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Dear Sirs, L

HANNY HOLDINGS LIMITED (“Company”)
- ISIN US 4106812087

We enclose herew1th a copy of the announcement dated 6 July 2006 issued jointy by the
Company and ITC Corporation Limited for filing under the ISIN US 41068T2087.
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|
Yours faithfully,

For ard on bebalf of
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The Stock Exchange of Hong Kong Limised takes no responsibility for the contents of thls announcement, makes no representation as to lts accuracy or complereness and expressly disclaims any liabliry whatsoever for any loss howsoever arfsing from or in rellance
upon the whole or any part of the contents of this announcement.

Neither the Hanny Notes, the CEL Notes nor the CEL Shares have been or will be rrgi.rurtd under the U.S. Securities Act of 1933, a5 amended (the "Securities Act”) or any state securittes laws of any of the Unired States. Nelther the Hanny Norzs, the CEL Notes

nor the CEL Shares, nor any Wnterest sherein, may be re-offered, sold, asigned, trensferred, or otherwise disposed of, and neither the Hanny Nores nor the CEL Notes may be converted or exchanged into the CEL Shares, within the Unlted States or 1o, orifor the
account or benefit of, U.5. Persons except pursuant 10 an effective registration statemens under the Secwriries Act or pursuant to an avallable exemption from the registration requirements of the Securities Act and in accordance with applicable stare securiries laws,

HANNn

VISIONS AHEAD

HANNY HOLDINGS LIMITED ITC CORPORAT ION LIMITED

(Uncorpraisd tn Bermuds with Hmhted lsbiliny) {Incorporased in Bermuda whik itmited Habiliry)
(Stock code: 275) {Stock code: 372)
(1) ISSUE OF HANNY NOTES , (1) MAJOR TRANSACTION - SUBSCRIPTION OF RANNY NOTES
(2; CONNECTED TRANSACTION (2) A POSSIBLE VERY SUBSTANTIAL ACQUISITION
(3) MAJOR TRANSACTION - SUBSCRIPTION OF CEL NOTES (3) APPLICATION FOR WHITEWASH WAIVER

{4) POSSIBLE MAJOR TRANSACTION IN RELATION TO
DEEMED DISPOSAL OF INTERESTS IN CEL

Subseription of Hapny Notes:

On 27 Jupe 2006, Haony and the Subscribers entered into the Subscription Agreemests in relatiop to the subecription by 5 Subscriders of the 1% coavertible ble notes with 23 aggregats principal amount of USS150 million (equivalent 10
spproximately HK$1,164.9 million) to be issued by Hanoy. ITC has conditiovally sgreed to subscribe for the Hanoy Notes with » principal amount of USS75 million (eq\nv:]:nl 10 approximately HK$582.5 million) by cash. The 4 Other Subscribers have
conditiconlly agreed to subscribe for the Hanny Notes with sn aggregate pnncxpd amount of US$TS million (equivalent to approximately HK$382.5 million) by cash,

CEL Note Subseription by Hanny:

Under the Svbicription Agreements, Hanoy is required at soon 15 practicable l{!u the signing of the Sudscription Agreements to eoter into a contract with CEL for the subscription of the 1% convertible notes of CEL with an aggregate principal amount of
US$100 million (equivelent 1o approximately HK$776.6 million) with the proceeds from the issue of the Hanny Notes, I ia expected tat the sforesaid contract will be entered into by Hanoy aad CEL in July 2006.

Whitewnsh Walver:

The Ag are irional upos, amopg other things, (be granting of te Whitewash Waiver by the Executive and the spproval of the Whuewnh Waiver by the Independent Haany Sharebolders. Voting on the Whnewnsh Waiver will be
conducted by poll at the fpecial general meeting of Hanny to be conveped for this purpose snd to approve under the Si i

ITC has oo presest intention to incur zn obligation to make s general offer for all the H-nny Shares ng 2 renuit of the ¢xercise of the conversion rights attached to tbe [TC Subscriber Notes, Accordingly, ITC will make an spplication ro the Executive for the
Whitewash Waiver for the purpose of fulfillmest of the conditions precedent to the A However, if the Whitewsah Whiver is oot graoted by the Executive or oot approved by the Iodependent Hanoy Shareholders, ITC may decide to waive
the relevant conditions of the A in respect of the Whitewash Waiver and proceed with the completion of the ITC iption (subject to the fulfill or waiver (ar appropriate) of other conditi od in such event, ITC will comply
with the relevant provisions of the Tekcovert Cods in respeet of any acquisition|of voting rights of Hanny on conversion of the ITC Subscriber Notes. Nevertheless, [TC may alsc decide not to waive the relevant itions of the io
respect of the Whitewash Weiver and Ia such event, completion of the ITC Sobicription (a3 well as the Subscription by the Other Subscribers) will not proceed.
Ab ut the date of the Subscription Agreements, the ITC Parties were laterested in60,866,999 Hanay Sheres, representiog approximatcly 24.63% of the existing issved Hanny Shaces. Upoo foll conversion of the ITC Subscriber Notes by ITC (sssumiog the Other
Sobscribers do not exercise their conversion rights in tbe Hanny Notes s0d no other changes in sharcholding siructure of Hanay since the date of this ancouncement), the ITC Parties will become interested in approximetely 52.74% of the eclarged issued share
capital of Hangy. If this happeos and in the absence of a Whitewash Waiver, ITC will incur an obligation to make » mandatory offer to the Hanuy Shareholders to acquire all the Haney Sbares, other thaa those already owped or agreed to be sequired by the ITC
Parties, pursuaat to Rule 36 of the Takeovers Code, a3 & result of the exercise by it i fall of the copversion rights atached to the ITC Subicriber Notes, ITC ir consnlting with the Executive whether of not ¢ertatn olher partics are presumed to be partics scticg
in concert with ITC ip r:lpecl of Heony for the purposes of the Takeovers Code. Further informatios oo the Concert Parties of ITC (if 2oy) will be ipcluded in the whitewash circular of Haony.

Listing Rules implication tor Hazay:

Connscted transaction: . |
ITC, through its indirect wholly oed idisries, is ).} of Hanpy holding approximately 23. 3l% ol the 10tal mued Hlnny Shares s st the dnle of the ITC Subscription Agreement 404 is therefore & connected person of Hasay
pursusnt 1o the Listing Rules. Accordingly, the issue of m: ITC Subscriber Notes by Hanoy to ITC under the ITC § greement of Hanoy pursusnt to the Listing Rules. The Subscription Agreements are therefore

subject to the approval of the Independent Hanay Shareholders at & general me:tlng of Hanoy at which voting on the relevaat uwllmon will be takea by poll.

Mafor transaction in relation 1o the CEL Notr Szbseription:

The CEL Note pti under the iption Ag: & major ion for Hanoy under the Listiog Rules. The CEL Note Subseription is subject 10 the approval of the [odependent Hanny Shazeholders at s general meeting
of Hanny. However, ip the event that Hanoy exercises the conversion rights attached 1o the CEL Notes, Haony will comply with the relevant provisions ia the Listing Rules {including any sharcholders' 2pproval requirements if neceasary).

Mafor transaction in relation tothe deemed disporal of CEL: .

Assuming the bolders of ihe Hauny Notes excreise in full their Exchange Rights and upon full conversion of the CEL Notes 50 exchoged into CEL Shares by the holders of Hanoy Noten, the equity interests of Henny (through its subsidiarier) is CEL will
decrense fi0m approzimately $8.11% %o 12.37%. Such allotment of CEL Shezes (o the Subscriders give rite to & decmed ditpasal of Hanoy's interests ia CEL pursuant to Rule 14,29 of the Listing Rules. The Deemed Disposal constitutes & mejor tradsaction of
Hanny onder the Luun[ Rules and is subject to the epproval by the Independent Henny Sherebolders af the rpm-l geners] meeting of Henoy.

Ani boar intee will be ituted by Hanny to advise the Indep Hsany Sharcholders and an i Fioancisl adviser will be appointed by Haany to advise the i board itiee and the Hagoy §

8 regards the terms o{ the Subscription Agreements, the Haooy Notes, the CEL Note Subscription, the Deemed Dupem 20d the Whitewash Waiver.

Listing Rules Smplicstion for ITC:

The ITC iption under the ITC iption Agre ot } 2 major ion for lTC under the Lunn; Rules. Upon ex:rcnu of the uonvemun rights attached to the ITC Subscriber Notes, the resultiog scquisition of equity interests io Hanay by
ITC may i a very sub isition for ITC under the Listing Rules. A i e [TC and the d under the ITC Subseription Agrecment (including the possible very substantial acquisition of equity
ioterests jo Henoy on conversion of the rrc Sabseriber Noxcs) are sudject lo the approval of the holdm of ITC Ordumy Shares a1 o generel meeting of ITC. However, in the event that ITC exercises the conversion rights attached to the CEL Notes, ITC! wili
comply with the relevent provisions in the Listing Rules 1 g ony bolders' spproval if neccssary). By virtue of Dr, Chan's interests in ITC and Hanny, Dr. Chan end his assoclates are required 1o abstain from voting oo the JTC
Subacription. ,

Geseral:

A special geseral meeting of Haooy will be held to consider and, if thonght fit, approve the necessery resotutions in respect of (1) the i under the ipth tocluding the istue of the Haooy Notes and the Coaversion

Shares which fall 1o be issued and allotted o exercise of conversion rights attached to the Hanny Notes; (ii) the Whitewash Waiver: (iii) the CEL Note Subscription; and (iv) the Beemes Disposal. A circuler containing, nmong others, (i) details of the
Subseription Agreements, the Haony Notes and CEL Notes; (ii) the Whitewasl Waiver; (i) the Deemed Disporal: (iv) 8 letter of advice from the indepeudent fioancial adviser 10 the independent board committes of Haaoy and the Iodepeadeat Hanoy

Shareholdert on the termi of the Subscription Agreemeots, the Hanny Notes, the CEL Note Subscription, the Deemed Dirposal and the Whitewash Waiver; {v) a letter of dation from the i board of Hanny to the Independent
Hangy Sharcholders: nnd (v} the otice of ihe tpecia) general meeting of Hanny will be sent to the Havoy Sharcbalders as 1000 a1 practicable.
A special genersl meeting of ITC will be held to consider a5d, if thought fit, epprove the necessary resolutions in reapect of the ITC iptios and the under the ITC Subscription Agreemest (including (e possible very substastial

acquisition of equity interests in Hanoy op conversion of the ITC Subscriber Nole:) A circular containing, among other thicgs, (i) details ebout rhc ITC Sublcnpuan and the spplication of the Whitewash Waiver; and (1i) the notice convenlng the special general
meeting of ITC, will be to the ITC as 00D 22 p

Suspension apd resumption of trading:

At (he reguest of Hanoy, trading in the Hanny Shares on the Smck Exchange wos suspended with effect from 9:30 a.m. oo 28 June 2006 pending the relcase of this ennouncement. An spplication has been mede by Haony to the Stock Exchange for resmmption
of trading io the Hanny Shares with effect from 9:30 a.m. on 7 July 2006. N
At the request of ITC, trading in ITC Ordinary Shares aad ITC Preference Shared on the Stock Exchange was surpended with effect from 9:30 8.m. on 28 June 2006 pending the release of this ancouncement, An application has been made by ITC to the Stock
Exchenge for resumption of trading in the ITC Ordinary Shares and ITC Preference Shases with effect from 9:30 a.m. on 7 July 2006.

UBSCRIPTION OF THE HANNY NOTES , Heany cosfirme that to the best of the knowledge, information and belief of the Haany Directors and baving mede ell
'n 27 June 2006, Hanoy and the Subseribers entered into a toral of § Subscription Agreements in relation to the subscription by reasonebl: epquiries, each of the Other end the ultimate beneficial owners of the Other Subscribers
1 Sobscribers of the Hagoy Notes with an aggregate priocipal amount of USS130 million (equivalent te approximately are third parties independent of Haooy and ius mnec‘ed persons. ITC confirms (hat to the best of the knowledge, information
K$1,164.5 million). Save for the principal value of the Hazny Notes to be subseribed and the identity of the Subscribers, the and belie! of the ITC Directors and baving made all reasonable enguiries, each of the Other Subscribers and the respective
Ancipal terms of each of the Subscription A greements are identical. 1 ultimste beaeficial owners of the Other Subscribess are third partics independent of [TC and itr connected persons. As at
Subseription Agreements the dte of the Subscription Agreements, pote of the QOther Subscribers held 2oy Hanny Shares or otber securities in
D 27 Jupe 2006 Haosy; acd gone of the Otber Subscribers held any ITC Ordmlry Shares, ITC Preference Shates or other securities in ITC.
Partles 1o the Subscription Agreements: Conditions of the Sobscription Agreements:
1ssuer; Haony v Completion of esch of the A i onal vpont
Subscrivers; (i)  ITC, conditionally agreeing to subscribe sl Completion for the ITC Subscriber Notes with principal (i) the passing by the requisite majority of [ndependent Hapoy Shareholders in general meeting of all occessary resolutions
amount of US$7S millon (equivalent to approximately HK$582.5 million) by cash; required to approve:

(i) Stark Fuods, conditionally agreeing to subscribe at Completion for the Hanny Notes with aggregate (a) 1be performance by Hanoy of the trassactions contemplated in the Subscription Agreements jncluding the issue
principal amouot of USS65 million (equivalent to 1yprox1mllely HK$504.79 million) by cash with the of the Hanpy Notes and the Convertion Sharea which fall to be issucd and alletted on exercise of convertion
following allocation: rights atteched to the Hanoy Notes, the subicription of the CEL Nates, the trantfer of the CEL Nates oa

USS million exchange of the Henoy Noter and any deemed dispossl of CEL by Hanay es & result of the exercise of conversion
Center Investments ; s rights by trapsferees of the CEL Noter:
Stark Asis 8 {b) (if required by ITC) the Whitewash Waiver;
Stark Marter 32

) iog Committee of the Stock Exchange baving granted the listivg of a0d permitsion to deal i the Coaversion

(iii) Evolution, conditionally sgreeing to subscribe 21 Comglcuen for the Hanny Notes with a principal

amount of USS10 milliop (equivalent to spproximately HK$77.66 million) by cask.

ITC is a0 investment bolding company which directly and indirectly holds ‘strategic investments in a number of listed
companies. The principtl activities of ihe ITC group comprise tavestment bolding, the provisios of finaace, the provision
of mapagement services, property investment, treasury investment, tradiag of building materials and machinery and the
provision sod operation of 22 internet precious metals trading platform. ITC is the single largest sbarebolder of Haoay

(iti) the pusting by the reguisite majority required uoder the Listing Rules of holders of ITC Ordinary Shares io geacrat
meeting of & resolution to spprove the ferms of the ITC Subscription Agrecment (including the exercise of copversion
rights and exchange rights stiached to the ITC Subscriber Noter and, subject to compliance with applicable Listing
Rules st the time of coaversion, the excrcise of conversion rights sttached to the CEL Notes);

boldiog 57,614,551 Hanny Sheres {sepreseoting approximately 23.31% of the:total issued Heany Sharer) as ot the date of (i) (if required by 1TC) the Bzecutive baviog grented in favour of ITC and its Concert Partics the Whitewash Waiver;
the ITC Subacription Apreement. ITC also held og that day the Existiog Haazny Bonds with face value of HK$95,966,280. (v) the Subscribers receiving evidence to itn satisfaction that (a) Hanoy bas irrevocably cootracted to subscribe for the
Upen full conversion of the Existing Hapny Bonds beld by ITC at the preveiling cooversion price of HK$9 per Hanny CEL Notes; (b) the CEL Notes ere, subject to restrictions apecified in the Hanny Notes, freely trassfersble on the
Share, ITC will be interested io sn aggregate of 68,277,871 Haony Shares zepresenting approximately 26.48% of the exertise of the Exchange Rights by the bolder of the Hanny Notes; and (¢) save for payment of subscriptios moneys
enlarzed issued Haony Shares. by Haony for the CEL Notes after Completion, CEL is irtevocadbly obliged 1o iasne to Hanoy or its seminee of the
According 1o the information provided by Stark Tnvestmenots, Stark Mester invests in peeurities worldwide while Stark Asis CEL Noter;
tnd Ceotar fovestments focus on javestmeats in Asia. The Stark Punds’ Atina iovestments wre mavaged by the tame (i) the Subscriders having teceived in form aad sub to their satisfaction (acting ¥) tegal opitions from
investmen! manager, namely, Stark lovestments, The totsl asscts of various funds noder the management of Stark Investments Hoop Koog s2d Bermuda counsels (in reapect of the legality and enforceability of 1be Subscription Agreements, the
are approximately USS8 billioa. i Hazny Notes, the subscription agreement relating to the CEL Notes od the CEL Notes under Hoog Kong. and
Evolution is # private equity fund managed by Evelution Cepital ¥ LLC. rding to the i ton provided Bermuda lews respectively) and a legal opision from Upited States counsel (1o the effect the offer and sale of the CEL
by Evolution, the fund invents in & broad reoge of finagcial products across all Asiag markets. The total et naset value of Notes by CEL is exempt from the registration requirements of Section 5 of the US Securitier Act), each dated the
funds upder the meaagement of Evolution Capital Managemest LLC is lpprox‘imlely USS$1 bilkiea, Completion Date;

|




(vii) if required, an increase of anthorised share capitsl of Hanay to facilitate the istue of the Cobversion Shares and the
Bermuds Monctary Authority having approved the issue of shares of Hanoy permitted by such increased anthorised
capital, the issue of tbe Henny Notes and the Conversion Shares and lhe trasferability of the Hanny Notes snd the
Coaversion Shares;

(viii) the warranties meade by Haony in the Subscription Agreemeats are comp]ele 20d accurate snd not misleadiag in all
material cespects when made sod shall be true, complete apd accurate, and not misleading in all material respects a3
at Completion 23 if made a1 Completion; and

{ix) evideoce 1o the satisfaction of the Subscribers thal all supervoling lbar:: of CEL in issue bave been converted into
CEL Sharu

A are to be d at the same time aad pone of the Subscribers are obliged to complete, if

311 of the other Subscribers do mot complete the Subscription under the relévant Subscription Agreements. It any of the

sbove conditions precedent have pot been fulfilled or (in respect of the conditions (vi) aod (viii) above) waived by the

relevant Subscribers 00 of before the day which falls on the expiry of 120 calendar days immediately foltowing the date of
the Subscription Agreemem (ot such latcs date as may be agrced by the partics to the Subscription Agreements in writing),
thea the shall lapac i i thereafter and be of no further effect and neither party to the

Subseripticn A,rum:nu £bal) have apy claim agzinst or lisbility or ubhpnon 10 the oiber party wnder the Subseription

Agreements.

The intentions of [TC regarding conditions (i)(d) and (iv) are set out in the leclmn headed “Whitewash Waiver” below.

Completion:

Completion shall take place ob the third business day next following the dm of fulfillment or waiver (as the case may be)

of the conditioss precedent stated in the section headed “Conditions of the Sv‘mn;uon Agreements” ebove, or such other

date ey the Sudscribers and Heooy may agree,

Suvbscription of CEL Notes by Ennny: !

Subject to i with all iaws, and listing rules) Haony shall as soon as practicable after the

signing of the Swbactiption Agreements culet into a contract with CEL for the subscription of the CEL Notes, The CEL

Notes shall be held subject to snd with the benefir of such terms and :Dndmbm which are substantially the sare as those

for the Haoay Notes including the principal terms meationed in section 2 below {other than those relsting to the Exchange

Rights) and save that

(a) the aggregate princips] amount of the CEL Notes i i to be US$100 mmmn (=quivalent to HK$776.6 million);

(b) the initial conversion price is 1o be US$3.0 per CEL Share;

(¢) n change of cootrol of CEL (which gives bolders of the CEL Notes the right to seck early redemption of the CEL
Notes) is defiped 1o 1ake place if person(s) other than Hanny (instead of [TC) and its Concert Partics acquire contzol
of CEL or the of merger of sub ially all of tbe assets of CEL with such person(s); and

(d) the terms 2ad conditioss of the CEL Notes may differ from the Hanny Notes 10 (he ¢extent necessary to comply with
spplicable taws, regulations and listing rules (changes to be subject to npprovnl 1o writing by the Subscribers acting
reasonably).

Haony sball complere the subseription of the CEL Notes no later than 2 b\mneu days {of such longer period us 1he

Subscribers may agrce in writing) after Completion.

The initial conversion price of the CEL Notes of US$3.0 per CEL Share r\:pruenu

* a premium of spproximately 17.6% over the cloving price of USS2.55 per CEL Share es guoted on the OTC (over-the-
counter) Builetis Board in the Unitcd States on 27 Juse 2006, being theldate of the Subscription Agreements; and

+ apremium of approximately 19.8% over the average closing price of US52.505 per CEL Share as guoted on the OTC
(over-the-couater) Bulletin Board i the United States for the last 10 trading days up to and including 27 Junc 2006,

The inilial cooversion price of the CEL Notes was determined after arm’a length pegotistions between the Subscribers,

Hanny end CEL with refercace 1o the prevailing market price of the CEL Shares. Upon full conversion of the CEL Notes &t

the initisl coaversion price of US$3.0 per CEL Share, an nggregate of 33,333,333 CEL Shates will be insucd by CEL,

tepresenting spproximately 369.7% of the total number of iasued shares of CEL (sssuming the supervoring shares of CEL
have been converted it CEL Shares) as at the date of this aonouocement and spprozimately 78.7% of the total pumber of
issued shares of CEL as enlarged by tuch conversion.

It is expected that the subscription pgreement for the CEL Notes will be emmd into by Haony and CEL in July 2006

Puriber detaile of (b€ subscription sgreement for the CEL Noter will belineluded in the circular of Hanny. Purtber

sonouncement will be made by Havay ai regards oy changes to the capected timing of enteriog ioto of such egreemeat.

Termination by the Subscribers

The Subscribers may by prior nofice to Hanay termisate the Subscription A:rum:nn ot sny time prior to payment for the

Hanoy Notes to Haony oa the Completion Date if:

(i) there develops, occurs or comes into effect: \

(2) »py evenl, development or change (whether or not local, nationsl or intersations! or forming part of & reries of
events, developments or changes occurring or continuiog before, on and/or after the date of the Subscription
Agreements), including an cvent or change in relstiop to or 8 development of an existing state of affsirs of 2
political, military, industrisl, fivencial, ecosemic, fiscal, regnlatory or other nature, whetber or nof ejusdem
generis wilh any of the foregoing, resulting in & material a0d adverse chaoge in, or which would be expeeted to
result in 8 material and sdverse change i, politieal, economic, fiscal, financial, regulatory or 1tock market
conditions in Hong Keng or the United States;
the impesition of any moratorivm, futpension or material unnclmn oo trading in securities generally on the
Stock Exchange or on the OTC Bulletio Board in the United smu due to exceptional finsncial circumstances or
otherwise;

(c) eoy material and adverse change in conditions of local, national or1 ipternational securities markets;

(d) soy pew law or segulstion or change in existing lawn of regulations or sny change in the interpretation of
application thereof by any coun or other competent authority is Hong Koog or ray other jurisdiction relevant to
the Hanny Group which shall materially and sdveracly sffect the busioess or the finsacisl or trading position of

(v

Hanoy or CEL:
() any suspention of deadings ia the Hanny Sheres for & period n:te\!ml ten (10) business days oiber thao due 1o
the clearsnce of this snneudcement; .

(f) achange or development involving s prospective change of taxation or exchange coptrol (or the implementation
of exchange cootrol) in Hopg Kong or elsewhere which would mnleml]y and adversely affect the busioess,
financial or tradiag porition of Hepny: or

(g} the instigation of any litigation or clsim of material importsnce hy any third party against sny member of the
Hanoy Group which would materially and sdversely affect tbe buciness, finsncial or iradisg position of Hanay,

1nd which can reasonably be expected, in the opinion of the Subscribers scting reasonably, to bave or has had &

materis] adverse effect upon the condition (ﬁmncm or otherwise) or eumn;l busincss affairs or businzas prospects
of Haaay: of
(i) there is sny breach of any of the warrapties mede by Haooy aa set out in the Subscription Agreements which has come
to the knowledge of the Subscribers or any event which bas occurred or any matter which has arisen oo or after the
date of the Subscription Agreements and prior to the Completion; or |
(1if) there has bsen & breach of or failare to perform any of the Hanny's obhnuom in avy material respect nader the
Subscription Agreements. |
Principal terms of the Hanny Notes i
Aggregate priocipsl US$150 million (squivalent to approximately HK31,164.9 miltion)
amount: '
loitial Copversion
Price:

US$0.51 (equivalent to approximaicly HK$3.96) per Hanny Share, subject to cus
nnn d:luuon edjustments m cemm cvents such as abarc consolidstion, share subdi
issue, capital 8i rights i issue xad otber equity or eqnity derivatives issues.
The leitial Conversion Price of US$0,51 (:qmvuent to approximately HK3$3.96) per Hanoy
Share represcota:
¢ premium of approximately 9.2% over the c]onng price of HK$3.623 per Hanoy Share m
quoted on the Stock Exchange on the Last ‘rndmg Date; and
- a premivm of approximately 3.0% over the average closing price of HK$3.845 per Haony
Sbare as quoted oo the Stock Exchange for the lant 10 trading days vp 1o and inchuding the
Lest Trading Date.
Tbe Inltial Cooversion Price was determined after arm's length negoriations between the
Subscribers and Hanay with refercace to the prevailing market price of the Hanny Shares.
1.0% per anoum, payzble anpuslly in arreans .
The fifth anniversary from the date of issue of the Bnnny Notes
Unless previously converted or exchanged or redeemed by Haony, Hanny will redeem the Hansy
Notes on the Mamrity Date at the redemption amonnt which is 110% of the principal amount of
the Hanoy Notes ovtstending. I
In the event of & change of control of Hanay (where person(s) other than ITC and/or f Concert
Parties acquire cootra] of Hanny or the consolidation or merger of substantially all of the assets
of Hanoy with such person(s)) prior 1o tbe Maturity Date, the Noweholdess may reguise Hanoy to
redeem a1 the redemption amount which is 110% of the prineipal smount of the Hanay Notea
thkn outstanding plus intereat accrued. |
If 1 listing of CEL Shares oa NASDAQ or such other atock exchange as may be approved by the
Noteholders holding at least 75% of the prineipal amonnt of the CEL Notes outstandiog i the
time such approval is 16ught does not take place before expiry of the 30th month pext followisg
the date of issue of the Hlnny Notes, the Noteholders may within & prescribed period of not
shorter than 30 days r=qum Hanny to redeem all but not some of the Hanay Notes 1 the
redemption amonnt which is 106% of the principal amount of the Hapny Notes then outstanding
plus interest sccrued.
In the event of the occurrence of events of default specified in the terms and cooditions nf be
Heany Notes, which include customary events of defanltl such sy delisting of Hanoy Shares or
prolonged suspension due to default of Hanny and officers, breaches of those lerms, insolvency
events, cross defanlts on other indebtedness payment obligations and nob issuance of CEL Notes

Interest rate!
Maturity:
Redemption:

(Pdge 2}

within 2 busipess days after completion of the Hanpy Noten issue, the Notehoiders may alsc
require Heany to redeem the principal smouot of the Hanny Noted then outstsading plus interes)

accrued,
Teansfersbility: Tbe Hanpy Notes m freely ble but may not be 1 10 » conpected person aE
Haony (unless the Notcholder is already 2 person and the is i

without the prier written consent of Hanoy. Hanny undertaken to the Stock Exchange that it w:]l
promptly aotify the Stock Exchange wpon becoming aware of sy dealings in the Hanoy Notex
by sy conpected persons of Hanoy.
Bach of the Noteholders shall heve the right to coavert, op any business day commencing oo and
exeluding the 7th day after the dete of issue of (he Haooy Notes up to snd including the date
which is 7 days prioz 1o the Maturity Date, the whole or sny part (iz ap amount of US$500,000
or inlegral multiple thereof) of the principsl amount of the Henny Notes into Hanny Shares az
the then prevailing conversion price.
Upon full conversion of the Hanny Notes si the Initial Copversion Price, xn aggregate of
294,117,643 Heany Shares will be iséued by Haoey, represeating approximately 119.0% of the
totad issued Hanoy Shares 2s a1 the date of this annovncement and approximately 54.3% of 1he
iskued Henay Sharcs as calarged by such coaversion.
Subject to certais restrictions which are intended to facilitate compliznce of relevant rules and
regulations, each Noteholder shall bave the right to exchange from time to time all os part (in
the amouvnt of USS500,000 or integrel multiples thereof) of the initial principal amount of ity
Haany Notes for the same princips] smount of CEL Notes sudject to » maximum amount equal
to approximetely 66.6% of the face value of Hanny Notes beld by each Notebolder.
A Notcholder will pot be entitled to receive ootice of, attend of vols 2t any general meefiogs of
Henny by reason only of it being & Notebolder.
No application will be made for the Hsting of the Hanny Notes oo the Stock Exchange or any
other stock exchange. An application will be made by Hanay for the lisling of, and permission to
deal i, the Conversion Shares 1o be issued as o result of the exercise of tbe conversion rights
artached to the Hanny Notes.
The Hanny Notes will rank pari passu with all other present and futare upsecured sod vo-
subordinated obligations of Hanoy {including the Existing Hanay Boads).
The Conversion Shares to be issucd os o result of the exercise of the conversios rights sitached
to the Haony Notes will rask pari paseu in all respects with )l other Hangy Sheres in jsave
the dare o which the conversion rights attached to the Hanay Notes are excrcised. i

Based on the terms of the Hanoy Notes and CEL Notes, the expected yield to marurity of each of the Henny Notes 104 CEL

Notes is spproximately 2.89% per sagum.
INFORMATION ON HANNY
The following table scts out 8 summary of the avdited connolidated results of the Hanny Oroup for each of the two years ended
31 March 2004 2od 2005 s0d the sudited contolidated rerults fos the nine mooths ended 31 December 2005 extracted from the
sccountants’ repost of Hapoy contained ip the VSD Circnlar:

Coaversion period:

Conversion Shases:

Exchangs Rights:

Voting:

Listiog:

Rsnking:

For tbe nine For the year ended

months ended 31 March
31 December 2008 2008 2004
HXS$'000 HES'000 HES"000
(audited) (sudited) (andited)
Turoover 4,523,483 3,676,459 5,025,930
Gross profit 989,430 1,300,098 1,093,748
{Loss)/profit tefors taxation (120,318) 17,139 135,241
(Lors)/profit for the periodiyesr (181.392) (100,238) 109,776

The following table s¢ts out n summary of the sudited copsolidated balsnce sheet of the Hanpy Group as at 31 March 2005 nnd
the audited consolidared balance sheet as al 31 December 2003 extracted from the sccountants’ report of Haony contained in the
VSD Circular:

As st © Asel
31 December 2005 31 March 2004
© HXS$'000 HES 008
(2udited) (sudited)
Nop-current easels 1,861,327 1,284,82]
Current assets 2,507,485 2,371,938
Current liebilities (2,283,671) (1,240.45%)
Net current sssets 223,814 1,133,480
Noo-current lizhilities (7.439) (160,110)
Total nesets and Jiebiliti 2,077,882 2,355,921
Equity stiriburable to equity holders of the parent 1,676,233 1,806,374
Minority interests 401,649 449,617
Total equity 2,077,882 2233991

Figures above were prepared under the Hong Kong Pinancial Reporting Standards, and Hong Kong Accountiog Staadards and
Taterpretations issucd by the Hong Kong lnstitute of Certificd Public Accountasts. Pro forma finsocial isformation of the Hanny
Group illustrating the effects of (i) the disposal by Haony of its electronic data storage burincss has been set out in the VSE!
Circular; and (ii) the voluotery offer made by Well Orient Limited, & wholly-owned subsidiary of Hanny, in respect of the anares of
GDI has been set out in the composite offer aad response document of Hanny dated 26 May 2006.
INFORMATION ON CEL '
CEL was incorporsted ip Bermuda on 28 Jeanary 1993 sod its common stock are traded on the OTC (over-the-counter) Bulletic
Board in the United States. As st the date of Ibis sonouncement, CEL is intecested in approximately 20.29% of Wing On ' Travel
{Holdings} Limited, n company whose shares ere listed on the majn board of the Stack Exchange, The Wing On growp is
pnnc:p:lly eagaged in the business of providing package tours, travel 2nd other related nervices with branches in Hong Kong,

Canadas and the Upited Kingdom, and botel operation business. As at the date of fhis aononncemeat, CEL bolds 26%
eq\n crents io Haogzhon Zhoogee Rubber Company Limited which is engaged in the and marketing
of tires io the PRC and other covntries aboard. Given that the operations of CEL are carried out through its essociated
companies, 0o turnover was recorded by CEL for the year ended 31 December 2004,
The following table sets oul & summary of the sudited consolidated results of the CEL Group for each of the two years epded 31
December 2003 rnd 2004 prepared in sccordsnce with the accoustisg principles generally eccepted in United States:

For the year ended’

31 December

2003

RMB000

Turnover 2,808,369
Profil from continuing operations before income taxes and minority 151
Net iscome (loss) for the year (64,541)

Other comprehensive (expenses) income

- ranslation adjustments relating to an affiliate 1.63¢
Comprebensive income (loss) 62,505)

The following table sets out 2 summary of the audiled consolidated balance sheet of the CEL Group as at 31 December 2003 eodi
2004 prepared in sccordance with the accouatiog principles generslly accepted in United States:

As at 31 Aswt 31

December 2004 December 2003

RMB’000 RMB'00C

Current assets 190,418 113,38
Long term assets 600,508 391,280
Total assets 791,326 509,666
Total curreot liabilities (73,3435) (36,84)
Due to a fellow subsidiary (50,000) -
Total shareholders’ equity 667,981 472,824

Finsncial information of the CEL Group for the year ended 31 Deccrober 2008 (if available) will be incluced in e circulart of
Heooy sod ITC.
Set out below ix the shasebotding structure of CEL 2ad its sesociated compsnics:

TIC t¥are 1)

I (Mese 31

SLAIR Nete 3)

W2
Wiay On Trawl {(Hokdings) —[ r Hangrhan Zhongen

e el

1. Lined o main board of the Stock Exchunga.

2. Represeas indirect shareboldiogs.

3 Rapresanty indicset Ao ut the date of this

$T.8% ctfeetive voring rights in CEL.
4. The commos thares of CEL ats traded on the OTC {over-the-counter) Bulletia Bourd in the United States,

Hanay bolds 34.6% «ftective aquity interest 1nd sppratimutcly




REASONS FOR THE HANNY NOTES AND CEL NQTE SUBSCRIPTION BY HANNY AND RELATED USE OF
PROCEEDS

The Haany Group is principally eugaged ia the wading of ncunnn. preperty invéstment and tradiag. holdiag of vessels for 1sod
micing aad other strategic i includiog i which are listed oo the Stock Exchaage
aud the Singapore Exchnoge Limited and longuterm commm: aotet issued by cump!mcs lieted ou the Stosk Exchaage. Hasay
itself is 2 investment holdiag compaay.

Followiag completion of the dispotal of the busisess of trading of computer related products and consumer electroaic products,
and the maaufacturiag. dictribution aad merketiog of date storage media og 28 April 2006, the Hanay Group has been concentratiog
on the tradiog of securities, property ioventment snd trading end other srrategic invemuent' aad the Hagay Group continues to
explore potential juvestments 10 eahnace its reveaue base.

The et proceeds of spproximately US5149 million {equivaleat to approximately HXS1,157.1 million) ruised from the Subscription
are expected to be used by the Hazay Group a9 to USS100 million (equivaleat to approximately HK$776.6 million) for the
subscription of the CEL Notes and a5 to US$49 million (equivalent to epproximately HK3380.5 million) for working capital and
future development purpones. The net proceeds of approximately USS99 million (equxvuleut to lppmmmlely HK$768.8 millica)
from the issue of CEL Notes are expected to be used by the CEL Group to uquum sudject to emmng ioto appropriste contracts
for this purpose, investameat pmpemel in Chioa. CEL is af prescot considering 2 oumber of op inchiding & red:

site in Beijiog nod & buildiag in G hou. [a light of these potential investment eppommmn, ke
Huney Directors consider the jubscription smount of the CEL Notes is appropriate. Riding o8 the rapid economic developmens
in Chisa with remarksble growth in gross domestic products, the Haooy Directors tre confident about the prospecu of the PRC
market as @ whole. The Haony Directors are positive sbout the loag term potential of the properties market in the PRC,
perticularly after the aucterity measures uad palicies receatly pronounced ia May 2006 by the PRC gaverameat which help to
Ktabilise the overheated merket 10d benefit its future development. Given the preseace of the CEL Group aad the network of its
massgement team tn Chint, the Hanay Directors cogsider it reasoaable for CEL to pursuc an expansion plan in the properties
market i the PRC. Accordm;ly‘ the Hazny Directors are of the view that CEL if & suitable vehicle through which the Hanay
Group expaods its business in propertiss market tn the PRC.

The Haaay Directors are of the view that the itsue of the Hagay Notes with ~onvmmn fenture would uun;zhen the ﬁnlnc\ll
cxpability of the Haaay Group 1ad eaise capital for the CEL Note without immediate dilution in

existing Haaoy Sharebolders. Given the sbove inteaded use of proceeds by the CEL Group and the expaasion plaa of CEL, zhe
Hangy Directors consider that the CEL Note Subacription provides the Hauny Group flexibility to acquire further equity
interesty io CEL should the Hanny Directors coosider it appropriste.

Given that subatantial past of the procceds from the Subscription will be vsed lcx the CBL Note Subscription, the enchangeadle
right iato the CBL Notes has bees structured into the Hanay Notes to provide the 'Subscribers an opportuaity 1o leverage og the
expansion plan of the CEL Group during the relatively loog marurity of the Hagoy Notes. The Hanny Group caa costiaue to
bepefit {rom any positive development of CEL through its reduced tharcholdisg la CEL thould the Other Subscribert exercise
their Bxchange Rights and conversion rights attached to the CEL Notes. The Hagoy Directors consider the terms of the Subscription,
the CEL Note Subscription, the Hanny Notes, the CEL Notes are fair and reasonable, and the Subscription aad CEL Note
Subscription are In the interests of Hanoy and ite sherebolders a5 1 whole.

REASONS FOR THE ITC SUBSCRIPTION BY ITC

1o light of the above inteaded use of proceeds from the Subscription sod the expeasion plan of Hanay sad CEL, the ITC
Directoes caasider that the ITC 1 good for the ITC Group to eshence the bajance of its
iovestmeat portfolio. The conversion rights and exchange rights attached to the ITC Subscriber Notes give the [TC Group
Aexibility to ecquire further equity iaterests io Hanny and/or CEL should the ITC|Directors contider ir appropriate. Takieg iato
sccount the growth poteatial of the Hanny Group aod CEL Group based on the istended expeasion plany of the CEL Group, the
flexibility provided by the conversion and cxchangeable feature of the Haany Notes and/or the CEL Notes aad the relutive long
term maturity of the Haony Notes and the CEL Noter, the ITC Directors conlider‘ that the terms of the ITC Subscription which
include (i) the initial conversion price of the Haony Notes and the CEL Notes representing & premivm over the respective
prevailiog marker price of the Hanny Sheses 108 the CEL Shares; (ii) the 110% Tedempiion premivm amount of the principal
amount of the Haony Notes a0d the CEL Notes oo maturity: (iii) the early redemptios righe of each of the Hanay Notes and the
CEL Notes before expiry of Be 30th moath aext (ollowing the date of issue of uch of the Hanay Notes and the CEL Notes if
CEL doe1 ot achicve listiag 0o NASDAQ or another stock exchange approved by the noteholdere; and (iv) the cougon rate of
the Heopy Notes and the CEL Notes of 1%, to be justifiable. The ITC Group mendn to fuod the subscriptioe of the [TC
Subscriber Notes dy its integpal resources and/or debt finsnciog.

Based o the sbove, the [TC Dircctors causider that the ITC Subicription is in lhe iaterests of [TC and its shareholders as a

whole, and the terms of the [TC Subscripticn Agreemeot are fair asd ble as far 2s the [TC are
SHAREHOLDING STRUCTURE OF HANNY .
Set out belaw are the sharshalding scructures of Haony (i) 2 at the date of this aad i

upon
of the Sebseription: (ii) upon full conversion of the Existing Hanay Boads by [TC and Dr. Chag: (ii) upos full conversion of the
Existing Haaay Bonds by ITC aod Dr. Chan aad upes full conversion of the Hraay Notes: (iv) upon full conversion of the
Bxining Haany Bonde by ITC and Dr. Chan snd upon full conversion of the ITC Subscriber Notes caly; and (v) upoa full
coaversion of the [TC Subscriber Notes oaly, assuming ao other changes to the share capital of Hanoy.

. Upoe toll
) convenaien
Upeatull of tha Existing
coarersion of Eaay Bends by [TC
the Egisting Fasoy 404 Dr. Chan
Baads by [TC aed gpsn foll Upsn fal!
Af 3t the date of Upon full coversion 159 Dr. Chan coversian copertion
thir angogacement of the Exdstlog 10d upea full of the [TC of the [TC
100 [memediately Haeay Bouds by ITC converrion sf | Subserfper Scbseriber
pos Comphetisn, et Or, Chan the Geony Netes | Ntes saly Nates acly
Kaxny Shares $  Hony Sharrs % Honny Shares % Hawny Shares % Hanny Share: 3
ITC (Nate 1) STEMOSI 2331 GEATATL 2645 SIIGEM MK 2SI6EE 4 204610 19
Or. Chun (Nores 1, 2 & 3} 1,600,000 0.63 1913256 64 1915756 035 1315756 047 1,600,000 041
e, Chan Kwok Houg !
{Note 3) 1,600,000 0.6 1,600,000 062 1,600,000 (54 1,600,000 0.40 1,600,000 041
Mr, Cheeng Hon Kit . !
{hoe 3) 6 - 13 - € - 13 - § -
Joo. Shek Lai iy, - |
Abraham (Note 3) 3 - n - 1 |- 32 - 32 -
Jber Cancent Party (Note 4) 52,000 0.00 42,000 0.0 52,000 001 52,000 001 53,00 00l
TC Fartier (Note 5} 60,366,989 2463 1,848,665 0.8 U8IK48E 3964 215904480 5401 201325812 234

. Yap, Aflaa Koz 2) 1,600,000 085 1,600,000 0.6 1,600,000 019 1,600,000 040 1,600,000 04t
o1, Ll Sin Tiaea, |

Richird (Nete 2} 330000 L3S 3000 130, 3I0M0 081 330 U LW om
juark Fonds - - - S onnasess g - - - .
Irolition T - T B TR K - g T T
Xher pabic Hiany i

Shareholders 116,640 A3 IMIELS 02 13664 LM IN6RSI M6 IBsH 4500
‘oiad pablic Haogy 7

Starebolden LGS TLTIBJE60 W35 09N 36D BLIGLHD W6 161 a0
ol 007960 10000 _ISLI30A06 _ 10000 350203391 10000 403 iiins _[ie _aza il 10
lotes:

1) Afatthe date of it aasoencemeat, TTC, theough itz inditect wholly.owned subsidiaries, Pamex lavesinent Limited sad Roliyfield Growp Limaled, is
beseialy aicrerred is $7.614.951 Hanay Shars. I7C, hrosgh ollyfield Group Limited, aigo bolds he Exltiag Hanay Sonds itk (ace vbue of
HK$95,966,280. Upan conversion of ruch Exirting Hasny Boads at tha initial converrion price of HK$9.0 Share, 10,662,920 Hanay Shares
will be irtucd to Hollgfic!d Grawp Limited. Dy, Chaa bolds 1he Exisieg Haany Bonds with fyce vaiue of H‘K 441,810, Upon canverrion of such
Eristing Haany Boads 4 the initial conversion price of HK39.0 per Hunay Share, 313,736 Hanay Sbares will be issued 10 Dr. Chaa.

1) Directors of Hanay.

1) Directont of ITC

) Me. Cheuag Shu Wua 15 & aote ibarabotéer of a company which holés 50% iatsrer ina su.wms anaoeiated company of 1TC.

) ITC b consulting with the Execafive whetber ot act certain otbet parties ars prasumed (0 by partics scung ko coscert with ITC is reapest of Hasay
for the purpotes the Taksovers Code 11 more patticufucly discusted below. Accordingly, the figures lor the nggregate bolding of Haany Shares by
the TTC Partien tay be chaaged rubject 1o the ferwlte of the conraltution of ITC with the Exeputive

TC Partier

‘asties included iv the ITC Parties for the purpose of this sanouacement comprise ITC and parties presumed to be actiag in

opcert with it including its directors (samely, Dr. Chao. Mr. Chan Kwok Huog, Mr. Chevag Hon Kit, Hon. Shek Lai Him,

\brabem) 2nd the Other Concert Party. ITC it consulting with the Executive whether or not certain other partics are presumned (o

¢ parties acting is concert with [TC in respect of Haaay fot the purposes of the Takeovers Code. Accordiagly. the figures for

3e sggregate holding of Hanay Shares by the [TC Partics may be changed subject 10 the results of the consultation of ITC with

e Executive. However, 1uch changes {if any) ere not expeied 1o be material, Purther information oo the Concent Pasties of ITC

if ray} will be included in the whitewash circular of Haooy. |

)her convertible securities of Hanny !

6 the date of this anpouncement, Henoy had 9.000.000 outstaading optioas granted under Haony's share option scheme

otitling the bolders thereof to subscribe for up to 9,000,000 Haany Sharea, particulars of which are a8 foliows:

fame of botder No. of share options Exercise price  Exercisable period

or, Chan 4,000,000 HKS2.9888 31 Augunt 2001 10 30 August 2006
1r. Chan Kwok Hung 1,750,000 HK$2.9888 31 Aogun 2001 to 30 August 2006
. Yap, Allsa 3,250,000 HK32.9888 31 August 2001 to 30 August 2006
otal: 9,000,000 '

ave for the Exmxng Haony Boude and the sforesaid outstanding share options, Hlnny had no other outstanding optioas,
arraats or convertion rights cogvertible into Haany Shares u at the date of this aagauncement,

Y1, 5 sssociated compray of ITC, snnouaced oo 8 May 2006 abid 16 Juae 2006 & distribution of special dividend of the value
erived from its divestment ia China Strategic. The special dividead iavolved the distribution of the value derived from ¢he PYD's
seeptance of the GDI Offer iavolving Optios 1 and Option 2. For every 500 PY1 sbares held, the PY[ sharcholders would be
1titled to receive the value attributable to 40 GD1 shares under the GDI Offer. After satisfaction of the distriburion of the
secial dividend to its sharchofders, PY[ still bolds the Existing Haoay Bonds with {‘nce value of HK$36,797,925.

(Page 3)
Save for (i) the Existing Hanoy Boads with face value of HK$95,966,280 indirectly held by ITC: (ii) the Existicg Hanoy Boods
with face value of HKS2,241,810 held by Dr. Chen; (3ii) the Existing Haony Bonds with face value of HK$36,797,929 held by
PYI; a0d (iv) the sbare optioas of Hanay held by Dr. Chaa aod Mr. Chag Kwok Hung a3 mectioned sbove, ITC coaficmed that
seither it aor apy of the ITC Pasties nor PY[ had acy interests in other outstandiog options, warrants er cosversion rights
coovertible into Hagny Shares as #t the date of this announcement.
Ag at the date of this aanouncement, oo decision has been made as to whether or when or the exteat to which the conversion
rights attached to the Haooy Notes re to be exercised by ITC. The extent of exercise of the coaversion rights attached to the
Huaoy Notes by ITC would depead oo a number of factors such as the fucure finnacial position and busisess prospects of the
Huany Group, the market performsnce of the Hanny Shares, 8od the extent to which the Other Subtcribers exercise the copversion
rights attached to their Haooy Notes.
Hanoy and the Hanay Directors will take appropriste #teps to cusure that there will be sufficicnt public float for the Hanny
Shares immediately following cogversion of the Hanay Notes and et any time during the term of the Hanay Notes.
The Stock Exchange has iodicated that ¢hould the Subscription be corpleted, it will closely mogitor trading in the Hanny Shares if
less than 25% of the iscued Hanny Sheres are held by the public. If tbe Stock Exchange believes that a falee market exists or may
exist in the trading in the Hanay Shares, o there are too few Hanay Shares in public baods to maiotain ao orderly market, thea it
will consider excrcising ite discretion to suspead tradiog in the Haony Shares uatil a sufficient level of public float is attained.
WHITEWASH WAIVER

The Subscription Agreements arc conditional upon, amoag other things, the granting of the Whitewash Waiver by the Executive
#ad the approval of the Whitcwash Waiver by the Independent Hanay Sharcholders. Voting on the Whitewash Waiver will be
<onducted by poll at the special geoeral meeting of Hazay to be convened for this purpose and to approve trigsactions contemplated
under the Subscription Agreements.
ITC has 80 present intestion to incur an obligation 0 make a geseral offer for 211 the Hanny Shares as & resuls of cxercise of the
cooversion rights attached 1o the ITC Subscriber Notes. Accordingly, ITC will make tn application to the Exccutive for the Whitewash
Weiver for the purpase of {ulfillment of the conditions precedent 10 the Subscription Agreements, However, if the Whitewash Waiver is
not grasted by the Bxecutive or not approved by the [odepeadent Hanny Sbareholders, ITC may decide 1o waive the relevant
coaditions of the Subscriptian Agreements in respect of the Whitewash Waiver and proceed with completion of the [TC Subscription
(subject to the ful or waiver (as agproptiate) of othet condi a0d in such event, ITC will comply with the relevant
provisioas of the Takeovers Code in rerpect of aay acquirition of vating rights of Hanny on conversion of the ITC Subscriber Noter,
Neverthelens, ITC may also decide aot to waive the relevant conditions of the Subscription Agreements in respect of the Whitewath
Waiver and in such event, of the [TC i (s well as the iptios by the Other i wili pot proceed.
As at the date of the Subscription Agreements, the ITC Parties were interested in 60,866,989 Haony Shares, repretentiog
approximately 24.63% of the existing issued Hanay Shares, Upon full coaversion of the ITC Subicriber Notes by ITC (assuming
the Other Subucribers do not exercise their conversion rights in the Haony Noter and 00 other changes in sharebolding strueture
of Ranny since the date of this anpouscement), the TTC Parties will become interested in approximately 52.74% of the zalarged
issued share cepital of Hanoy. If this happens aad in the abseace of a Whitewnsh Waiver, [TC will incur o obligation to make a
mandatory offet (o the Hagoy Sharekolders to acquire all the Hagay Sbares, other than thore lready owned or agreed 10 be
acguired by the ITC Parties, pursusnt to Rule 26 of the Takeovers Code, a3 2 sesult of the exercise by it in foll of the conversion
rights attached to the ITC Subscriber Notes. ITC is consulting with (he Bxecutive whether or oot certain other parties are
presumed to be parties sctiag in concert with [TC in respect of Hanay for the purposes of the Takeovers Code. Further
information oa the Coacert Parties of ITC (if aay) will be included in the whitewash circular of Hanay.
Oua 16 Februery 2006 and 21 Februsry 2006, each of Dr. Chaa 20d Mr. Chan Kwok Huag (28 ¢xecutive dirsctor of [TC) reapectively
exercised 1,600,000 share options (which otherwise bave lapsed on 22 Pebruary 2006) to subscribe for the same number of Hagny Shares
et ea exercise price of HK$3.415 per Haguy Share. Pursatat to the distribution of & special dividend by PYT of the value derived from it
divestment in Chioa Strategic &s mentioned above, (i) the Existing Haany Bonds with face value of HK$95,966,280 were despatched tc,
of received by, ITC Group 08 26 June 2006 eod 27 June 2006 and 3 Haaay Shares were reccived by [TC Group on 27 June 2006; (ii) the
Buxisting Hanny Bonds with face value of HK$2,841,810 were eceived by Dr. Chao oa 27 Junc 2006; (1ii) 6 Hanny Shares were peceived
by Mr. Cheung Hoa Kit, ag executive disector of ITC, on 27 June 2008; and (iv) 32 Hanay Sheres were received by Hog. Shek Lai Him,
Abrtham, a receatly tppointed independent non-executive director of ITC. 0a 27 June 2006. In respect of the above distribution of PYI,
both ITC and Dr. Chaa have elected to receive the special dividead in the form of Option 2 under the PY] distribution. The 3 Hannyr
Shares received by {TC represent the odd shares distibuted (o it by nomintes through which it held PYT shares. As Mr, Cheung Hoo Kt
oaly held 400 PY{ sharcs, he was not catitled to receive the PY1 distribution. The 6 Hanoy Shares represeat the odd sharcs dietributed
10 him by nominees through which he beld PYI shares. Hoo. Shek Lai Him, Abrabarm has elected to receive the special dividend of PYT in
the form of Option 1 in respect of hit 2,000 PYI sheres before his appoiatment.
The Other Concert Party bas accepred io full of the GDI Offer and the muadatory offer made by Nation Ficld Limited in respect
of bis then holding of 500,000 shares in China Strategic. In respect of the GDI Offer, he has elected Option 1 and received
100,000 Haany Shares plus cash. He disposed of 48,000 Hanay Sbares on 27 June 2006
The exercite of vhare opum by the [TC Directors, sitiough ¢ffected withio iz months of this avnouncement, were effected
before (TC ton of the [TC Sud Notes, The rolte of ITC sod relevant dircetonn of ITC regarding the
receipt of special dmdend declucd by PYT was passive, ITC and the Qther Concert Party confirm that the Other Coacert Party
war not awece of the proposed subscription of the ITC Subscriber Notes at the time the Other Coneert Party accepted the GDI
Offer nor was he involved io the proposed subscription. Conscquently, the aforesaid exercise of share options, receipt of special
dividend nod the ecceptance of the GDI Offer by the Other Concert Party involving Haony securities are oot regarded as
disqualifying mansactions under paragraph 3 of Schedule Vi of the Takcovers Code for the purposes of the Whitewash Waiver
which would normally result in & whitewash waiver sot being granted by the Exccutive.
Suve a4 aforernid, ITC confirmed that none of the ITC Parties had dealt is any Haooy Shares during the period of six months
prior to the date of this ansouncemest.
SHAREHOLDING STRUCTURE OF CEL
Set out below is the capital structure of CEL as at the date of this anpduacemeat:

Supervoting commou stock -

par value of USS0.01 per vhare CEL Shares
Authorised: 20,000,000 shares 50,000,000 shares
forued: 3,000,000 shavee 6,017,310 shares

Bach share of supervotiog common stock is entitled to 10 votes whereas each CEL Share is eatitled 1o one vote. Save for the
difference in voring rights described above, the supervoting commen stock of CEL and CEL Sharcs ragk pari passy is all
Tespects including the rights to dinribusion.

As 1t the date of this aunouncement, Rasay, through its subsidiaries, holds indirect intersats iu 3,000,000 shares of supervatiag
common tock of CEL and o aggregate of 2,239,800 CEL Shares, representiog tpproximately 58.11% of equity interests in CEL.
Pursuent to the Subcription Agrecments, it it a coadition pracedeat to campletion that all supervatiag theres of CEL in issue have
to be converted into CEL Shares oo & one for ooe basis. Accordingly, upon Completion 2ad arsuming 00 changes to the thage
capital of CEL other thau the coavertion of supervoting shares meationed above, an aggrogate of 9,017,310 CEL Shares will be in
istue a0d Hanay will, through its subsidiaries, be indireetly interested in 5,239,800 CEL Sharea represeating spproximately $8.11%
of the iseved share capital of CEL. Upon full conversion of the CEL Notes at jaitial cosversion price of US$3.0 per CEL Share, 2n
eggregate of 33,333,333 CEL Sharer will be istued assuming o other changes to the share capital of CEL,

Set out below is the cupital structure of CEL upon Completion:

Supervoting common stack —
par value of U5$0.01 per share
Authoriged: 20,000,000 shares 50,000,000 shares
[ssued: ail 9,017,310 shares
Set out below nre the sharcholding structures of CEL (i) as at the date of this anpouncement and taking inlo accoaat sll
supervoting shares are converted into CEL Shares; (ii) vpon full coaversion of the CEL Notes by Hanoy a1 the initial coaversion
price of US$3.0: (iii) assumicg [TC exerciser in full its Exchange Rights to exchange the Hanay Notes ioto CEL Notes and the
CEL Notcn held by ITC are fully converted iato CEL Sbares by ITC: and (iv) assuming the Subscribers excrcise in full their
Exchange Rights 1o exchange the Haony Notes into CEL Notes and upon full coovertion of the CEL Notes by the holder(s)
thereof (including FTC) a1 the initial ¢onversion price of US$3.0 into CEL Sharet, asoming no other changes to the share capinal
of CEL,

CEL Sbares

Assuailng the
Subseribers exezcite

Asamiag (TC Io ful their Bxcheage

exercises fa full Rights (o exchange

15 Excbeags Righte tbe Banay Notes (ato

16 exchenge CEL Notes end wpon

As ot the date of Upon tutl the Huany Notes Into tull conversion of tbe
1hls aaconocament couversion of CEL Notat CEL Notes by the

(takleg nto accoont
all sapervetlng shares

are converted
inte CEL Shares)

CEL Shares *
Haany 5,239,800 S8
TIC (Note 1} - -
Quhee Subncribers (Note 2} - -
Otbee sharebolders of CBL 3771510 4189
Total 5,017,318 100.00
Retes:

41,350,643 106.00

wod the CEL Notes
beld by [TC are
fully coaverted lnta
CEL Sbares by ITC
*

the CEL Notes by
Haooy at the
Initial conersion
price of USS3.0
CEL Shores % CELSheres
WSTALI 9108 520800 2040
- - 16666686 b9

1377510 14.71

23,683.976 100.0¢

3771510 192

Bolders thereol
(inctuding [TC) st the
Initlai conversion price of
USS3.0 [nto CEL Sharer

CEL Shares -
329,800 13
16,666,666 1935
16,686 667 938

3771510 3

42,350,643 100.00

i, o he event that ITC exercisct in full its Bxchacge Rights (o axcbange its Haony Noter into CEL Notes, I7C will bold CEL Notet with priacipal

amovat of approsimately USSSO millloa.

2. Inthe cvent that the Othec Subucaibecs exercise in full their Exchange Rights 10 axchuage heir rerpective Hasay Notes ista CEL Nater. ths Other

Subucribers wilt bald CEL Notes with agfregate priacipal amount of appraximately US$30 million.

As at the date of this annonocement, 0o decition has beeo made 1t to whether or whes or the exteat to which the Exchange
Rights actached to the [TC Subzcriber Notes 2r¢ 10 be exercised by [TC. The extent of exercise of the Exchange Rights by ITC
would depend 0 & pumber of factors such as the future financial position and business prospects of the CEL Group, the market
performance of the CEL Shares, snd the exteat to which the Other Subscribers excrcise the Exchange Rights. Accordingly, no
decision bas becn made 1% to whether or when of the exteat to which the coaversion rights artached to the CEL Notes are to be
exercired by ITC. In the event that ITC exertises the conver:lbn n;hu attached to the CEL Motes, ITC will comply with the
relevant proviriess la the Listiog Rules (including any lders’ approval requi if necessary),




DILUTION EFFECT ON HANNY SHAREHOLDERS
In view of the furure dilution of existing Hanny Shareholders on the exercise of xbe conversion rights sttaching to the Hanoy
Noles, Hanny wil} keep the Hangy Shareholders jnformed of the level of dilntion sad details of conversion aa follows
ti) Hanpy will make & monthly sanouncement (the “Monthly Ansouncement™) oo the website of the Stock Excheage after
Completion, Such aonougcement will be made on or before the fifth businers day following the end of cach calendar month
204 will isclude the following detnils in o table form: i
(8) whether there is any convertion of the Hrony Notes during the xel:vnnl month. If there is a conversion, details
thereof, including the coversion date, umber of pew Hanny Shares iséned, conversion price for each conversion. If
there is no conversion during the relevant mooth, a pegative statement to that effect;
{b) the number of outstasdiop Hanoy Notes after the converaion, if apy:
(¢) the total nvmber of new Haooy Shares issued pursuant to other transactions during the relevant month, including oew
Haopy Sharex issued purimant to exercise of options under any share opnon scheme(s) of Haony (if eoy):
(d) the total issued share capital of Hanny a1 st the commencement and the last day of the relevant month; and
(i) in eddition to the Monthly Announcement, if the comulative emount of pew H:nny Shares issucd purruast to the conversion
of the Haoay Notes teachet §% of the issued hace copital of Hanay at disclosed i the lagt Moathly Asuouacement ot agy
subsequeat annouscement made by Haony io respect of the Hanny Notes (as the case may be) (and thereafier in a multiple
of such 5% threshold), Henny will make ap asoouncement on the website of the Stock Exchange including details as stated
io {i) above for the period commencing from the date of the lant Moothly A or any
io respect of the Haony Notes (a3 1be case may be) up to the date on which the total amount of Hanny Shares issued
pursuagt o the cooversion amounted to 5% of the issued share capital of Hasny as discloned in the last Mootbly
A or any made by Hanay io respect of the Hanay Notes (23 the case may be).
SUMMARY OF EQUITY FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS
Hanby has not conducted say other equity fund raisiog sctivities io the past twelve months before the date of this angouncement.
LISTING RULES IMPLICATIONS FOR HANNY }
Connected transactlon: i
ITC, through its indirect whelly-owned subsidiaries, is a substantial sbarcholder of Hanny bolding spproximately 23.31% of the
total issved Haony Sheres av 2t (he date of the ITC Subscription Agrecment and therefore ITC is a cospected person of Hanny
pursuant to the Listing Rulea. Accordingly, e issue of the ITC Sobscriber Notes by Hsnny to ITC vnder the ITC Subscription
Agreement copstitutes 2 £000ected trangaction of Hanny pursuant to the Liating Roles. The Subscription Agreementa are to be
completed at the same time and pone of the Subscribers are obliged to complete, if all of the other Subacribers do not complete
the Subscription under the retevent Subscription Agrecments, On this basis, the Subseription Agreements are tubject to the
approval of the Independent Hanuy Sbarebolders et 8 genersl meeting of Hnnny st whick voting oo the relevant resolution will
be taken by poll, As ot the date of this Dr. Chan is 34.99% of e issued ordinary
share capitel of ITC »nd approximeiely 0.65% of the istued ihare capital wl Heany, ITC, Dr. Chen and their reapective
associates will abstain from votiog oo the relevant resolution in relation to the Subscription Agreements,
Maejor transaction in relstion to the CEL Note Snburipllnn.
The CEL Note Subscription contemplated under the for Hanny upder the
Listiog Rules. The CEL Note Subscription is subject to the Ipyrovn] of the Ludepcndem Hanoy Sharebolders st a genera] meeting of
Hanny. However, ip the event that Hanny exercises the conversion rights attached lo the CEL Notes, Hanoy will comply with the
relevant provisions in tbe Listing Rules (including any sharcholders’ approval requiréments if becessary). At present, Hansy has oo
istention fo exercise the cozversion rights attached to the CEL Notes, By virtue of lTC 8nd Dr. Chag’s interests in the Subscription
Agreemeants, [TC, Dr. Chao sad their reapective associates will be required to sbhain!from voting on the CEL Note Subseription, To
the best knowledge of the Hanoy Directors, nove of the sharcholders of CEL has any Haony Shares as a1 the date of this nanouncement.
Maujor transsction In relation to the deemed dispossl of CEL: i
As set out in the sharcholding structure of CEL sbove, sssuming the holders of the Hapoy Notes exercise in full their Exchange
Rights pod upon full conversion of tbe CEL Notes 40 exchanged into CEL Shares by the holders of the Hanoy Notes, the equity
interests of Hanoy {through its subsidiaries) in CEL will decrease from :yprommnely $8.11% to 12.37%. Such allotment of CEL
Shares to the Subscribers give risc to a deemed disposal of Hapoy's interests in CEL pursuant to Rule 14.29 of be Listing Rules.
The Deemed Disposal constitutcs a major transaction of Hanay under the Linting Rules and is subject to the approval by the
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“Completion Date™
“Concert Parties™
“connected persona”™
“Copversion Shares™

dsate of Completion

has the meaniog escribed thereto under the Takeovers Code

bas the meanjng ascribed to jt under the Listing Rules

the 294,117,645 aew Hanay Shares whick fall to be issucd opon exercise in full of the conversion

rights attaching to the Haony Notes at the Initial Conversion Price

the deemed dispost) of the interests in CEL by Hanny srising from the allotmeat of CEL Shares

upon exerciie of conversion rights attached to the CEL Notes by the Subscribers assuming the

Subscribers exchange its Hanny Notes isto CEL Notes

gl. Chas Kwok Keung, Charles, the controlling shareholder of ITC sod Chairmap of ITC snd
anny

the rights to exchange all or part of the Haooy Notes into CEL Notes pursuwest to the instrumentn

of the Hanay Notes

“Deemed Disporsl™

“Dr. Chan™

“Bxchange Rights”

“Executive” the Executive Dizector of the Corporate Fineoce Division of the SFC and soy delegate of the
Executive Director

“Existing Hazny 1he 2% convenible bonds of Haohy due 2011 with aggrepate priscipal amount of

Boods™ HK$770,973,210, which is coovertible into sew Hasay Shares stasting from June 2006 at en iaitial

canversion price of HK$9.0 per Hanny Share

Evolution Master Fuad Ltd, SPC, Segregated Portfolio M, a fund managed by Evolution Capital
Mebagement LLC.

“Evolution™

~GDI" Group Dragon lovestments Limited, a company incorporated in the British Virgio Islands with
Limited lisbility

“GDI Offer” the voluntary uncooditional offer made by Well Orient Limited, s wholly-owned subsidiary ol
Hanny, 1o scquire all the shazes of GDI not tlready beld by Well Orient Limited aad parties acting
ip concert with it, which closed og 16 June 2006

“Henay" Haony Holdings Limited, » company tncorporated in Bermuda with limited liability, the shares of

which are lisred oo the mein board of the Stock Exchange

directors of Hasay

Haony and its subsidiaries

the USS150 million (equivalent to epproximately HK$1,164.9 million) 1% coovertible excb:ngnhk

Dote (including ITC Subscriber Notes) due 2011 proposed to be issued by Haooy and subscribed

by the Subacribers pursuant to the Subscription Agreements, which eotitle the holders thereof,

among others, to convert the priacipal amount outstanding into the Coaversion Shares at the lnhial

Conversion Price, subject to adjnstments

holders of the Haoay Shares

ordinary share(r} of HK$0.01 each in the issued shere capilal of Haony

Hong Koog Specisl Administrative Region of the PRC

Haooy Sharcholders otber then (i) ITC and its Concert Pastiep (including Dr. Chan) 2sd

their respective bisociates; a0d (i) those ipvolved in of interested in the ansactions cogtemplated

under the Subscription Agrezments and the CEL Note Subscription

“Initial Conversion the ipitia] copversion price of USS0.51 (equivslent to approximately HK$3.96) per

Price” Hanny Shere (subject to adjustments) of the Hanay Notes

“TTC" TIC Comporatiot Limited, & company incorporsied in Bermuda with imited liability and the ordinary
sbares and preference sharca of which are listed oo the main board of the Stock Exchaoge. Dr.

Chsa, the siogle largest and controlling sbarcholder of ITC, is indirectly interested in approximately

34.99% of the issucd ordinary share capital of ITC as at the date of this anpoudcement

directors of ITC

ordinery shares of ITC of HK$0.10 each

“Haoay Dirccrors”
“Henny Group”
“Hanny Notes™

“Honny Sharebolders”
“Haany Share(s)”
“Hopg Koog”
“Independent Hapoy
Sbarcholders™

*ITC Directors™
“ITC Ordinary Sbares”

“ITC Parties” ITC a0d partics presumed to be ncting in concent with it including its dircctors (namely, Dr. Chan
Independent Heosy Sharebolders st the specisl general meetiog of Heany. By vintue of ITC and Dr. Chi interests in the " cluding y. Dr. N
Subscription Agreemests, ITC, D1, Chan s0d theis respective associates will be reguired Io abetain from voting oo the Deemed ;‘"tc’"“ Kwok Huog. Mr. Cheuog Hoo Kit, Hou, Shex Lai Him, Abreham) aad tbe Other Concert
Disposal. The finzocisl effects of the Deemed Disposal on Hanay (including my g2in/loss on the Deemed Disposal) will be . . ey
mh,m o sircuiar oi Haopy. ITC Preference Shares £ shacer of ITC of HKS$0.10 each :

boar itiee will be by Hanny to advise the : H.nny and an i “ITC $h ~ of ITC
ﬁntncnl adviser Wl“ be appointed by Hapoy to advise the i board it d the Heoany “ITC i Notes” US$75 million {equivalest to approximately HK3382.5 million) 1% convertible cxcharngeable potes.

s regards ihe rerms of the Subscription Apreemeats, the Haaoy Noter. tbe CEL Note Sublcnplwn. the Deemed Dupoul wod

the Whitewash Waiver,

LISTING RULES IMPLICATIONS FOR ITC \

The ITC Subscription vader the ITC 4 t 2 whjor for ITC under the Listing Rules. Upon

eaercise of the coovertion rights attached to the rrc Subscriber Notes, the refulfing dcquirition of equity interests in Haooy by iTc
e

due 2011 proposed to be tssued by Haany and sudscribed by [TC pursuant to the ITC Subscriptior:
Agreement, which entitle the Bolders thereof to convert the principal amoust ovtstanding into the
Conversion Sharen at the Initia]l Conversion Price v

the subseription of the ITC Subscriber Notes by [TC putsuant to the ITC Subscription Agreement
2 conditional ubscription agreement dated 27 Jupe 2006 eotesed into between ITC and

“ITC Subscription™
“TTC Subscription
A

may constituie 1 very substantial acquisitico for ITC under the Listiag Rules. the Al

cootemplated vader the ITC Subscription Agreement (includisg the possible very, rubstandial acquisition of equhy interests in

Hanoy on coaversien of the [TC Subseriber Notes) are subject 1o the approval of the holders of ITC Ordinery Shares at a general

meetiog of [TC. However, ia the event that ITC exercises the cooversion rights amtached to the CEL Notes, ITC wilt comply with

the relevant provisions is the Listing Rules (including eny sharcholders’ approval requirements if pecessary). By virtue of Dr.

Chan’s interests io ITC and Banoy, Dr. Chan end bis associates will be required to sbstain from voting on the {TC Subseription,

GENERAL |

A special geoerel meeting of Hacay will be held to consider 20d, if thougbt fit, agprove the pecesaary resolutions in respect of

(i) the raosaciions contemplated in the Subscnpnon Agreements including the ispue of the Hanny Notes and the Conversion

Sheres which fall to be issued and allotted on exercise of conversion rights attached to the Hanny Notes; (ii) the Whitewnsh

‘Waiver; (ifi) the CEL Note Sudscription; aad (iv) the Deemed Disposal. A cucnhr containing, among others, (i) details of the

Subscription Agreements, the Ranoy Notes and CEL Notes: (i) the Whitewash Waiver; (1il) the Deemed Disposal; (iv) a letter of

advice from the independest financial adviser to the independest board committer of Hanny and the Independent Haany

Sharebolders on the termi of the Subscription Agreements, the Hnny Notes, the CEL Note Subscription, the Deemed Disposal

2nd the Whitcwash Waiver: (v) a Jetter of from the L board i of Hanny to the Independent

Habay Sbareholders; and (vi) the notice of the special general mesting of Hanny ‘Vlll be reat to the Hanny Shareholders as soon

2z practicable.

A lpecnl general meeting of ITC will be keld to consider and, if thought fil, lppron the pecessary resolutions ia respect of the
iption and the upder the [TC Subscription Agreement (including e possible very sudstantisl

.:qumnon of equity interests iv Haony on converrion of the ITC Subscriber Noten). A circular contaising, amosy other things,

(i) details about 1he ITC Subscription and the application of the Whitewash Waiver; 2nd (if) the potice convening the special

genersl meeting of ITC, will be to the ITC us s000 83

SUSPENSION AND RESUMPTION OF TRADING

At the request of Hanny, trading io the Hanoy Shases on the Stock Exchange war m:yended with effect from 9:30 a.m. on 28

June 2006 pendiog the release of this menooncement, An application has been made by Hanay to the Stock Exchange for

resumption of trading io the Hanoy Shares with effect from 9:30 a.m, oa 7 July 2006.

At the request of ITC, trading in ITC Crdinary Shares 80d ITC Preference Shares oo the Stock Exchange was suspended with effect from

9:30 a.m. on 28 June 2006 peoding the release of this anncuncement. Az application bas been mede by ITC to the Stock Exchange for

resumption of trading in the ITC Ordinary Shares and [TC Preference Shares with effect bom $:30 s, 0a 7 July 2006,

As a1 the date of this appouncemeat, the dircctors of Haony are as follows:

Exccutive Directors: Independen Non-executtve Dtruiau

Dr. Chen Kwok Keung, Charles (Chairman) Mr. Yuen Tin Fag, Francis

Dr, Yap, Allan (Managing Direcror) Mr. Kwok Ka Lap, Alva

Mr. Lui Siu Taues, Richard Mr. Wong King Lam, Joseph \

(Deputy Managing Direcior) M. Sin Chi Fai

As at the date of this spnovocement, the directors of FTC are as follows: !

Executive Directors: Independent Non-executive D!ncrvm

Dr. Chan Kwok Keung, Charles (Chairman) Mr. Chuck, Winston Cllpw! i

Ms. Chau Mci Wah, Rosanos Mr. Lee Kit Wah |

(Depury Chatrmon & Managing Director) Mr. Wong Kam Cheong, Stastey

Mr. Chan Kwok Hung Hoa. Shek Lai Him, Abnhlm, LR

Mr. Chaa Put Yag |

Mr. Cheusg Hoe Kit

DEFINITIONS

In tbis 2nnounccment, naless the context otberwise requires, the following cxprestions shall have the 1ame meaniogs when used

herein, |

“associstes” beas the meaning ascrided to it under the Listiog Roles
“o China Eaterprises Limited, & company incorporated in Bérmuda with limited Liability, the coramon thares
of which are raded o the QTC {over-the-couater) Bulletin Board in the United States and is indirectly
owng 21 1o approximately S8.11% equity iaterests by Hanny (through its subsidiaries) as at the date of
nouncement
“CEL Group™ CEL and its subsidieries
“CEL Notes™ the comvertible notes to be issued by CEL s0d by Haooy a1 upder the

Subseription Agreements in the aggregate principal amouat of US$100 miilion (equivalent to
approximately HK$776.6 million) which are to be copvertible into new CEL Shares
under the ipticn A

“CEL Note Subscription™  the proposed subscription of the CEL Noter by Raany

Hanoy io relstion 10 the ITC Subscription, subject fo the terms and conditions contained therein
27 Juze 2006, being the last trading day for the Hanay Shared prior fo the sutpention of deatingt
of the Haony Shares on the Stock Exchange pending the iasue of this asponpcement
the Rules Governieg the Listing of Securities op the Stock Exchange

the fifth sapiversary of the date of issue of the Hanny Notea

holders of the Hanny Notes

one Hanoy Skare plus HKS1.8 in cash for every S shares of ODI, being one of two types
consideration vader the GDI Offer

one Existing Hanny Boad with face value of HKS1S for every § shares of GDI, being ooe of twe
types consideration uoder the GDI Offer

Mr. Cheung Shu Was, » sole sharebolder of & company which holds $0% interests ip » 40%-owned
associsted company of [TC

Ceatar [ovesimeots, Stark Asia, Stark Master and Evolution, beiog subscribers (other than ITC) of
the Hanny Notes

“PRC" the People’s Republic of Chioy

“PYI" PYI Corporstion Limited, a company incorporated in Bermuda with limited lability, the sheres of
which are Listed on the meio board of the Stock Exchange

“Last Tradiog Date”
“Listing Rules™
“Maturity Date™
“Noteholders™
“Option 1"

“Option 2"

“Qther Coscest Party”

"Other Subscribers™

“SFC” Securities and Putures Commission of Hong Koag
“Stark Asia® Stark Asis Master Pund, LId., a fund managed by Stark Iovestmeots
“Stark Funds”

Centar lovesyments, Stark Asis a2 Stark Master, a)] of which are fusds managed by 2 common
investment manager, Stark Investments

Stark Iovestroents (Hoog Kong) Lid., » manager of the Asian investments of Centar Ipvestments,
Stark Master, Stark Asis. It is also liceosed by the SFC

Stark Master Pund Litd., & fund mansaged by Stark Isvestments
The Stock Excbange of Hong Kong Limited

“Stark Iovestments™

“Stark Master”
“Stock Excbacge”

“Subscribers” ITC 20d the Other Subseribers

*Subseription™ the subecription of the relevant Haany Notes by the relevant Subseribers puruaal to the respective
Subscription Agreements

“Sudscription a tola] of $ conditional subscription agreements all dated 27 June 2006 entered into between

Agreements” Hanoy sod esch of FTC and 4 Other Subscribers s relation to the Subscription, subject to the

terms and conditions contained therein

“subsidiary” has the meaning ascribed to bt vader the Listing Rules

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

“VS§D Circular” a circular of Hanny dated 10 April 2006 in relation to & very substantial disposst of Hanny
regarding the disposal of the electroaic dota storage business of the Haney Oroup

& waiver pursuani 1o Note 1 of Notes on dispeniations from Rule 26 of the Takeovers Code from
making & general offer for all the Hanoy Sheres 18 & result of any scquisition of voting rights io
Haony by vire of the exercise of copversion rights attached to the Hanny Notes held by ITC #od
ite Concert Parties

“HKS"” Hong Koag dollars, the lawtul currency of Hong Koog

“uss” United States doilars, the lawful currency of the Usited States

%" per cent.
Amounts d in USS (n this
Hlustration purpose.

“Whitewash Waiver”

haove been d into HKS at the rare of USSI.0 w HX$7.766 for
By order of the boerd
HANNY HOLDINGS LIMITED
Dr. Chan Kwok Keung, Chartes
Chairman

By order of the board
ITC CORPORATION LIMITED
Dr. Chan Kwok Keung, Charles

Chatrman
Heog Xong, 6 July 2006
The directors of Hanay jolntly and severally accept full responsibllity for the accuracy of she information contained in this
announcement (other than those relating to the ITC Grop) and confirm, having made all reasonable enquiries, thot to the best
of their knowledge, optrions expressed in this announcement (other than those relating to the ITC Group) have been arrived ar
after due and carcful consideration and there are no other facts (orher than those relating to the ITC Group) nat contained In

“CEL Shases™
"Ceatar lovestments™
“China Strategie™

commen sheres of USS0.01 cachiin the thare ¢apital of CEL

Ceatar lavestments (Asis) Lid., s fund managed by Stark lavestments

Chios Strategic Holdings Limited, a company incorporsied in Hong Koag with limited liability,
the shares of which are listed on the mein board of :he Stock Exchangs

“Completion™ letion of the iption A

this the omission of which would make any statement in this announcement misicading,

The directors of ITC jolntly and severally accept full responsibility for the accuracy of the information contained in this
announcement (other than those relating to the Hanny Group} and confirm, having made all reasonable enquiries, that to the
best of thelr knowledpe, opinions expressed in this ahnouncement (othet than those relating 1o the Hanny Group) have been
arrived at afrer due and careful consideration and there are no other facts (other than those relating to the Hanny Group) not
contalned in this announcement, the omission of whick would make any statement In this announcement mislzading.




