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By AIRMAIL

Date: 2 September 2005 e

NUTIADIRES

Office of International Corporate Finance 050111

Securities & Exchange Commission
Room 3628

100F Street North East
Washington DC 20549

Dear Sirs,

HANNY HOLDINGS LIMITED - ISIN US 4106812087

Attached please find the following documents of Hanny Holdings Limited for filing under
the ISIN US 41068T2087 -

(1) Announcement in respect of a discloseable transaction;
(2) Announcement in respect of change of company secretary; and
(

3) Announcement in respect of retirement of directors.

Thank you for your attention.

Yours faithfully, PR@@ESSED

For and on bebalf of , o
HANNY HOLDINGS LIMITED W SEP { 4 2003
THOMSON
- FINANCIAL
Flo Qk{e Kam
Corlipany Secretary
Encl.
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whatsoever forany loss howsoever arising from or in

0 5 . . PR . :;i//‘s:o‘r«s',An‘EAo o
HANNY HOLDINGS LIMITED
C (Incarp?mtzd irézz;m‘;z::i;l;sllmllifi :

I 'DISCLOSEABLE TRANSACTION

nt, makes; no,rep
of this.announcemen

mpleteness and expressly diselaims any liability
o ' e

T

liability)

On 18th August, 2005, the Campany entered into a subscription ,‘

ent with WKH p
2 - WKH in,a principal amount of HK$30 million. .~ - " e

to which WKH ag'rceﬁd to issue and th Company‘ng’i"eed if;‘sub;bribe the 7.25% Convertible Note due 2008 of

As the profits ratio under rule 14.07(2) in respect of the Subscripliou'exceédu 5% but is less than ‘2§'%>
to_the Sharehold

toseah]

the transaction urider Subscription A
28 soon as 1

a di transaction of the Company under

Chapter 14 of the Listing Rules. A circular containing detalls of the Subscription will be de. p

le after the publication of this anoouncement.

INTRODUCTION

- of WKH it a principal amount of HK$30 million. The terms of the Subscription Agreement are set out
- below: L D B N

" " Parties:’
(i

. conditioning and refrigeration products, audio-visual equipment, car audio and electronic products,

reasonable enquiries, WKH

is an Independent Third Pacty. -

(i) the Comp;ny.v_ T : . ]
) Ct‘;ndillons‘o‘f the Sphscrlb(ionhgrggment N . T

. followings conditions: _ . . . . . X .
{i): . the Liating Committee of the Stock Exchenge having granted (either uncoﬁd!tionn]ly or subject

permission to deal in the Conversion Shares; and
‘e {il)y; the Stock Exchange having epproved (cither uncohditionally or subject only to. Eonditiona to
¥~ which the Company and WKH do not reasonebly object) the issue of the Convertible Nate, ‘or
' WKH not having received any objection from the Stock Exchange to the issue of the Convertible
Note. ’

1f the conditions have not been fulfilled within 60 days from the date of the Subscription Agreement (or

lapse and be of no further effect and no party to the
against or liability or obligation to the other party to the Subscription Agreement.

. Consideration o -

completion of the Subscription Agreement. The consideration will be funded by mainly by internal
resources and possibly partly by debt finencing.

L < Conversion Price

The initisl Conversion Price of HKS$0.10 per Conversion Share was afrlved at after arm’s tength
negolistion between the Company, and WKH. The initie} Conversion Price was determined with reference
to the market price of the WKH Share and the minlmum price at which the Conversion Share can be
“issued (i.e. the par value of WKH Share). . . T N
~/=~Tha iniliel Conversion Price of HK$0:10, per Conversion Share fepresents:
(1) & premium of approximately 49,25% 1o the closing price per WKH Share of HK$0.067 on
18th August, 2005 (the last trading day prior to suspension of trading in the WKH Shares pending
the issue of an announcement by WKH in respect of the Subscription); and R
i) a premium of ap'p:r'
HKS$0.065 up to and including 18th.August, 2005.

i - .
Conversion Sheres. ™ -

EIR

ximately 13.5% of the existing issued, share capital of WKH as at the dote bf this announcement

Convertible .No(e_(auumlrfg‘ghal there are no other changes-in the lssued share capltel of WKH). "

granted to the directors of WKH at the-annisal generat meeting of WKH held on 15th June, 2005, Under

: conversion rights attached.to the Convertible Note will rank
issue at the date of aliotment of the Convertible Shares.

- Completion L £ ST e

Complctiou is to take placé on the third busih_eu day after the date upon ivbh_:h',(he conditions stated in
. - the section headed “Conditions of the Subscription Agreement” above ere fulfilled or,
* be, weived, or such other dates as _the Company and WKH may agree, :

" Directorship ’ .

. holding company.is a beneficial owner of not less than 5,000,000 WKH Shares (Including shares in
v+ WKH which results from any ‘sub-division, consolidation, reduction or otherwise), the Company may by
- written notice require the appointment to the board of directors of WKH of one person s a non-executive

¢ director. WKH shall cauge that persot to be appolnted as its non-executive director within 14 Business
Days on receipt of such notice provided that the Company shall infordi WKH within 3 Business Days

On 18th August, 2005, the Company entered into a Subscription. Agreement with WKH pursuant to . ‘-,
which WKH agreed to issuc and the Company agreed to subscribe the 7.25% Convertible Note due 2008 K

. WKH,’n'ccmpnny listed on‘(h‘e main board of the Stock Exchinge 20d the Issuer of the Convertible :
Notes. The WKH Group is principally engaged in the impert, marketing and distribution of ale-

motor vehicles and car accessories 'and other electronic and elcc;rical-producufTh_e‘WKH Group .
also trades cars and related accessories, and provides car repairing services. T_he Company confirms .
that to the best of the knowledge, information and belief of the Directors, having made all ...

Completion of the Subscription Agreement is conditional upon, amc::pg others, the fulfillment. of th'c‘.,

oaly to conditions (0 which the Company and WKH do not reasonably object) listing of and

such later date as the Company and WKH may agree in writing), the Subscription ‘Agreement shall
e Subscription Agreement shall have any claim’ -

The cbnsidqralicn for lhe.Subscri‘pxion will be paid by the Compaﬁy by way of a banker's draft on

i_initely 53.85% to the 5 dnys nyerégé closing price]‘)e‘r WKH Shure boll

Upon full conversion of.the Convertible Naleka( the initial Conversion Price, the Compeny, ‘will be.:
hterazredlinds totaliof: ;000:Coavérsldn’ Shards The*300;,000;000"Cohversi SIS Hares Fprksknt 7

', and spproximately 11.9% of the enlarged issued share capital of WKH _upon full conversion of the
,TE&’J‘OO‘,OO‘O‘.DOO Gonversion Shares are lp:bé( issued and allotted pursuant to the general man;i‘nle‘

the terms of the Convertible Note, the Conversion Shares to be issued 88 a fesult of the exercise of the -,
Pari passu with all other WKH Shares in'"

ag the case may.:

If during the period from the first conversion date in reapect of the Convertible Note and for 80 long as
.'the Company, its wholly-owned subsidiaries, its holding company or wholly~-ownéd subsidiaries of its

after the Company, its wholly-owned subsidiaries, its holding company or wholly-owned subsidiaries of i
its- holding company ceases to hold at ieast 5,000,000 WKH Shares (including sheres in WKH which { ‘
!
s

.“tesults from any sub-division, consolidation, reduction or otherwise) and shall procure the non-executive
director d by the Comp to resign i diately, .- - . -

- Principal Terms of lht‘ Convertibte Note

Principal amount; " HK$30 million.”

HKfO.lO vper WKﬂ Share, subject to adjustments in certain eveﬁu .
A . .nctuding, among other things, share consolidation, share subdivision,
- -+ rcapitalisation Issue, ‘capital distribution and rights issue,

- Initial Conversion Price:

*.. Interest rote: T :7.25% per nnnﬁm and péyabf:"on ° sicmbi-ux‘munl basis. i

) U

- Maturity: The third dnniversary from the date of issue of the Convertible Note, i
Redemption; - Unless previously coaverted, WKH will redeem the Convertible Note |

- on the maturity date at the redemption amount which is 100% of the l
- principal amount of the. Convertible Note cutstanding. . . - i

,The Cb_nvenibl»e"Nme may not be transferred by the holder, without - |
- the prior written consent of WKH, provided that no such consent is |
.+ required in respect of a transfer by the holder to a transferee which |s
a direct or indirect subsidiary or affiliated compzny (as definad in the
Listing Rules) or holding com pany of ‘subsidiary’ of affill ‘company
-of the holding cbmp;ny (whether direct or indirect) of such

holder.”

Conversion perjod; "The Company shall have the right to convert, on any business day
. .commencing. from the dete of issue of the Convertible Note up to
-+ (and excluding) the commencement of the 7 (seven) calendar day
period ending on (and including) the meturity date, the whole or any
pert (in an amount or integral multiple of HK$500,000) of the principal
amount of the Convertible Note into Conversion Shares nt the then
prevailing conversion price. - . !

- Voling: The Company will not be eﬁzideq 16 receive notice of, atténd or voie
. at any meeting of WKH by reason only of it being the holder of the
Convertiblé Note, ~ R '
. Listing: ‘ No application will be made for the listing of

, 3 the Convertible Note
¢ : + -on the Stock Exchange or any other stock exchange. O

* INFORMATION OF THE COMPANY |

".The Group:is principally engagéd:in the trading of pnmpuler"r:la!en products, ‘consumer electronic
: products which comprise the manufecturing, distribution and ‘marketing of data storage media (primarily
floppy disks, CD-R, CD-RW and DVD), the distribution and marketing of computer accessories and
storage media drives. scanners, audio and video cassettes, minidisks, household electronic products and
telecommunication accessories, securities trading and properties tréding. The Group also made strategic
investments in information technology,.supply of household consumer products and other businesses,
:The Compary is itself an i holding R . .

. FURTHER INFORMATION ON WKH, .* . = °
,-Scl_oul. below are the sudited final results of WKH p

pany..

| '
ended 31 December 2004,

it

cars

Batod g b published el o

- Financia! year ended

Financial yeartinc
3151 Decembes;-2004  31st December, 2003

: p i HK$'000 HKS$'000 |}
Turmovers -t - - - 553,232 .
Profit/(loss) from operations ~ ' 4931
Loss before tax~ - " ) (82,632) i |
Profit/(loss) atiributabls to - - : . o

aharehpldnrs of WKH for the year : 4,722 (84,752)
Earnings/(i0ss) per Share : (6.35) cents

+.0.08 cents

REASONS FOR AND BENEFITS OF THE SUBSCRIFTION

The WKH Group is principally engiiged in.the import, marketing and distribution of air-conditioning
and refrigeration products, audio-visual equipment, ‘car audio and electronic products, motor vehicles
and car accessories and other electronic and electrical p . The.Company beli that the
Subscription represents an opportuhity for the Company to expand its investment in the supply of
houschold consumer products and the Subscription of the Convertible Notes gives the Company greater

' -Mexibility in its investment (as the Company has more time to ‘decide whether or not to exercise its
.conversion rights to subscribe for shares in WKH). Given that the Convertible Note carries interest at a
rate which'is higher than the prevailing Hong Kong dollar bank deposit rates, the Compeny considers
that the Convertible Note would offer & better return than that would be generated from cash deposits at
banks, whilst at the same time, giving the Company the opporturity to iavest in the shares of WKH.
‘Although the Conversion Price of HKS$0.10 pet Conversion Share is at'a premium to approximately
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|49 25% of the closmg price per | WKH Share ‘on 18th Augusl. 2005 and is at a premium of
‘ approximately 53.85% t the 5 days average closing price per WKH Share up to and including 18th
August, 2005, the Conversien Price represents the lowest price.in which’ WKH car issue WKH

. ‘Sharea'at (i.c. at its par value). However, given the maturity date of the Convertible Note 10 be the
third anniversary from the date of issue of the Convertible Note, if the market price of WKH Share

. ‘et any time up to the maturity is less than the then Conversion Price, the Compeny has the option
whether or not to exergise’ its‘conversion rights. If the Company ¢hooses not to invest in WKH, the

100% of the principal amount of the Convertible Note outstanding. Taking into account of the
above and taking into account of the conversion price, the maturity period, the interest rate of the
Convertible Note and the flexibility. under the Convertible Note (under which the ‘Company hes a

""choice to exercise its conversion rights or to continue to’reccive interest up to the maturity of the

* Convertible Note), the Directors consider that the terms of the Subscription Agreement are fair and
reasonable and belicve that the cntering into the Subscription Agreement is'in the best interests of
the Company and the Shareholders as a whole. As a1 the date of the announcement, the Company
has not decided wbelhcr or when to excreise the Convertible Notes,  ~ - ,

The Company has been informed by WKH thet it mlendu to apply the net proceeds from lhe issue
of the Convertible Note as nddmona) general working capital of WKH. :

GENERAL )

As the profits ratio undet rule 14 07(2) in respect of the Subscrlpnon exceeds 5% but is less than |
25%, the transaction under Subscription Agreement constitutes a discloseabls ‘transaction of the
.. Company under Cbapzer 14 of the Listing Rutes. A circular containing details of the Subscription
will be despatched to the Sharcholders es soon as. practicable after the publncnuon of this .
announcemient. . !

As at the date of this mnuuucement lhe Dlreclors are as follows:— "

Executive Directors:~" '+ - 'Nan Executive Dxrectar: -
Dr. Chan Kwok Keung, Churlcs (Chalrman) . © "Mr. Fok Kin-ning, Canning el
. Dr. Yap, Allan (Managing Director)} - Mr. Ip Tak Chuen, Edmond
Mr. Lui Siu Tsuen, Richard o Mr. Cheung Hon Kit
(Deputy Managing Director) - : Ms. Shih, Edith : c .
Mr Chan Kwok Hung . . (alternate to Mr. Fok Kin-ning, Canning)
’ Ind, d N ive Di y .‘ N : . i1 '

Mr. Yuen Tin Fon, Francis -
Mr. Kwok Ka Lap, Alva.
Mr. Wong King Lam, Joseph

DEFINITIONS™ - R S

In this announcement, unlen lhe context oxherwnse requires, the followmg :xprcss:ons huvc the
fc]lowmg meanings: oL . ' B .

. “Company" . . ! Hanny Holdings Limited, a company incorporut:d in Bermuda
ST ' with limited llobility and the shares of which are listed on the
' Stock-Exchange . .

Heonnected person(s)” i has the meaning sscnbed to n m the Lxsung Rules

“Conversion Date”- ... . the date on which the conversion rights under xhe Conv:ruble
: ' .+ “Note nre axercised in accordance with the condluons of lhe
.Convemble Note

“Convertible Note” - "‘ the 7.25% convertible noié due 2008 of WKH in & principal
. ' -amount of HK$30 million to be issued by WKH to lhc Cnmpuny
pursuant to the Subscnpnon Agreement

~“Conversion Price”” - "7 the initial conversion price- of HK$0.10 per Conv:rsnon Share
L S .under the Subscription, subject to adJuslmems
“Coanversion Share(s)” * =~ - the WKH Shares which fall to be lssued upon the exarclse by the
. H | . S CompAny of its conversion fights und:r the Converuble Note |
“Direc'tora"; . . . “the dlreclcrs of the Company
“Group” . "2 .. the Company nnd its subsidiaries . o

“Hong K‘ongv‘f Sf 7 v the Hong'Kong Specml Admmmmuve chwn of the Peoplc s
' . . Repub]u: of China . . .

a puny who to the best of the Director’s knowlcdgc information

Indépendent T‘Hird_ Pa}ty" :
oo . . and belief having made all reasonable enquiry.is a third party

- e _Compuny .
“Lis\ing Committee™ " the listing sub: iittee of lhé Stock Excha
- "Listing Rules” . . + the Rules Govem)ng (he meg of Secunnes on thc Stock
N : . Exchnnge
* “Shareholders” shareholders. of thé Company B . E
. "‘Suhscrip(ion" S “the sublcnptlon af the Convertible Note duc 2008 of WKH in'
i e e ~-the principal amount of HK$30 million by the Ccmpnny pursuant -
to the Subscription Agreement
“Subscription Agreement” " the aubs:npuon agreement dated 18th August, 2005 enxcrcd inta’
. ) S between the Compnny and WKH in respect of the Subscnpllon
“Stock Exchange” -. - ." " The Slcck Exchange of chg Kong leiled
T “WKH" ’ . o Wo Kee Hong (Holdings) Limited, an lnd:pcndcn( Thnrd Parly
“WKH Group™ . WKH and Lls subsidiaries i
“WKH Share(s)"" - share(s) of a nominat value of, HKSO 10 each i in lhe capital of
. AR -, WKH )
“HKS". . " oo Hong Kon‘g dclla{rs‘ the lawful currency, of Hong Kong
“Gp® " per cent, a ' ’

By Order of the Board
'Hanny Holdings Limited
Dr, Chan Kwok Keung, Charles

. Chairman

‘_}:long »Kar‘i'g. 18th August, 2005 - . -

Convertible Note will be compulsonly redeemed on maturity et'the redemption amount which is

‘independent of the Company and the connécted persons of the
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HANNY HO_LDINGS LIMITED,

(Incorporaled in Bermuda w:rb Ilmn‘ed [iabrlm)
(Stock Code‘ 275) P

CH[ANGE OF COMPANY SECRETARY

“Company”) announces that Ms. Cheng Wai Chu has resigned as company,._
secretary of the Company ‘dues 10 perSona] reasons wnh effecl from 20 August
2005. Ms. Cheng has- c0nﬁrmeﬁ that she hds no dlsagreemem with'the Board of

~ the Company and there areé no otEer ma{ters that neéd;to be brought to the_;
attention of the shareholders of. the Company or’ The SlOCk Exchange of Hong-_'
Kong Limited | upon her’ resrgnauon T o

- The Board also announces that Ms. Kam Y1u Sa1 Florence has been appomted i
. as company secretary of the Company with effect from 20 August 2005. Ms.
»‘».».Kam is an Assouate of The Hong Kong Insututc of Chartered Secretanes

. As at the date of lhlS announcement the Board compnses of—- ‘

Execunve "Directors: . Non Executtve Dtrector :
Dr. Chan Kwok Keung, Charles (C}'azrman) Mr Fok Kin- -ning, Canning -
Dr. Yap,-Allan (Managing Dzrector) ‘ ~Mr. Ip Tak Chuen, Edmond -

“¥:'Mr. Cheung Hon Kit

s: ShihEdith .. . .70 .
) (Alternate to Mr Fok Kln mng,
T ‘Cannmg) :

"Mr. Lui Siu Tsuen, Richard. _ :
(Deputy Managmg Dlrecror)
Mr Chan Kwok Hung

Independent Non- Execunve Dzrectors
* Mr. Yuen Tin Fan, Francis . ]

Mr. Kwok Ka'Lap, Alva Lo T T
‘_Mr.,Wong King Lanj, Joseph - - * .~ o
' ‘ : I ' . By Order of the Board |

: Hanny Holdmgs Limited

"~ Mr. Lui Sju Tsuen, Richard

" Deputy Managing Director

TS

Hong Kong, 19 August 2005 f‘

The board of dxrectors (the' “Boatd") of Hanny Holdmgs L:mned (the-:: :
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HANNY HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

(Stock Code: 275)
RETIREMENT OF DIRECTORS

The board of directors (the “Board”) of Hanpy Holdings Limited (the
“Company”) announces that Mr. Chan Kwok Hung, the executive
director of the Company, Mr. Fok Kin-ning, Canning, Mr. Ip Tak Chuen,
Edmond and Mr. Cheung Hon Kit, the non-executive directors of the
Company, retired by rotation at the conclusion of the Company’s annual
general meeting held on 1 September 2005. Ms. Shih, Edith, alternate
to Mr. Fok, ceased to be his alternate upon his retirement in accordance
with the Company’s Bye-Laws. Mr. Cheung ceased to be the member
of the Audit Committee of Company with effect from 1 September
2005. All of these retiring directors have confirmed that there are no
disagreements with the Board of the Company. and there are no matters
which need to be brought to the attention of the shareholders of the
Company or The Stock Exchange of Hong Kong Limited upon their
respective retirement. -

The Board will appoint a non-executive director to act as the member

~ of the Audit Committee in compliance with Rule 3.21 of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited as soon as practicable.

The Board would like to express its appreciation to all the retiring
directors and Ms. Shih for their valuable contribution to the Company
during the tenure of their services.

As at the date of this announcement, the Board comprises of:~

Executive Directors: . . Independent Non-Executive
Dr. Chan Kwok Keung, Charles Directors:

{(Chairman) . . Mr. Yuen Tin Fan, Francis
Dr. Yap, Allan (Managing Director) ~  Mr. Kwok Ka Lap, Alva -
Mr. Lui Siu Tsuen, Richard Mr. Wong King Lam, Joseph

(Deputy Managing Director)

By Order of the Board
Hanny Holdings Limited
Dr. Chan Kwek Keung, Charles
Chairman

Hong Kong, | September 2005




