new Bye-Law 86(2):

“86(2) The Directors shall have the power from time to time and at any time to appoint

any qualified person as a Director either to fill a casual vacancy on the Board or,
as an addition to the existing Board but so that the number of Directors so appointed
shall not exceed any maximum number determined from time to time by the
Members in general meeting. Any Director so appointed by the Board shall hold
office only until the next following general meeting of the Company (in the case
of filling a casual vacancy) or until the next following annual general meeting of
the Company (in the case of an addition to the Board), and shall then be eligible
for re-election at that meeting;”

(c¢) - by deleting the existing Bye-Law 97 in its entirety and replacing it with the following
new Bye-Law 97: -

“97

The Directors shall be entitled to receive by way of remuneration for their services
as Directors such sum as shall from time to time be determined by the Company in
general meeting, and shall (unless otherwise directed by the resolution by which it
is voted) to be divided amongst the Directors in such proportions and in such
manner as the Board or any committee established by the Board including a
remuneration committee may agree, or failing agreement, equally, except that in
such event any Director holding office for less than the whole of the relevant period
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(d)

(e)

in respect of which the remuneration is paid shall be entitled only to rank in such
division for a proportion of remuneration related to the period during which he has
held office. The foregoing provisions shall not apply to a Director who holds any

- salaried employment or office in the Company except in the case of sums paid in

respect of Directors’ fees.”

by deleting the existing Bye-Law 99 in its entirety and replacing it with the following

new Bye-Law 99:

5‘99

Any Director who, by request, goes or resides abroad for any purpose of the
Company or who performs services which are in the opinion of the Board go beyond
the ordinary duties of a Director may be paid such extra remuneration (whether by
way of salary, commission, participation in profits or otherwise) as the Board or
any committee established by the Board including a remuneration committee may
determine and such extra remuneration shall be in addition to or in substitution for
any ordinary remuneration provided for by or pursuant to any other Bye-Law.”

by adding the following new Bye-Law 100A immediately after the existing Bye-Law

100:

“100(A) Notwithstanding Bye-Laws 97 and 99, the remuneration of a Managing Director,

Joint Managing Director, Deputy Managing Director or an Executive Director
or a Director appointed to any other office in the management of the Company
may from time to time be fixed by the Board or any committee established by
the Board including a remuneration committee and may be by way of salary,
commission, or participation.in profits or otherwise or by all or any of those
modes and with such other benefits (including pension and/or gratuity and/or
other benefits on retirement) and allowances as the Board or any committee
established by the Board including a remuneration committee may from time
to time decide. Such remuneration shall be in addition to his ordinary
remuneration as a Director.” :

(f) by deleting the existing Bye-Law 87(2) in its entirety and replacing it with the following
new Bye-Law 87(2):

“87(2) © Ateach annual general meeting one-third of the Directors for the time being,

or, if their number is not three or a multiple of three, then the number nearest to
but not less than one-third, shall retire from office by rotation. Every Director,
including those appointed for a specific term, shall be subject to retirement by
rotation at least once every three years.” '
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Hong

Principal place of business in Hong Kong:

(g) by adding the following new Bye-Law 86(7) immediately after the existing Bye-Law
86(6):

“86(7) Election of each person as Director shall be voted ubon‘by way of a separate
resolution.”

By the Order of the Board
Dr. Chan Kwok Keung, Charles
Chairman

Kong, 29 July 2005

8th Floor, Paul Y. Centre
51 Hung To Road

Kwun Tong

Kowloon

Hong

Notes:

Kong

A member entitled to attend and vote at the annual general meeting is entitled to appoint one or more
proxies to attend and vote instead of him. A proxy need not be a member of the Company. A member
may appoint a proxy in respect of part only of his holding of Shares in the Company. Completion and
return of an instrument appointing a proxy will not preclude a member from attending and voting in
person at the annual general meeting.

In order to be valid, the proxy form and the power of attorney or other authority (if any) under which it
is signed, or a certified copy of such power or authority shall be deposited with the Company’s branch
registrar, Secretaries Limited at Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucester
Road, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the annual
general méeting (or any adjourned meeting).

The Register of Members of the Company will be closed from Monday, 29 August 2005 to Wednesday,
31 August 2005, both days inclusive, during which period no transfer of shares will be effected. In order
to qualify for the proposed final dividend, all share transfers accompanied by the relevant share certificates
must be lodged with the branch share registrar of the Company in Hong Kong, Secretaries Limited at
Ground Floor, Bank of East Asia Harbour View Centre, 56 Gloucest,ef Road, Wanchai, Hong Kong not
later than 4:00 p.m. on Friday, 26 August 2005.

Concerning Resolution No. 3 above, Mr. Fok Kin-ning, Canning, Mr. Ip Tak Chuen, Edmond, Mr. Cheung
Hon Kit and Mr. Chan Kwok Hung shall retire by rotation and do not offer themselves for re-election at
the meeting pursuant to Clause 87(3) of the Company’s Bye-laws. Dr. Chan Kwok Keung, Charles and
Mr. Wong King Lam, Joseph who were appointed during the year ended 31 March 2005 will hold office
until the meeting and will then retire and, being eligible, offer themselves for re-election at the meeting
pursuant to Clause 86(2) of the Company’s Bye-laws. The particulars of such retiring Directors are set
out in Appendix I to this circular.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contenis of this announcemens, makes no representaiion 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 conients of this announcement.

v
RUILI HOLDINGS LIMITED
BAOBRRERAA"
{Incorporated in Bermuda with limited liability)
(Stock code: 491)

HANNY

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(Incorporared in Bermuda with limited lability}
{Stock code: 275)

JOINT ANNOUNCEMENT

EXTENSION OF TIME FOR
COMPLETION OF
THE ISSUE OF THE CONVERTIBLE
NOTES AND
THE PROPOSED ACQUISITION

{ EXTENSION OF TIME FOR
COMPLETION OF
THE CONVERTIBLE NOTES
. SUBSCRIPTION

The Company has agreed respectively with Hanny and Tai Fook to extend the date for completion of the Convertible
Notes Subscription and the Convertible Notes Placing to 10 August 2005, In order to provide time for the
completion of the Convertible Notes Subscription, the Company, the Purchasers and the Vendor agreed to extend
the time for fulfiliment of all conditions preccdent to, and the compwtxon of, the Acquisition Agreement to 2:30
p.m. on 12 August 2005. :

Reference is made to:

(a) the joint announcement (the “Joint Announcement”) of Ruili Holdings Limited (the “Company”) and Hanny
Holdings Limited dated 29 April 2005, the announcements of the 1..ompany dated 24 May 2005, 2 June 2005 and
6 June 2005, the circular of the Company dated 2 June 2005 in'relation to, among others, the Group's proposed
acquisition of a 49% interest in Galaxy, the Convertible Notes .>]1 bscnpuon and the Convertible Notes Placing;
and

(b) the announcements of the Company dated 27 June 2005 and i3 July 2005 (the “Galaxy Announcements™) in
relation-to the First Proceedings and the Second Proceedings in connection with the broadcast by Galaxy
Broadcasting of four television channels and/or a television programme instituted by an independent pay television
operator {the “Event”). As stated in the Galaxy Announcement (’ated 13 July 2005, the First Proceedings and the
Second Proceedings are still ongoing.

Capitalised terms uscd hcrein have the same meanings as those defmed in the Joint Anncuncement and the Galaxy
Announcements unless otherwise stated.

EXTENSION OF TIME FOR COMPLETION OF THE ISSUE OF CONVERTIBLE NOTES AND THE
PROPOSED ACQUISITION

Pursuant to the Convertible Notes Subscription Agreement, Hanny will, subject to fulfiliment of conditions as set out in
the relevant agreement, subscribe for the Convertible Notes in an aggregate principal amount of HK$170 million for a
cash consideration of HK$170 million. The net proceeds from the Convertible Notes Subscription will be applied by
the Group to satisfy in part the consideration for the Group’s proposed acquisition of a 49% interest in Galaxy. As
more time is required for Hanny to assess the current status of the Event, the Company has agreed with Hanny to
extend the time for completion of the Convertible Notes Subscription to 10 August 2005,

Under the Convertible Notes Placing Agreement, Tai Fook will procure, on a best effort basis, placees to subscribe in
cash for the Convertible Notes up to an aggregate principal amount of HK$130 million. As more time is required for
Tai Fook to identify subscribers of the Convertible Notes, the Company has agreed with Tai Fook to extend the time
for completion of the Convertible Notes Placing to 10 August 2005.

In order to provide time for the completion of the Convertible Notes Subscription, the Company, the Purchasers and the
Vendor agreed to extend the time for fulfillment of all conditions precedent 1o, and the completion of, the Acquisition
Agreement to 2:30 p.m. on 12 August 2005.

As at the date of this announcement, completion of the Acquisition Agreement remains to be subject to the following
conditions precedents:
i
(i} completion of the Convertible Notes Subscription; !
(i) the Domestic Pay Television Programme Service Llcence gramed to Galaxy Broadcasting dated 7 December
2004, the Satellite Television Uplink and Downlink Licence granted to Galaxy Broadcasting dated 5 December
2000, the Fixed Carrier Licence issued to Galaxy Broadcasting onl 4 March 2004 and the Fixed Carrier (Restricted)
Licence issued to Galaxy Broadcasting dated 20 lanuary 2003 not having been revoked immediately prior to
completion of the Acquisition Agreement: and l‘

(iii) (a) there having been no substantial change in the composition Iof the board of directors of the Company or {b)
change of control of Enjoy Profits, prior to completion of the Acquisition Agreement.

By order of the board of
Ruili Holdings Limited
Mr. Carl Chang

By order of the board of
: Hanny Holdings Limited
! Mr. Lui Siu Tsuen, Richard

Executive Director "‘,T Deputy Managing Director
b puty §ing

Further announcement(s) will be made upon any material development regardmg the Proposed Acquisition or when the
final size of the Convertible Notes Placing is confirmed.

Hong Kong, 28 July 2005 T
As at the date of this announcement, the directors of the Company arevaW follows:

Executive Directors:

Mr. Yu Kam Kee, Lawrence, M.B.E, I.P.
Mr. Carl Chang Mr. Ng Hoi Yue, Herman
Mr. Yu Kam Yuen, Lincoln M. John Paul McLellan

As at the date of this announcement, the directors of Hanny are as foll;ows:

Independent n,a«.z-execuuve Directors:
Mr. Li Fui Lung, Danny

Non-executivd Directors:
Mr. Fok Kin-ning, Canning
Mr. Ip Tak Chuen, Edmond
Mr. Cheung Hon Kit
Ms. Shih, Edith
(Alternate to Mr. Fok Kin-ning, Canning)

Executive Directors:

Dr. Chan Kwok Keung, Charles
Dr Yap, Allan

Mr. Lui Siu Tsuen, Richard
Mr, Chan Kwok Hung

Independent non-executive Directors:

Mr. Yuen Tin Fan, Francis

Mr. Kwok Ka Lap, Alva !
Mr. Wong King Lam, Joseph

* for identification purpose only
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S - - S - ANNOUNCEMENT OF RESULTS: - | A
. FOR THE YEAR ENDED MARCH 31,‘2_005 Ay
SUMMARY OF RESULTS 2004 N
< The boord uf directors (the “Board™) of Hanny Haldings Limlied (ihe “Compariy”) ahmotices the audited ¢ Trading of  Trading of RN
resuits of the Company and i3 subsidinries (the “Group™) for the year ended March 31, 2005 together with comparative . . - computcr - conaumer . caperty
figures for the previous year are 08 follows: reloted electropic | Trading dcvci’n)mmn(
. . 1 i . . - .. R productk jroducts of securliies  and ttading  Conkoliduted
Consalidated lacome Statement Lo : LHKSO00 HKEUGD  HKEO0U  HKEO00  HNE000
. T Year ended March 31, e : : e .
2008 ot 2004 : TURNOVER o . L
. Nates HKS'060 1K$:000 " Bxterns! miey .. 3731278 1,237,702 . - 34,949 16,000 ° . 5,025,930
TURNOVER 2 5,676,459 - 5,025,930 . .
COST OF SALES . v (4316361 . (3912.180) SEAMENT RESULT . 206,695 21,881 20.8014 5.656 251,036
GROSS PROEIT ; 1300008 7 - T 1093748 interent Income - © oo
OTHER OPERATING INCOME - 3 114,145 . 111303 Unnllm:mcd corparile expensck {4R.V48)
DISTRIBUTION AND SELLING EXPENSES . (770,262) . (688,528) | —
ADMINISTRATIVE EXPENSES . e <ot (294,778) " (283,709) Pmm from operationy .., . 228,816
OTHER QPERATING EXPENSES . S (29,712) s .« «:{4,598) Finance costs | . . | (26,440}
X . ; R o " Shurs of resulls af askocinlex : . (72400
PROFIT FROM OPERATIONS S < 319,491, - 228,816 - - Amortiznlian of goodwill ncliing 4
REALIZATION OF NEQGATIVE GOODWILL® t . S T on acquixition of agsocintes (17650
. - ARISING ON ACQUISITION OF AN ADDITIONAL PR R N T r, RNt . Net gain on disposnl .
. INTEREST IN AN ASSOCIATE. . . . T, _2,057l o - . . of subsidiarles and assoctates X 10,77
FINANCE COSTS ! o ©T (18,198) : (26.440) ) ! . , —
SHARE QF RESULTS OF ASSQCIATES N . (69,725) 7 7T (13.461) * 'Profit belore incame tax R N {21,639
IMPAIRMENT LOSS ON COODWILL ARISING - {ncome lux exponse, . - - . 27,840
- ON'ACQUISITION OF AN ASSOQCIATE - ™+ . e (177 446) ' -_— . -
. AMORTIZATION OF gOODWILL ARISING ON PR PR . : Profit before mindrity Interests . 93,793
: ACQUISITION OF ASSOCIATES (28 039) ' ’(\7.651) . L. -
NET (LOSS) GAIN ON DISPOSAL OF SUBSIDIARIES U BRSO 3. ; OTHER OPRRATING INGOME .. } . .
AND ASSOCIATES TS dan) 10,377 o o .
N T "Other operating income includex' the fullowing iiema: “
| PROFIT BEFORE INCOMB TAX - s . : wte22,343 e 121,639 LR . -7 . . . : -
INCOME TAX EXPENSE : S FARPEN 121,644 o ool . 27.846 B ., Year ended March 31, .
. T . 2008
: y (LOSS) PROFIT BEFORE MINORITY IN"EFRESTS Lo (99,300 ! 93,793 G oL . . . . ' © HKSoue . HES'O00
e MINORITY {NTERESTS £1,624 80,493 . el e . . . .
U Bea PROEIT BER SR & - : et f T DEe il Rentat Income . . 27,672 11,568
/ o .(LOSS) PROFIT FOR THE YEAR o _(160,925)_ . 14,300 Inierest Income 22,681 22528
- . . Net uarenlized holding goin on ciber investmenty 17,223 . 16829
: DW‘DF‘NDS S & - L1193 L L2l * Net gain on tradlag of finonclal inatcumenta 15,100 R
! - T . T M s Write back of irade payable ) 14,418 -
. (LOSS) BARNINGS PER SHARE BASIC . 9 HKS(O 81) 11K$0.08 |  Internet xerrice incoms . . . 2006 . 3,63
. . B BT RS . Royalty ihcome e L . 2,747 R £7!
- Natgs: . Net exchunge gain - 324 31,4067
1. POTENTIAL IMI’AC'I ARISING FROM AND ADOPTION oF ’l‘HE REC NTLY ISSUED ACCGUVI ING ' Net gait on dixposal or mvullv\cn\ xccurllmx — 9,577
. STANDARDS e .
" - . {2004, the Hong Kong (nxtitute of C:ruru:d Pyblic Accoumnm the “HKICPA") luutdu numb:r of new, gt revived 4. OTHER OPERATING DXPENSRE
Hong Kaong Accauntlng Standords ("HKASx™) and Hong Kong Finangial Reporilng Standards {“HKFRSs"™) (h=re|n L oL )
colleclively referred (o ax Lhe “new HKFRSx™) shich ars effective for nccnunllng periads beginning on o afler January | RAERA o . N Year ended Marcli 3,
2008 except fof HKFRS 3 “Business-combindtions™ (*HKFRS 3"), T Ol’éuh Ras ot ely ndop(nd Uhese dew HKFRSx e L . - 008 - 2004
+in the finoacial slatements for te year ended March 3¢, 2008 5. e S - TN . HEKS 000 HKS 000
" HKFRS 3 11 10 business combinationy for which (he agreémént date lr on o afiér January 12008, The GrOUP . ... “Layey oot dikpowal of fnvestment reeurities v 29,712 -
A has enlered into agreemenia for bukiness combination for which Lhe Aurecm:nt dole is bfter Janvary 1, 2005 qud hax : Impairnenciloss on goadwill arislng on acquixition . PR :
o dopied HKFRS 3 of these burlness coinblnutions. © ol a xubsidiary ' ' — 4,598
$nve os disclosed above, thd Group hiay commenced conatdering the pulential impaet or the dther new HKFRSA but ix not . : . - .
. yelin a position to dgterming whether thess now MKFRSx would have a significant impact on how its resulus of opcrations . 29,712 4358
: ..and financiat poxition are prepared nnd presented, These now, standards may. rcxuh in changes Lo the fulure ax to how the . . .
B ru\ma and finonci position are  prepared nnd pmemcd K ) o ) o 5. 'PROFVI FILOM OPRRATIONS . .
2 TURNOVFR AND SEGMFNTINFORMATION K . S . " . R : . |
. e B N . - Your ended March 31,
The Omup is organized Imn four huxlneau negmen namely | lrl\r) g efcemputer rcluled p:oduc\n cmnumcr ;lcclrcnlc : . L . ! R 2005 2004
prhduclu and xecurlii and propcrly & d \rnd]ng - . T ) R HEK$ 000 HKS 000
F'ollowlng @ husihoss reo i, the Gruup 2 ' me propcrly Setopme hunlu:xn oy ﬂ\e Ornup 11 fnrlh cerc : “‘
businesy in the current yenr and necordlagly Lhe relevaiit Féveriue ix dikclonsd o tubagvér of the Qroup in the current yenr. _Profit from operations h” been arrived ot after dmrgl"u {crediting):
lsouch “f:lw“‘\::ll\‘(elm \m:lude;.d (r‘\‘umer rcvc‘:\l\f (or %“"_?f‘i‘“d“‘ .Mnrch 3l 1004 Cdmpm—nuve nguru have hee(\ rc.mwd S cm“ (tncluding directors” smoluments); .
conform Sith the current yenr's presentdtion. , . - Satariex and other benefity 170,850 170,261
Segment Information abuut these hu«\ncxxe» h pmcmed ax bely RN L . :llrcmcm hcncru geheme contributionn 3,17% 3060 i 5
o . 3008 [ Co . . 174,028 (73,421
f P EA A : IR rading of - - 'rr}.dmg of .- . o g L . . .
. .comiputer . . Congumer i, l"rﬂpcl'y‘ ) Deprecintion and amortization: . .
feloted  electronle | Trndlnn dmlﬂpmen: . . " Amortzation of intangible nskels‘(Included In adminixtrutive expensex) 51,066 44,137
product . . products of gocurities . and trading, Consolldated , - Deprecintion and amartizdtion on preperty, planl and equlpment 19,7858 19,632
. B HKS000 . MK$'000 -~ HK3'000' - HKS' 000 P HKS000 T ‘ ; R
. . ’ < 70,884 63,769
., TURNOVER, , : PR . . . "
' for bad nnd doublful dchu Lo o C 22,269 3.208
Allowm\cc for Iagn recgivablex L H,338 16,653
(Révenal nfnnowt\nce) allownncé for mnrgm lvan recelvables’ {2,287 £.200
Allowsnte o slow mcv\ng and absolets inventories 18,588 24,679
Auditors’ remungrition - <o . . RA90 . 9,204
i Not reatized gain on olher mveulm:uu (44,940} 975
Pml’ll [mm operutlunu . . . Losson dupuxnl &f praperty. plant and equipment 1,098 ay6
N T 'Rentization of negative goodwill nrlnlug L . . . .
- . on‘acquisition of aa addivionnl interest © . v EN ' . X . - : -
oy in gnasgogiale, et . . : 2,087 S F!.N,‘i‘NC,“ ?03.‘5 .
Finance Eoxle - ' (18,198) < ... . Lo . . e .
. Share af renulis 6t bifacticn -~ ' ' (89,725) Yn;;;:d"d Mareh 31, 2004
: . inpaicment foss on goodwill arising : \ : v oy, T o ,
1 . -7 on ocqatsilon of an afsdehue . o i o I (112,446) . HEsa00 HR3 000
T ., Amortizaiion of goodwill urlalng . . “n foae G 0 i
X ' R . - e R ON nicrent on burrawlnxw wholly r:pl\ynhlo withla five years:
on segulgittan of sssoctaes L o . 8089 - . = Bank 1ans and overdsafix 5722 12,070
Net loss on disposn) R o - : . o v '
o of aubsidisries and nssdelate - Quiér labes 1.A78 13.229
1. nate e n s - Fipadce léasos: S i 99 7 1]
‘ s02 . 384
18,198 . ., 26,440
. Nt
vy
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a7 X . . = .
b 7. .INCOME TAX EXPENSE . .
g 1 Year c“dcd March3y ¢ 7
DU L N L . 2004
A F : . . HIH‘O(HJ HK: 000
9. : . Current lax:
: Hang Kong Profits Tax . . 5
Current Lnx . 79 - [
Overprovision in prior yenrs . ' =) b1y
. Cverxcas ! - . 100,157 7 . 46, 3787
i . . . : 100,236 ¢ 46268
1. ! Deferred tax: . e e e T X .
N Curren| yeor ‘e B B 17,161 B (70 RID)
Attributuble to a uham,u in tax rute - .,
N 17,161 (20797),.
Share af 1ax an rexulx of desociales B ) R 2,377
[ ' . 121,644 . . 127,846
Hnng Kong Profits Tox ik caleulutod at 17.5% of tho =xl|mu|od axAcKnoble pmm fof the year. No provhuun for Hong Kohg
- Profils Tox wax made in the financial srements for the year “ended March.31, 2004 ax the asvexsuble prom ofnuhuldlnrcnu
npcratcd in Hong Kong wns wholly ubkorbed by fox Hokded broughl forwarg. 1
_ lncome tox ariging In othae jurizdt Ix eateul al talet p lting in rexpective Jurixdiction :
8 . DIVIDENDS L i PG
v ooy Yeoar ended March 31, .
- 2005 £ 2004
HK$ 000 - HKS'00D
~ - Final, peld -= HK6 conis per share (or 2004. with a wrm opiun L - i N
(20D3: HK2'centx per, shace) B 11,192 ;3,206 .
Interim, paid — Nil for 2005 : : P
'{2004: HKS cemis per ahore) —_— A 80187
1 l 193 11,221

’

i The NAsl dividend of MK6 cents pershare in cixh wilh o serip onﬂon {2004: HKS centa, with a scrip option); hax bean
prapased by the dirsctors nnd is subject o eppmwl of the shacsholdere at lhu (or\hcumlng anyual gederal meu\mg

9. _(LOSS) EARNINGS PLR SHARE . E

* The celeudation of the bixlc (Iosx) earningy p:r share ix bnked on the losx for the yéar Gf HKS 60, 9’25 000 (2004 profit of

HK$ 13,300,000} and on the weighted avernge’ number of shares in {xdiue during the yetr of 198, 1244,118 uhnru (100 H
- . 164,239,677 sharos). ;

. ) I The computation af ditiicd losa per share for the year cndcd March ‘H 2008 hns not nnsumcd the excruqc of lhe

Conpany’; ] lhull: options because the exercise would reault in o d=cl=nu in loss per share. B

" The gampulu(lml af:hlu\cd earnings per ghare for the ycar ended Murch A1,2004 doed not assuime the cxumu of

. the Company’s outstanding sh1r= opuons us the excrcise prlcp oflh:nc o tior

i price per ghure for the yoar. g

]FINAL DIVIDEND
- . © The Board hoy r::ommcnd:d Ihe' pnymun\ of o final divigend n)‘ HK6 cenis pcr 3
- HKG cents, with'a serip op(lcn) Tor the yoar ended March 31; 2005 subject tg thg pproval of the shareholders of the
Company a1 the’ im\h\.ommg mm\ generul mce\mg (“AGM") ‘Nn \mem ‘nq:nd Wz paid by the Cnmphny durm;
the year.
Subjecl lo nhnrx.hcld:rs approval ol the AGM "ihe dividend warrants. will be paid on or around Fndpy. Ocluher 21,
2005 in cash, witli shareholders belig given the option lo recéive shares of HK$0.01 each (“New Shurea”) in (he .
Compnny in lizu of cash in respect of part or i} of duch dividend (“Scrip Dividend Scheme™). The n\hnhcr of New
‘Shares will be colculuied on the busis of the average of the closiag prices per share of the Company.an The Stock K
Exchange of Hong Kong Limited (the “Stock Exchange”) for the theee consecutive irnding days ending Augul\ 3\
2005. A circelar giving full details of lh: Serip Dlvnd:nd S:he‘mc and a form of election will be sentito shareh,

is h:glu:r (huu the. nvcrn&c ml\rkel N

. n cnsh wnh n sc.np opuou (2004. .

- Otfier asset ecreated from HK$ 145, million na ol March 31, 2004 (5 HKS108.0 million a5 at March 31, 2005 ax a
. result of tha sale of the Innd dc\:lopmcnl nghl ai a cansideration pi' HK$39.6 |mllmn duripg thu year, with a profit of

Iuvnn(anq doerease: 0l HK$877.4 milliow og &t Mu‘ru\ 30, 2004 1o HKSSBT.1 wiltion us at Mavell 31, 2005, This
“was sliributable (0 Lhe [iferensd in inventory levels of the mhnulr\nca in the Uuited Statea and Unbisd Klngdom of
HK$372.3 milllon at the cnd of 2004, 0s Torceow an increasing sales teend in the comieg years, Tn addition,
markeét prices of produn\! such as DVD and CPR boosted up tn 2004 owing (o (he decrcase in supply. Therelore, the
 Qroup'inade bulk purchnsen 8o as to n:gunnls fnvnumhm prices in 2004, Inventory leveld ia af Midrch 31, 2008 rewrucd
+ hack (o the norinal levels, = -,
Trnd:: and ather redelvablés iddraased fromn HKSUE 2 witlion a5 at Mach 11, 2004 1o FIK$766.3 miltlon s a1 Maceh
. 2003, The pumber of days for dehiors turnover decrensed (ram 50 dayn in 2004 (0 38 daya in Ihe current year,
erg sm\s!nr {0 the levels lhc Group cxpcnenccd 1n"2003.
Tiadé and other’ paynblea ‘decreased fom HKS1.272.3 million a5 at Marchi 31, 2004 to HK$1.01 1.8 million us ol March
31,2005, The number of day for creditors twrnover decrensed (rom 78 duys in 2004 16 54 days in current year, The
decreage In credilors turngver duys wus mainly altributed 1o the c.|r|y géithement of (rade payables in Hen of cash
discoun{ on goads pucchased during the, year. .
Af Mnn.h 31,2005, Lo1a! borrowings of the Gruup amounted 1o HK$293.3 mHlmn (2004: 1HK5384.2 miltion), 6f which
HK$160.0" mittion (2004: HKS10.8 miltion) weré not repaynbie within one year. The bofrowingr included bank
‘borrdwihgs'of HK$82.0 million'(2004: HK$205.7 millior), other loans of HK$161.3 milljon 2004: HKS151.3 million),
- oferdrifiy of HK§47.0 mitllion (2004: HKS23.3 million), obligations under finunce fonres of HKS0.S mitlion (2004:
" HKS!LS mlllmn) and afmount due 1o a mmomy sharehalder bf HK$2.5 million (2004: HK$2.4 miliion). The decline In
hmmwmgn wii due lo \hr, rcpnymem of hm\k founs dur\ng the year in m‘der (o fower the ﬂm:m.c COEE,
Fests in a rmlmn :
- AL Murd\ i, 2005. Inlcrl:s(s in ussociates umaunmd lu HK$636.7 million {2004: HK$906.4 million), representcd
. zhnre of nct.assets of HK$582.3 miltion (2004: HK§617.5 million), goodwill an aequisiion of an aesocinte ol HK$S 1.1
miltion (2004; MK$256.6 miilion), loen td an arsocinte of HKS1.3 million (2004: HKS1.4 million) and amaunix dus
. thergivom of HK$2.2 million (20041 HK$30.9 unlllun) The substantial dcucusc in hulnm.c witk moieily due to the
dccmcd dupns.llx of ceriatn nssociples with o toful luss of HK 19,3 miflion, ‘sharc of on associnic's decrease in other
. rucrvu .and losscs, of HK$14. 3 miHion, and HK$59. 7 willion, respectively, durlng the year. Furthermore, goodwiti
numng “on acquisition of an uuocmu: wad impaired by HK3177.4 nillion at year cod.
Pledyeuf gasets »

AL Mirch 31,2005, corinin assets of the Group dmounting lo HK$240.2 million (2004: HKS$309.0 miltion) were pledged
" to Banks nnd anncml inglitutions for tosn Mcilitics granted to the Gmup

- Gédring’
The genrlng rnuo (borrowmga/shnrcho!d»n !undu) i March 35, 2005 wos algmhnmly reduced 1o 16,29 (2004:
20.5%).

Exchange ral:‘n:z(( e

rati. - “

t raie rvks rrprmua

Muat of the Group's buxmeu i aggete and tiabilitles are denaminated lu Hang Kong Dallurs and Uniled
Staies Dollars. The rigk of forctgn exchange fluctuation had not heen gignificant 1o the Growp. [nterest ralea of import
lonns ore mplnly referenced (o LIBOR of HIBOR plus whereas-that of bank nnd other fonna are Prime plus. At the
balance shcel dute, the Grolp did not enfer into any interest rale speculutive and hedging conjracis, Hawever, the
“recent wcakcmnz of the Unlied States Dullars ‘sgainsl olher foreign curreiicica (especially Canadian Dollars and Grent
- British’ Puunds) would biing’ abou! certain exchange galns 6 the Canadian and European subsidiaries xo fur, Becuusc
s of the posllble rcbound of ihe Unlted States Dollars. the Qroup will comxider entering intw hedging contracs to eliminuie
cxrmsure t9'd wnsldu rlukk whcnevcr the Group nnd the cancemed loreign subsidinrics think fi.”

C‘numvgml ! ﬂblll/lu

Al March 31,2008, the Qrotip has no contingent linhliities in refation lo guaraniees given to banks ond other fnunciad
|nslllulmul lor (.mlmu gmmnd o an outsider (2004: Nil).

Emplnycrv i’ mnuuemnmz /mlmc.:

‘As.st March 31, 2005, there were nppmmumcly 500 stal (2004 700y emptayed hy ihe Omup The remuneration
* policies are forinulated on the bogis of performance of indi l and (he prevailing suluries’ trends in the
. varloua Jregions, They are subjeit 16 be, reviewed every year. The Group plao pmvud:d cmp)nycc training programas,

alter the AQM. The Scrip Dividend Schete § on \\\e Siack Exchonge geonting u\c hxm\g of qad pcm\lumn
1o deal in ile New Shares to be aliotied afig i -
' CLDSURE OF REGISTER OF MEMBZRS, ., | . - - : N
i* “The reglstor of members of the Campany will be cloged from Monduy. Auguu 29, 2005 o chnesdny. August 31,
2003, both days inclusive, during which period no lrnnul‘nr of shares will be eilecied, 1n order (o qualily for the pmposcd
final dividend, alt share rans(ei, uccumpnnicd by the relevant share cérificdles, must be lodged with the Company's -
bruach regisirars, Secrelarics Limied at Gigund F)uor. Bankof Bast Asin Horbbur View Cenlre, 56 Gloncaster Rodd,
Hong Kong for registration not Yater thad 4:00 p.n. on Feiday, Auxusl 26, 2005. Dividend wnrmnn will be dc:p-uch:d
on or around Friday, Celnber 21, 2005,
MANAGEMENT DISCUSSION AND ANALYSIS

Results and fluancial review

Rnum o
For the yeur ended Mnrch 3| 2005 the Group s oudited cdniolldaled Jo#s belor
million {2004: profii KSQB B hllllon), which A.amprlud of Hranit Froi ¢
HK5228.8 milltion), findnée ;am of HK$18,2 millign (2004: HKS$26,4 i

HX$52.7 millidn {201 wt}{qmm
i lsitlon of an nddlllunnl Interest in g

million (2004: HK$17.7' mil q’&
associote of HK$2. | rhiltigh 20 ;{d‘( m nnd nsnﬁdt\\u‘of HKS15T milkién 1200

ona),’ mnoruzmmn of go\ﬁ
wtion of uegullve guodw{
111}, net foss on disposal o(‘i

goin of KK$10.4 mill j: mpalrmcm loss on goodwnll urlamg n adqul
(10(34 Nily and fncoi (o expenERtEr HKS!’Z\ 5 mnuon (2004 \onx, ‘,;
Segrent Rexulis : . : ¥

* For {rading of compuler related products, ségment turnaver amounted to o HK$3,977.7 willlion, ingréased by 1{K5240:4
milllon (6.4%) and segment resul) recorded HK$256.6 million, bieredsed by HK$49,9 million (24.1%). r' o

For truding of consumer elecironic produets, seglm:m lurnwu ﬂmuum:u o HKSI 565 3 nullwn incroused by }IK3127
mitlion (26.5%) m\d lcgménc re:uh rcto;d:d HKSﬂzd 8 mJIHon’ anrgg.\aed byl HK§1 .0, mlIlmn (13,6%), ;.
Fnrlmdmg u[a::url(lcs scgmenl (lunovbr ammm(ed (o HKSQ? 9 mt“mn. lnuré od hy HKSSB 9 mlHlnn (uvér loﬂ%)

Fur pmpeny devblopm:n uﬂd lraJlng ieg: enl Aumover amol

. (gver 100%) and aegmen\ rcaul\ recurded HKS2Z. i mmmn decr

t’y:ar the G[oup ml cmuycd llgmﬂunm gruwl 3 lhnut Iowermg

10 guf persintént efforigtplohitral,cost on 1dvcnlury pm.lng. our nrong afiy ei(eﬁ

pmmunonnl efforly mndc

. - The ruulu of.the Omup wngcrm:nlly lurncd [rum Opc 3

. on aoodw”l nrlsmxo uul[lon of an nl{ollnlc this yeaf. Du

L clate m Tust y:nr, an. hnpmrm:m logs 3
hare nfranmu ofnssmmles dunng the yeAr of HKSW 7

roas profit, nmrgm T’nla ulu gxuwnh’wna du§
$|Y¢‘Bul1n ] uutwmk wnrldede oid

'mm!un a ducr:ﬂ’se by HKSIJ 7 mnhoh; &7%)
Uq:brm,»

! for i! 1% (1004 9. &%) of the nct \nnmhla desgt volue of e’ Group Thn cash wae niainly used furdmly up:muous nd
o l:puyment ol bﬂuk Iuan- durlng the ycnr. The :um:m ratio ur the Oreup at Mnn.h',H 2005 wna‘l S (2004 l 39)."

<. (2004: HKSSH 8 mxlhun)
. Su:ﬁ increase wag n\muly aliributable 1o il
terin Igan récelvables ffom related eampnnlus.
= HKS70 6 ml"lﬂn. HKS$56.8 million; ) HK$27.5 mlIHaﬁ ‘dnd. HKS69

Tthe previous yeaf, and urrm )

+ 1 On January 31,2008, the Grotp entéred lno 1wo,sale and T

fund scheme, medical insurance and discretionary bonus. Share options are awarded to employees

. on nierit busn, However, np'share optionz wera granl:d during the year.

HUS!NESS AND CORPORATE DEVELOPMENTS

Plndng nnd bscrlpllun of Shares .
Qn Nnv:n\har 23, 2004, lTC Carporation Luml:d (™ (TC")‘ a subslantial shaseholder of lhc Campany, entered inta o
placing and lublcnpuun agregment with (he plaging ugent nnd ihe Comp'xny pursuont o which 17°C ngreed to pluce
37,000,000 shares ot the price of HK$3.22 per shure to not less than six plocees wha were independent third porties

" progured by the pldcing ngent and 11°C would subseribe fop 37,000,000 acw shares at the same price of HK$3.22 per
share, Pleage refer to the Company’s nnnouncement duted Noveniher 23, 2004 for deluils of such plaving and subseription.

. Disposal of Fu Y:mg {nvestment Co,, Ltd. (“Fu Yang™)

b (the “Ay ) with £ i) % G
HRZ ) (Use “Purchaser”), an indirect wholly owned Aubuldu\(‘y ot M ISR TR ) A7 2 (Toiwun Fixed
br Network Go,, Lid.) which Is ' publicly traded company un the Emerging Macket (B8 80 in Taiwan, Pursuant 10 the
Agrecmems the Group ngreed to sell and the Purchaser ngrecd (o0 purchase 50,282,540 Pu Yang shuies, representing
approaimately’8.04% in the issued share copital of Fu Yang. The considoration fur the snte shares wns npproaimately
NT$636.7 million (n;pmxunnicly HKN‘SU 3 mibion), equivalent tu NT$12.7 (approximotely HK$3.00) per Fu Yang
. sbare! The disposal i a dis <ty of the Company ander the Listtng Rules, The transsetion wos
ccmméxcd Mr\rch 2008, o

f Dluponﬂ 18.. 3% imzruu in Chlnq S\m\cglc Huldhxgs Limited 1“CSHI,“) and the nequisition of 1nteresis in
Gruup D agon lnveslmenu lellcd (“GoI"”)

On Mareh 10, 2005, Lhe Company aad Paul Y.-ITC Construction Holdinga Limited ("Paul Y.} entercd into o share sole
ngrecnn:m (the “Share Sale Agresment™) with Nation Fietd Limited ("Nulion Pield™), whivh ixn cimpany awned hy
Mr. Qso Yaing. Pursuant (9'(hé Share Sole Agreement, the Oroup cunlitionally agreed to dispore of an approximately
15:3% Iriierebt in CSHL afldF the gompletion by CSHL of a groun rédtrbtturing invalving, nmong other, the distribulion

of eerisin npked and businEssss cuirrently held by ODI, a whully-owned subaidiury of CSHL, w the sharchalders of

“ ’CSHL Suhsequc i'10"the dispoial, the Company will also make a 'voluntary gencral offes (o acquire ol the ixsued

hures in GO which nre hot owned or agreed 1o be negulred by the Cofiprny. Betuils of the uforesaid trnnsuctivas wre
_¥ed qut id the jolnt dhnouncement 6f CSHL, (he Conipany ond wther parties Lo the transaciions dated April 19, 2008,

Suhjcc( w complcnon of the. Share Sule Agrgement, Kingstan Securitics Limited, on bebulf of Nation Ficld, will muke
Ta nndnlury cash offn:r to all the sharcholders of CSHL (o nuqulr: all the cnnmhdwlcd shares of CSHL.

Thu trangaciion hu: not yet b:cn r.omplc(ud a8 at the dute of announgement,””
1 crlp(lnn vl cbnverllbln note of Cheung Tnl Hong Holdings Limited (“"CTH™)
Qn pril 2 2008, Loyal Concepe Limited ("Luyal Comepi") un indiréct wlm”y -owned subsidiary of the Compnny,
“and CTH :n\um inia o subseeiption ag: {the * prion Ay ling the subseription by Luyul
Cunccp( ofa 28r0 conpon f,c;pyeruble note due 2010 nr CTH wuh 4 punupql uumunl of HK3450 mlllnm

Takecver‘i‘ e Lo, moke & mandatory offer fnr al) the CTH shaves. Dtpemﬂng vn the number of runhur C'\ {1
13 thn: may | de ncqulrcd by Loyal Concept pursuant to the mundutory offer (1M any) (o the shurcholders of CTH,
thé acquitition’af wuch additjoncl squity interests in CTH, when aggregated with the CTH canversion shiifes (o e
sued (0 Loyal Concep( on ekercise of the convernion rlghu atached (u the cofivertible note In nccordanée with Rute
i3 s Guyverbing the Listing of Securitics ou tha Stock Exchunge (the "Listing Rule™), L(mulltulcd a ver y

n[ ncqumlmn for lhc Cump:\ny undcr the Lu(mg Rules. The

', |on and the (1 i 1

qull,v nmerelln in GTH pursunnl 1o the manduwry offer) were nppmvcd by the Almrchuldcrl ul lhq lpshlul
g of ihe ompnnS' held on Juné 7.4 200s. i

A ik l
ah (lhe “Undcrwllllng Agracmcn; ). Purgizant Lo the' Undawmlng Agreement, the’ maximan nun\bcr of nghlu shnrun o
‘. bedsken uﬁ by lhc Cumpnny was 320 million rights sharce al o subkcription prlcc of HKS0.10 per righis'shara, -
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N6 NOTICES ~. =~~~ ‘
On the 3ame date, the Company‘and Rulll enterec imo'u :nnv:rll}a]e notes ll}})!c‘l'i jtion agréement (the “Subeription

Agrcq;ncn:(").,fungnnl to the Subdeription Agroement, ihe Campany would subseiibe for and Ruili would allot and
tssue to the Company the convéntible notes In an o gregte prineipal amount of HK$170 million at nqq‘.inixinl conversion , -

+. price of HK$0.12 per conversion shnrs, subject to.the ddjuslinent from time {6 e, A \

+ Details of the trandaction were disciosed In'this Girculud of | !
BUSINESS AND OPERATIONS REVIEY |
Trading Operations o
The Group is proud tg report that “Memorex®
units growing 180% from last year. Duiing the ‘revenué grawlh was primarily from DVD, growih ond growlh in,

.. thg Treveldiive product Iinc.‘Al_\‘huugh DVD r enue g_fgwthvwn_‘l hampered by B.nearly 509 decrease in ASPS
{A¥erage Selling Prices), Memorex® eiill recordzd dtrong profit b rformande, Leunch of several new products in

., {he USB Finsh pugégqr aily the M-Flycr USB fagh drive, has been well reccived by the markel. e

Narth Amerlca A o .

. In North Americe, Memorex® recorded reiord Fevenuel

1 ‘and operating income in FY2005. Giowtl in DVD and uss .
© Flash reveiiues were the primary drivers of the rucord revenues aéliieved during the year: Unit asles of DVD media
.more than tripled in PYOS proyiding ovsr 40% revenus growti in the category. Revends growlh was also fueled by
- nggressive Expanyion of its sales of USB Flash. drives. galning ¢loss to 10% ‘market sharo in the, Udited States, -

' /Reyeniie'growth In the DVD nind USB Flagh calegorics wae: [argely offiel by o decling in.CD revenues an nearly, -
. 10% a3 the resuit of MP) players and gther alterhatives (o trad tional CD usage, In the United States, acedrding to}

. ..industry teade publicatlons, Memorex® contlnues 19 be the American markey leader in DVD sales with 3 28% share '
‘and CDR sales with Rlap a 28% share. The Group expects DVD, volumes 16 double in fiscal 2006 while COR
volumes should coflinuc to decline -t single digil rales, The Qrup coitiivues o expand our presence in Loatin
America'thrgugh disribulion of lg: M. 2 piod have been 38fully placed in Office Bepot and

» Walmart Mekica by our diatributor; Memorex® cantinues ta be the (6p brand omong the targesi retailers in North
. prodicts h (00% of ihe'top'ien retailers and over 90% of the

Ainerica, The roup curtently has one or mars of aur
16p 25 consumer electronics retailers §n the Uniied States! - P
Operating murgins in Norih Amicriga algo ochieved fecard |
" impraye our gross aufgi which we coritinue to levernge our
’ fon operations {nid Sur U.S, dperatien ‘which has

coup's global purchasiniz cnabled us to -
Durlag the year, the Group consolidated
ing efficjencics beginning Ih the fourth

« quarter of flscal 2005,
Eurcpe - = . .
o e L ey o e ; AT
Thé Buropean matkes’ cont e, chall 4. CDR pl  contiriug to e under preasure from o variety of
competitors and directly from (hé'disk manufacturers. [n‘addition, levics in If\ivly\'n‘n_d Frafice, have negatively impacted’
the retall demand for CDRs and DVDs ns consutners ook fof aliernative ehainels to purchase inedia. Significant
" DVD price declines in fate fiscul 2004 and early fiscal 2005 causéd significant liventory revaluations during liscal

2005. Oil the positive side, DY D voluines more the daubled over fikdal 2004 and pricing is fairly stuble. In Busope,
Mémorex® contlnues to hold ita marker posliion at pumber three in boih BYD and CDR sales with 8,49 ond 10,9%
markel shures réapectively. The Group has continued the sucésssfu) strategy of Supplying kéy rétailers’'ona direct
basia and is currenily inmors the half 6f the top Edrapean retailers, - Cok R o

sla,

B D ARt r . N Tt e W oo g RS . i :
Tha Asian _milrkel,camlnucu to, be emerging. During the year, we tightened cantrols on coslg and better soureing nud
werg‘able to maiataln dur profitahillly s plaaned. Due tg the'dn-gaing increass in mediu coste; aales can pick up
- :ngain in FY2006. At present, the Group has distributors over Asia, nariety, Japan, hgnpwe., Auglralia, New Zealund,
-, Koreu sod Talwnn. M'ei-nornx' market shore in.Asiy has been growing stcadily.; With close relntionships with
dominating supplices in Taiwan Lo offer jhe 1viest, qosts for Memorex® branded ‘produéts’ag’n whole and hig
“distributots Lo commil forecngled Erqcr placericnt, Memorcx®'a Asion business will rqrm_ér be strepgthiencd in

. somlng year.
OUTLOOK e o )
The Qroup is well positioned (0 expand its presence around the glob . The ‘Grodp believes that growih in the DVQ ..
segment mors than offset ‘any declines in the CDR market for the futcsceablé future. We coitinue fo be the market .’

' .ghare teader in CDR und DVYD media inthie Unilad Sintesand expeiit 16 levethge that position through expanded

pradudt ofMotings and expandéel géaghiphic distribution. In North Afneriea und Burepe our’gon! is fo'expand (e
" - praduc(s'fold within Our gxisting retailess lncluding an ‘expdaded accessories offerings, apecially media products
“ and USB Flash prdductsiiin Barlicular, we believe the USB Rlash productd 57 the carly stages af éonauticr
adoption. Recenl market siudies indichie that'consiniers have significaint recognition of the Memorgx® brand In this
segment of the market. The Qroup continues Lo.Introduce and sell our USB products 1n o growing owmber of
Burops. The Group expcet oy Investments in'the USB Fiash busincss
" will yield significant grgwih jo the futii I target (0 achigve an 4qu'n|ly outslanding rarke! share Icadership as
: teeded in its CDR and.DVD media prodgcis, tn {he coming yehs. ! " . ) '
: LE DR REDEMETION OF THE COMPANY’S LISTEY SHARES "« .
B uéing the y%nr ended March }l.‘ 2003;-there were no purchascs, sales or redemptions by the Cmnpnny. orany of ii§
+ “subsidiaries, of the Compdny's listed shares, .-+ .. . ., g - :
! COMPLIANCE WITH THE CODE OF BEST PRACTICE. -, o ; )
e Cotnpany hus corfiplied Lhioughout the year ended March 31, 2005 with the Code of Best Pratiles ns set out in’
ppendix 14 of the Listing Rules except thal the non-executivé directars ars nol appoinied for & speciflc tenm 08
hey are aubjeét to'relirement by retation nnd re-oleclion ot the.annup! general meeling of the Compony in accardance
it the:Bye-ldws of the Company. &« v o o0 -0 o i PR v

P

P

e
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NOTICES

A43

. HANN;) p

YIBIONS AHEAD

HANNY HOLDINGS LIMITED 1

* . {incorparated in Bermuda with (m-uud liabitlty) . .
(Stack Code: 275)

NOTICE OF ANNUAL GENERAL MEETING o -

NOTICE 18 HEREBY GIVEN that the Annual General Meeting of Hanny Holdinga Limited (the “Company") will be
held at Conference Room, 11th Floot, Paul Y. Centre, 51 Hung To Roud, Kwun Tong, Kowloon, Hong Kong on Thursday,
I September 2005 at 10:30 a.m. for the following pucposes:

I

To receive, consider and adopt the audited financial statements for the year ended 31 Mareh 2005 and the Reports
of the Directars and Auditors thereon.

To declare o final dividend for the year ended 3§ March 2005,

To re-€lect Directors and to authorise the Board of Directors to fix the Directors’ remuneration for the ensuing
year. -

To re-appoint auditors end authorise the Board af Direetors to fix their remuneration,
As special busmcss to consider and, if (honghl f'l pass the following resclution, as an Ordinary Resolution:
“THAT:

(a)  subject to paragraph (b} of this resolution, the exercise by the Directors of the Company during the Relevant
Period (as hercinafier defined) of all the powers of the Company to repurchass shares of HK$0.01 each
Share on The Stock Exchange of Hong Kong Limited (the “Stock Exchunge") or on any other stock exchunge
an which the shares of the Company may be listed and d by the ities and Futares C
of Hong Kong and the Stock Exchange for this purpose (* R:ccgmzcd Stock Exchange™), subject (o and in

with afl applicable laws and the of the Rules Governing the meg of Securities
on the Stock Exchange or those of any other Recognized Stock Exchange as amended from time to time, be
and is hereby generally and unconditionally npproved‘

(b) the nggregate nominal amount of the shares of the Company which the Company is dto
pursuant to the appeoval (n pacagraph (a) of this resolution shall not exceed 10% of the Shates in {ssue a8 at
the date of the passing of this resolution; and mc authority pursuant to this regolution shall be limited
accordingly; and

{¢) for the purpose of this resolution,
“Relevant Period” menns the period from the pnmng of thxs resolution until whichever is the earliest of!
(i) the conclusion of the next snnual general meeting of the Company;

(if) the expiration of the period within which the next annual genceral mecting of the Company is required
by Bermuda law or the Bye-laws of the Company to be held; or

{iii} the date upon which the autherity given undec this resolution is revoked or varied by an ordinary
resolution of the shareholders of the Company in gencral meeting.”

As special business, 1o consider and, if thought it, pass the following resclution, as an Ordinary Resolution:
“THAT:

{a) subject to paragraph (c) of this resolution, the excrcise by the Directors of the Company during the Relevant
Period (as heteinafter defined) of all the paweres of the Company to allot, issue and deal with additional
Shares of HKS$0.01 each in the capital of the Company and to make or grant offers, agreements or options
(including warrants, bonds and debentures convertible into Shares of the Company) which would or might
require the exercise of such powers subject to and in accordance with all applicable laws, be and is hereby
generally and unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the Directors of the Company during the

Relevant Peslod to make or grant offers, ngreements or options (including warrants, bonds and debentures

convertible into Shares of the Company) which would or might require the exercise of such powm after

the end of the Relevant Period: - -

(c} the nggregate nominel amount of share capital alfotted or agreed conditionally or unconditionally to be
alldtted, whether pursuant to an opticn or otherwise, and issued by the Directors of the Company pursuant
to the approval in p;\mgrnph (2} of this resolution, otherwise then pursuant to (i) a Rights Issue (as hereinafter |
dcl’ncd) (ii) any issuc of Shares in the Campany under any option scheme or similar asrangement for the
time being adopted for the grant or issug to officers and/or employees of the Company and/or any of its
subsidiaries of Shares'or rights to subscribe for Shares in the Company: (iii) any issue of Shares in the
Company as scrip dividend or any simitasar for the
in lieu of the whote or part of,a dividend pursuant to lh: Bye-laws of the Company from time to time: or {iv)
any issue of Shares’in Cnmpany upon the exercise of tights of sub:cr\puon at conversion under the ternis of
any warrents of the Company or any shares which are convertible into Shares of the Company, sha!l nat
exceed 20% of. the wggregate nominal amount of the issued share capital of the Company as ot the date of
the passmg of this resolution and the uud approval shalf be hmued accordingly: and .

() fosthe p\mpos: of this retc\u\mn
“Relevant Period” méan's the period from the passing of this resolution until whxch:v:r is the earliest of
(i)  the conclusion of the next annval geners! meelmg of the Company;

(ii} the-explratlon of the period within which the next nnmml gencrsl meetingof the Company is r:quxr:d
by Bermuda law or the Bye-laws of the Compnny o bg h: T

(ili) the date upon which the Aulhpruy given under lhu remluuan is revoked or van:d by an ordmary
resolution of the shareholders of the Company in general meeting.

“Rights [ssue” means an offer of Shares of the Conipany Open for'a p:nod fixed by the Directors of the
Company to the holders of Shares of the Company whase names apgicar on the tegister af members of the
Company on a fixed record date in proportion to their.then-holdings of-such Shares as at that date, subject
10 such exclusions or other arrangements as the Directors of the Company may deem necessary or expedient
in relation to fractional entitieinents or having regard to any restrictions.or oblngunons under the inws of, or -
the requirements of any recognized regulatory body or any stock exchange in, any territory applicable to-
the Compeny™

As special business, to consider and, if thought fit, pass the followmg resolution, as dn Ordmnry Rcsoluucn

“THAT conditionai upon Ordinary Resolutions numbered S and 6 set out in the Notice convening this annual
general meeting of the Company dated 29 Juty 2005 (the “Notice”) being duly passed, the general mandate
grnmed to the Directors of the Company pursuant to Ordinary Resolution aumbgred 6 set out in the Notice be and *
is hereby extended by the addition thereto of an amount representing the aggregate nominal amount of the shace
capital of the Company. repurchased by the Company under the authority granted pursuant to-Ordinary Resolution
numbered 5 set'out in the Notice. provided that such amount shall not exceed 10% of the aggregate nominal
amount bf the share capital of the Company in issue as at Lhe dale of the passing of (his resolution.”

As spreial busingss, 1o consider and, if thought fit, pass the following as 8, 8pecial R

“THAT the Bye-Laws of the Company be and are hereby ume}xdcd as follows:

{a} by Ad’(ﬂng the following new Bye-Law 70A immediately after the existing Bye-Law 70:
“T0A.

(a) if the aggregate proxics hcld by (i) the Chairman of n particular mecting, and (ii) the Dxrecxor;.
account for 5 per cent. or more of the (oml vouing rights ai-that mecung, and

Nowwithstanding any ather provisions of theseé Bye-Laws:

{b) if on B show of hands in respect of any reso\u\xen, the shareholders at the meeting vote in the opposite
manner (o that instructed in the proxies referred to in () above,

of Shares in the Company |

)

the Chmrman ofthc mesting and/or any Director holding the proxxes referred to above shall demand a poll. "
However, if it is apparent from the 10tal proxies held by the persons referred ta in (2) above that a vote taken
on a poll will not reverse the vote taken on a show of hands mcn no poll shaII be required pursuant to this
Bye-Law."

(b) by deleting the existing Bye-Law 86(2) in its entirety and repluclng it with the following new Bye<Law
86(2):

“86(2) The Dirsctors shall have the power (rom time ta time and at any time o appoind any quelified
person as a Director either to fill a cagual vacancy on the Board or, as an addition to the existing
Board but 5o that the number of Directors so appointed shall not exceed any maximum number
determined from time to time by the Members in general meeting, Any Director 10 appolnted by the
Board ¢hall hold office only until the next following general meeting of the Company (in the case of
. filling a casua) vecancy) or until the next following annual genera) meeting of the Company (in the

case of an addition to the Board), and shall then be cligible for re-clection at that meeting;”,

by deleting the existing Bye-Law 97 in its entizely and r:ﬁlacing it with.the following new Bye-Law 97:

“97  The Directars shall be entitled to receive by way of remuaeration for their services ag Directors
: such sum as shall from time to time be determined by the Company in general-meeting. and shall
- (unless otherwise directed by the resolution by which it is voted) to be divided amongst the Directors
In such propertions and in such manncr as the Board or any commities cstablished by the Board
including & remuncration cammittee may agree, or failing agreement, egually, excepl that in Buch
event any Director holding office for less than the whole of the relevant pertod in respect of which
the remuneration is paid shall be entitled only to rank in such division for 2 proportion of remuneration
refdted 10 the period during wivich he has held office. The foregoing provisions shall not apply to s
Director who holds any salaried employment or office in the Company except in the casé of sums

paid in respect of Directors’ fess.”

by deleting the =x|stmg Bye-Law 99 in its entirety and replacing it with the following new Bye-Law 39:

“99 Any Dxm:(cr who, by request, goes or resides abroad for any purpose of the Company or who
perfarmas services which are in the opinion of the Board go ‘beyond the ordinary duties of a Director
may be paidsuch extra remuneration (whether by way of salary, commission, participation in pmfm
or ozherwxse) as the Board or any committee established by the Board Includmg a remuneration

d ine and such extra ion shalt be in eddition 1o o1 in mbsu{u\mn for
eny ordinary remunetation provided for by or pursuant (o any other Bye-Law.",

(e) by adding the rollowmg new Bye-Law 100A Ammedmely after the exjsting Bye-Law.100:

“I00(A) Nolwxmsmndmg Bye-Laws 97 and 99, the remuneration of 8 Managing Director, Joinl Managing
Director, Deputy Managing Director or an Executive Director or 8 Dirdctor appointed to ‘aiy
other offic, in the mansgement of the Company rhay from time to time be fixed by the Board or
any commiitee established by the Board including a remunerstian committee and may be by way
of salary, commission, or participation in profits or etherwise or by all or any of those modes and
with such diher benefits (including p:mmn and/or gmr\my and/er other benefits on teur:mcm)
and allowances as the Board or any by the Board includi
committee may from time to time decide. Such cemuneration shall be in nddmun to his ordinary
r:mun=rnnon a5 a Director.”

() by deleting the caisting Bye-Law 87(2) in its entiety and replacing it with the following new Bye-Law
87(2):

o

(d

“87(2) Ateach annual general meeting one-third of the Directora for the time being, or, if their number is
not three or & multiple of three, then the number nearest 1o but not less than ene-third, shall retire
from office by rotation. Every Director, including those appainted for & specific term, shall be
subject to retirement by rotation at least once every three years."

(g) by adding the fotlowing new Bye-Lew 86(7) immediarely after the existing Bye-Law 86(6):

“86(7) Election of each person as Director shall be voted upon by way of 'a separate resolution.”
i By the Order of the Board

Dr. Chan Kwok Keung, Charles
Chnlrnmn

Hnng’ Kong, 29 July 2005

Registered office:. .

Clarendon House .
2 Church-Street .

Hamilton HM1 | i

Bermuda : :

Principal place of business in Hnng Kong:

*8th Flagr, Payl Y. C

entee

51 Hung To Road
Kwun Teng
Kowlgon

Hong Kong

Notes:
t

A-member enthded 1o attend and vote at the saniel genecal meeting te entitled 1o appalat ane,or mare prasies wo attend and vate
instead of him, A proxy need pot be & member of the Company, A meinber may agpoint a proxy In respect of part anly of his
huiding of Shares in the Compuny, letion and return of an a praxy will not preclude s member from
aiieading andrvoting 1n person atthe annusl general meeting.

In arder ta'be alid, the proxy forén and the power of attorney or other autharity (if sny) under which it it signed, or a cenified copy
of such power of authority shal) e deposited wilh the Company's branch regisirar, Secreiariea Limited at Ground Fioars, Bank of
East Asia Herbour View Cenlré. 56 Gloucester Roed, Wanchai, Hong Kong not fexs than 48 hours before the time apgoinied for
haldling the sanval general mecting (or any acjgurned meeting).

Tha Registe of Mémber of the Gampany il be closed from Monday, 29 Augusi 2005 (o Wednesday, 31 August 2005, both days
inclusive, during which period fic wansfer of shares will be cffecced. (n arder o qualify for the proposed finel dividend. 8if share
tranafers accompanicd by the rilevant share certificates must be lodged with the branch share regisirar of the Company In Hong
Kong, Secretaries Limited &t Ground Floor, Benk of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Knng ot
fater than 4:00 p,m. on Friduy, 16 August 2005.

Conceraing Resolution No. 3 above, Mr. £ok Kin-ning, Catining, Mr, Jp Tak ‘Chuen, Edmond, Mr. heung Hon Kit and Mr, Chan
Kwok Hung shall retire by rotaliog and do ot offer thermselves for revelection 3 the annuil gencial meeiing pursvant to Clause
87(3) of the Company's Bye.taws. Dr. Chan Kwok Keung, Charles and Mr. Wang King Lam, Joseph wha were sppointed during the
year ended 3t March 2005 will hold office until the annual general meeting and will then retire and. being cligible. offer themselves
for re-election st the annual geriesal meeting pursusnt o Clause B6(2) of the Company’s Bye-laws. The particulars of such retiring
Directors are set out in Appendix 110 circular of the Company dated 29 July 2005.

As ot the date of this announcement, the directors of the Company arc as followsiw

Executive Direvtocsi—

Dr. Chan Kwok Keung, Charles
Dr. Yap, Allan

Mr. Lui Siu Tsuen, Richard
Mr. Chan Kwok Hung

Nan-Executive Directors:—

Mr, Fok Kin-ning, Conrning

Me. Ip Tak Chuen, Edmond

Mr. Cheung Hon Kit

Ms. Shih, Edith.(aliernate to Mr. Fok Kin-ning, Canning)

Independent Non-Execuiive Directors:—

Mr. Yuen Tin Fan, Francis -
Mr. Kwok Ka Lap, Alva ,

Mr. Wong King Lam, Jaseph




