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By AIRMAIL

Dear Sirs,

HANNY HOLDINGS LIMITED (“Company”)
- ISIN US 41068T2087

We enclose herewith a copy of the announcement of the Company dated 1 February 2007
relating to the change in directorship of the Company for filing under the ISIN US 41068T2087.

Thank you for your attention.

Yours faithfully,
For and on behalf of
HANNY HOLDINGS LIMITED

- Florence Kam
Company Secretary
[vw
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Date: 29 January 2007 RO BRI E

Office of International Corporate Finance

Securities & Exchange Commission

Room 3628 S U P P L
100F Strect North East

Washington DC 20549

US.A.

By AIRMAIL
Dear Sirs,

HANNY HOLDINGS LIMITED {(“Company™)
- ISIN US 41068712087

We enclosc herewith a copy of the joint announcement of the Company and ITC Corporation
Limited dated 26 January 2007 relating to the subscription of convertible bonds in China Star
Entertainment Limited by a wholly-owned subsidiary of the Company for filing under the ISIN
US 4106812087.

Thank you for your attention.

Yours faithfully,
For and on bebalf of
HANNY HOLDINGS LIMITED

\/—-‘/
Florence Kam
Company Secretary

[vw

Encl.
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The Srock Exchange of Hong Kong Limited takes no responsibitity for the contents of this announcement, makes no representalion as retits atlrurar_y ¥ c‘ampn’f.’rmu and expressly disclaims any Nabiliry
vhatioever for any loss howsoever arising from or in reliance upon the whole or gry part of the contensz of this announcemeny.

ITC

ITC CORPORATION LIMITED

{Incorporared ta Bermada with imited liakahizy)
(Stock code; 3T1)
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HANNY HOLDINGS LIMITED

{Incorparared in Bermudy with himped lighiliry)
1Steck cade: 275)

DISCLOSEABLE TRANSACTION - SUBSCRIPTION
OF CONVERTIBLE BOND
OF
CHINA STAR ENTERTAINMENT LIMITED

On 19 January 2007, [rprovemany, an fadirect wholly-owned subsidiary of Hanoy. entered into the Subscription Agreement with China Star in 1elation to the subseription by Improvemany of the Convertible
Bond with a priacipal amount of HK$124.5 million. Hanny is an indirect oon-wholly owoed subsidiary of ITC.

The initial conversion price ia the lower of (i} HK$0.32 per Conversion Share and (ii) the average closiog price of the Chipa Star Sharea for the ten trading days prior to the daie of the issue of the Converrible
Boad provided thar the initial convession price shall in o eveot be less than HK$0.25 per Conversion Share (subjert to adjustments).

Upon full capversion of the Bonds at the initial Cooversion Price of HK$0.32 per Conversicn Shaze, lmprovemany will be isterested in & to1al of 189,062,500 Coaversion Shares. representiag appronimacely
31.60% of the issued share capital of China Star as colarged by the full coaversion of the Bonds. Upon fell conversion of the Bonds at the initial Conversion Price of HX$0.25 pes Cooversion Share,
I y will be i d in » total of 498,000,000 Cooversion Shares, tepreseating spproximately 15.12% of the issued shase capital of Chipa Star a3 ealazged by rhe full conversion of the Bonds.

P

The Subscription constitutes a dircloseable traneaction for Hanny under the Listing Rules. A circalar of Haony containing, amang other things, details of the Subscription Agreement will he desparched to the

\ Haaay Shaseholders a3 soon as practicable.

As Hasoy iy an indirect aoa-whaolly oweed subsidiary of [TC, the Subscription also consitutes a discloseable transacuion for ITC under the Listiag Rules. A circular of ITC cootsining. amoog othes thingy,
details of the Subscription A will be parched to the shareholders of ITC as so0n a3 practicable.

INTRODUCTION

On 19 Janvary 2007, Improvemany, an ipdirect wholly-owned subsidiary of Haony, cotezed into the
Subscripticn Agreement with China Star i relation to the subscription by Improvemany of the Convertible
Bond with & prigcipal smount of HK$124.5 millios. Hanay is ap indirect non-wholly owned subsidiary
of ITC. On the same day, China Star entered iste the Other Subscription Agresments with two other
subscriberr on 1erms oo more favourable than those offered 1o [mprovemany under the Subseription
Agreement.

Az st the dare of this Hapny is i d in 36,176,000 shares of Macsu Success, the
hotding company of one of the subscribers of the Boads, representing approximarely 1.69% of the
cxisting itdued share ¢opital of Macay Success, Save as aforessid, 10 the best of the knawledge,
information and belief of tha directora of Hanny, snd haviog made all tessonable coquiries, each of the
other subscribers is a third party independent of Hanny and it3 connected persons. Save a3 aforesaid, to
1he best of the knowledge, information and belief of the directors of TTC, and baving made all ceazonable
enquiries. each of the other subscribers is a third pany in¢epradent of [TC and iu connected pessons.
The aggregate priacipal smount of the Boods to be issued by China Star (iacludiag the Convertible
Bond) is IK§158.5 millicn.

The principal terms and conditions of the Subscription Agreement and the Convertible Bond are detailed
as follows:

SUBSCRIFTION AGREEMENT

Date: 19 Janvary 2007

Farties 1e the Subscription Agreement

{a} Emprovemany as the subscriber for the Convertible Bond; and
(b)  China Star as the issuer of the Convertible Bood.

To the best of the knowledge, informaticon and betief of the respective directors of ITC and Haany, snd
having made all rexsonablo coquirics, China Star i3 » third pasty indepesdent of ITC snd Haany spd
their respeciive connected persons and Improvemany iy aot acting in coacert with the other subsctibers
of the Donda or any shrreboldess of China Scar in respect of Chins Star.

Cendilions of the Subscripilon Agreement

Completion of the Subscription Ag: i conditionsl upoa:
(8}  the passiag of the necessary lution{s) by the shareholders of Chiss Star in gencral meeting
Approving the Subscripion A and sl i lated cherein including but not

limited 10 the creation and the issue of the Convertibte Bond, l;\d the issezance of Cosversion
Sheres upon execcise by the holder(z) of the Bonds thereaf of the conversion tights, each in
aceordance with the byc-laws of China Star and tbe requircments of the Listing Rules;

(b)  the pairing of the necessary resolution(s} by the sharebolders of Hasny (if necessary) spproving
the Sub ipti A and I“ Ir: ! 1] d therei

(c} Improvemany shall have been satisfied with the results of its due diligence investigations on the
China Star Groep wirhia 3¢ days from the date of the Subscripiion Agreement or such other
extended time as \be parties may agree:

{d)  the Listing Commitiee of the Siock Exchange shall bave granied {eithet unconditionally or subject
only to such conditions a3 Chins Star and Improvemany boih acting reasonsbly do nct object) the
listing of. and the permission to deal in. the Conversion Shares 1o be allotted and issued upon
tonversion of the Bopds;

(2)  the izsue snd delivery of & legal epinion by Bermuda counsel (0n matters relating to, among other
things, the due incorporation and existence of China Star and the validity, legality and eaforceability
of the issue of the Convenible Bond and of the Subscription Agreement by Chiss Star and such
olher resclutions. consents, authorities and documenus relating to the issue of the Comvertible
Bond} in such form and substance &5 may reasonably be required by Improvemany;

(N if required, an incicase in the avthoriscd thare capital of China Star to facililate the inaue of the
Convernon Shares sad the Bermuda Mosecary Authority shall bave grasted its approval to the
allotment and issue of the Convessian Shases;

(g) therep jons, ies aad vadertakings made by Chins Star in the Subscription Agreement
shall be true, accurace and correct im all respeca a1, and as if made at Completion; and

{b) i tbe closing date, there shall oot have occurred sny change, or any developmenr ar event
tensonably likely Lo involve » prospective ehange, in the financial condition, operations, business
af propertics of tha Chlss Star Oreup {including a3 revealed in the wudited consolidated finnncial
statezents of the China Star Group for the year ended 31 December 2005) which, in the reasvnable
opinion of lmprovemany, is matetial and adverse.

If sny of che above conditions precedenr have ool been fullilled or waived by Improvemaay {other than
conditions (a). (&}, (d) and {) above) on o1 before the date falling 4 months from the date of Lhe
Subscription Agreement (or such later date as Improvemany and Chiaa Star may agree in writing), then
the Subscription Agreement shall lapse immediately thereaficr and be of oo further effect and neither
party to the Subscriplion Agreement shall have any claim against or Jiability or ebligation to the other
party under the Subseriplion Agtcement except for aay eateécdent brcach,

Completion of the Subscription Agresment is pot conditional on the completion of the Other Subscription
Agreements.

Completion

Subject to the fuifilment or, as the case may be, waiver of the coaditicas stated above. Completion shall
take place on or before the date falling 4 months from the date of the Subzcription Apreement {or zuch
other date as the partics to the Subscription Agreement may agree io wiiting).

Termination

Improvemany may. by ootice to China Star given at agy time prior to payment of the ner subscription
monies for the Convertible Bond to China Star, tezminate the Subscription Agreement in any of the
following tircumstances:

a)  if there shall have come (o the notice of [mprovemany sny material breach of, or any event
rendering wotrue or incorrecd in any reipect, apy of the warranties and representations contained
in the Subscription Agreemeat, which includes, among ather things. the due aad valid issue of
fully-paid, oon-assessable and free from a)) co¢umbrances Cosversion Shares which will rank
past passu with a1l other Chins Star Shares then ovistanding, no material adverse change in tha
conditics aad finascisl prospect of 1he China Star Group since 31 December 20DS; or any failure
by China Star to perform any of its uadertakings, indemaitics or agreements in the Subseription
Agreement: N

b)  if there shall bave occurred any change, or any develop iavolving a p ive change. in
national of isternational meonetary, finascisl, political, industris] or ecovomic conditions or currency
cxchange ralcs of fofeign exchange Coatrols of other nature which would, in Improvemany's
reasopable view, prejudice marerislly the success of the offering or the subscription o1 distribution
of the Convertible Boad;

¢} af there shall bave occusred an outbreak or escalation of hostilitics or act of terrorizm which
would, in Improvemany's view, prejudice materially the suceess of the offering or the subscription
or distribution of the Convertible Bond; or

d)  if on or after the date of che Subscription Agreement there shall have cccurred a suspension in
crading in Chins Star's securities for more than 13 coasecutive trading days on the Siock Exchange
other thas in connection with the clearance of Lments in ion with the i
contemplated therein, which would, 1o Improvemany's reasonable view, prejudice materially the
success of tbe subseription or distribulion of the Cogvertible Bood.

In 1he event thay Improvemany terminates the Subscription Agreement, all obligations of cach of the
parlies under the Subkcription Agreement shall cease and determine and no pariy shall bave any ¢laim
againgt any oiher pariy in cespect of any maiter ansing out of or in connection with the Subscription
Agreement cxcepl for any sole¢cdent hresch.

THE CONVERTIBLE BOND
Principal terms
Principal amount: HK$124.3 million payable by Improvemany by cash upon Completion

Subscription price: %3% of the principsl amcunt of the Coavertible Dond (i.e. approximarely
HK$118.3 million)

Conversion Price: the initial Coaversion Price is the lowey of (i) HK50.32 per Coaversion Share
and (ki) tbe average closing price of China Star Share for the ten trading days
prior to the date of the issue of the Convertible Bead, provided that the inltis)
Conversion Price shall in no event be less than HK$0.25 per Cooversion Shase
(subject 1o adjustments). The Cooversion Price is subject to customary anti-
dilution adjustments in events including share consolidation, share subdivision,
capitalisation issve. capital distribution, rights issve and other equity or equity
derivative issues.




Interest rate:
Marurity:

Redemption:

Trantferability:

Conversion period:

Conversion Shazes:

Yoting:

Listing:

Raoking:

Default interest and

delay in payment:

However, oo adjustments will be made to the Conversion Price when China Siar
Shares are issued pursusnt to the exercise of the 200,602,625 share options
granted ueder China Star’s existing share option scheme as st the date of the
Subiacription Agreement.

The ipitisl Conversion Price is determined after arm’s Jength negotiations
between Improvemany and China Stap with reference to the prevailing market
price of the China Star Shares prioz to the suspension of trading ia the China
Star Shares on 22 Japuary 2007, The iaitisd Conversion Price of HK$0.32 per
Conversion Share represents:

(3} a premium of spproximately 6.7% over the closing price of HKS.30 per
China Star Share ay quoted on the Stock Exchange on 19 Janvary 2007,
being the last trading day (the “Last Trading Day™) prior (o the suspension
of trading in the China Star Shares pending the release by China Star of
the announcement ip relation o the issue of the Boads;

{b) & premium of approximatcly 6.0% over the average closing price of
HK$0.302 per China Star Shace for the Jast 5 trading days up to and
including the Last Trading Day:

(c} & premium of approximately 7.0% over the average clasing price of
HKS$0.299 per China Star Share for the tast 10 trading days up to and
including the Last Trading Day; and

(d)  a discount of approximately 71.4% to the usaudited consolidued net asset
value of Chisa Star attributable to its shareholders of approximately
HX$1.12 per Chioa Star Share based on the unaudited conlohdned net
asser value of China Star attributable to it holders of app 1y

HK$702,622,000 a3 at 30 Junc 2006, being the date to which the latest

vraudited ¢ lidated financial s of the Chipa Star Oroup were

made vp. and the issued share capital of 624,646,000 Chins Star Shares

a3 at 30 June 2006.

zero interest,
the day falling $ years from the date of issue of the Convertible Bond.

Unless previously converted, redeemed or cancelled in accordance with the
terms of the Coovertible Bond. China Star will redeem the Convertible Bond on
the Maturicy Dzte st 100% of the principa) szmouat of the Convestible Bond
then cutstanding.

The vield ta maturity of the Convertible Bond is spproximarely 1.0% per annum.
The Convertible Bord is freely transferable.

Holder(s) of the Convertible Bond shall have the right to convert, the whole or
any part of the outstanding principsl amouet of the Converible Bond into
Conversion Shares at the thea prevailiag Conversion Price at sny time on or
sfter the 7th day after the issuc of the Cosvertible Bosd up 1o the close of
b on the i day i distely before the Marurity Date; or, if such
Convertible Bond shall have been called for redemption before 5 business days
from the Maturity Date, then vp o the close of business on 1 date oo later than
7 business days prior to the date fixed for redemption thereof but in any event
before tho Maturity Date.

On the basis of the 704.646.608 Chins Star Shares in issue as at the date of this
announcement and assuming the other (wo subscribers of the Bonds not
exercising the conversion rights, upoa full conversion of the entire principal
amount of the Copvertible Bond of HK$124.5 million into the Conversion Shares
»t the initial Conversion Price of HK$0.32 per Conversion Share by
Improvemany, a total of 389,062,500 Conversion Shares will be issued and an
aggregate of 1.093,.709,108 China Star Shases will be in issue a3 enlarged by
such coaversion. Accordiagly, lmprovemany will be interested in approximately
35.57% of the colarged issved shase capital of China Siar.

Astuming the other two subscribers of the Bonods not exercisiog the conversion
rights, wpon full conversion of the entire principal amount of the Convertible
Bond of HK$124.5 million into the Conversinn Shares at the lowest possible
initisl Convession Price of HK$0.25 per Ci ion Share by [mp Y. 8
wotal of 498,000,000 Conversion Sharea wil) be issued by China Star and an
aggregate of 1.202,646,608 Chins Star Sharcs will be in issue a3 ealasged by
such y will then be i d in approximuiely 41.41%
of the colarged |uu=d share capital of China Star,

Fractions of Conversicn Shares will not be isaued on conversion and no smount
in licu thereof shali be refunded to Improvemany.

Lmprovemany will not be eatitled o receive potice of. atiend or vote at any
geoeral meetiog of China Star by reason only of it being the holder of the
Convertible Bord.

No application will be made for the listieg of the Convertible Bond on the
Stock Bxchange or any other stock exchange. An application will be made by
China Star for the listing of, and permission to deal in, the Conversion Shares
1o be ixsued as a result of the exercise of the conversion rights attached to the
Bonds.

The obligations of China Star arising uader the Bonds shall at all times rank
equally amnng themaelves ud pari passu with all other present and futnre
d and bordi blig of China Star.

The Conversion Shaszes shall, when issued, rank pari passu in all respects with
all other issued share capital of China 5rar on the date of coaversion includisg
the ight to all dividends o1 other distributions.

If China Star fails to pay say sum io respect of the Convertible Bond when it
becomes due and payable, interest shall accrue on the averdue sum at the prime
rate a3 quoted by The Hongkong and Shanghai Banking Corporation Limited
plus 3.0% per annum from the duc date, calculated on the basis of the actual
aumber of days clapsed and & 360-day year.

(Page 2}
SHAREHOLDING STRUCTURE OF CHINA STAR
Based on the best of the knowledge and information available to the respective direcrors of [TC and
Hanny, set out below is the sharcholding structuse of China Star and the etfect of conversion of the

Bonds assuming oo change in the sharcholing structare of Chiaa Star dusiag 1he period berween the
date of this anoovacement and the conversion of the Bonds:
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At at the date of this annovecement, po decision hat beca made as 1o whetber or when or the extent to
which the conversion rights swached to the Convertible Bond arc ta be eaescised by lmprovemaoy. The
cxtent of exercise of the conversiop rights sttached to the Convertible Baad by Improvemany wil)
depend o6 4 pamber of factors such as the future financinl position and business prospects of the China
Star Group and the market performance of the China Star Shares.

Depending on the then shayeholding stzucture of China Suar and the extent to which the conversion
rights of the Convertible Bond are to be exercised by Improvemany. Improvemany may become intecested
in 30% or more of the enlarged issued share capital of China Star upon cosversion of the Convertible
Rond. In such circomstances. lmprovemany will be cbliped to make s d offer o the tharehold
of Chins Star to scquire a)j the China Staz Shares sad comparable offers to the holders of other
secorities of China Star, other than those alteady awaed or agreed 1o be acquired by lmprovemany and
parties actiog in concert with it, ia sccordance with Rule 26 of the Takeovers Code. lmprovemany will
coraply with the relevant requizements of the Takeovers Code tn the evend that an obligation for &
mandatory general offer wrises.

INFORMATION ON CHINA STAR

The China Star Geoup is principally engaged in film production. distribution of film and television
drama series, and the provision of post.production services.

According to the annual report of Chinn Star for 1be year ended 31 December 2005, Ihe China Star
Group recorded an sudited lidated turnover of appreximately HK$165.3 million and HK$92.2
million for each of the two years ended 31 December 2004 48d 2005 respectively. The auvdited
consolidated loss before and after taxation and minosity interests of the China Star Groep for the year
ended 31 December 2005 were approtimately HKS20.9 million aad HK$21.0 million respectively. The
andited consolidated toas before 1ad after tazation snd minerity interesis of ke China Star Group for
the year ended 31 December 2004 wete both approximately HK$303.2 million.

Ay stated in the interim repore of China Siar for the six meaths ended 30 Juae 2006, the China Star
Group recorded 1a wnaudited cossolidated turnover of approximately HK$56.0 million as compared
with HK3$46.4 millioa for the same period is 2005, The unaudited consclidated profit before and after
taxation and minority interests of the Chisa Star Group for the six mombs ended 30 Jupe 2006 weac
both approximately HK$71.0 million. The unaudited consolidated pet asset value of China Star attributable
0 ita thareholders was approximately HK$702.6 miltion as at 30 June 2006.

[TC and Hanny understaed from China Siar that China Star iatends to apply the net proceeds from the
issue of the Boads of approximately HKSt39 millica for the acquisition by China Sear of a 38.5%
equity interest in Kingsway Hotel Limited from Great Trust - Gestao E Participacoes, Limitada, detsils
of which wers tet out in the announcement of China Star dated 4 Janwary 2007,

REASONS FOR THE SUBSCRIPTION

ITC is sp investment boldisg company which directly and indirectty hoids sirategic investments in 2
number of listed companies. The principal activities of the ITC Qronp cnrnpriu invesiment holding. the
ptavision of finance, the provisicn of management services, property i . reasucy in

trading of buildiog materiala and machinery sad the provision and operation of an anmnet-hnsed pracnous
metals trading platform.

The Haany Group is principaily engaged in the rading of securities. propesty investment and trading.
holding of vessels for sand mining and other strategic investments including iovestments in associsted
companies whose shares are listed on the Stock Exchange and the Singapors Exchange Limited snd
long-term convertible notes issoed by compapics whose shared are listed on the Stock Bxchange, Hanay
is an investmeni holding company.

1a light of the impsoved financial tesults of the China Star Group for the iz months ended IO Juae
2006 and the intended use of the oet proceeds from the issue of the Bonds fot the acquisition of equity
interest in Kingsway Hotel Limited. the directors of Hazay are optimistic about the business proypects
of the Chiaa Star Group. The Coavenible Bond is to be ipsued to lmp: any at & 5% di 10 the
principal amount. The conversion rights sttached 1o the Convertible Bood offer Improvemany s five:
year time frame to evaluste the financial performance of the China Star Group and the market performaace
of the China Star Shases, and the flexibilily 1o acquire equity interests in China Star and an opportunity
to tajoy any potential capital gain in the value of the China Star Shares. Based on the above, the
directers of Hanny ider that ¢he § isinthe i of Hinoy and the Hunny Shareholders
a5 & whole and the terms of the Subscription Agr are fair and ble na far as the Hanny
Shareholders are concerned. Bated on the xbove, the directors of ITC also consider that the Subscription
is in the ipterests of ITC and the sharebolders of ITC as 1 whole and the ums of the Subacziption
Agrecment arc fait 4nd reasonable as far as the shareholders of 1TC are

FINANCIAL EFFECTS OF THE SUBSCRIFTION

At present, Haony intends to fuad the Subscription by its isternal rescuzces. [t is expecied that the
Subscription would aot have materisl impact oa the net asset position of Hapny or ITC.
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GENERAL
The Subscription constitutes a discloseable transaciion for Hanny under the Listing Roles, A circular
of Hanay containing. among other things, details of the Subscriptics Agieemeat will be despatched
1o the Hanoy Shareholders as soon as practicable.
As 20 the date of this snnovncement, the ITC Group holds 169,471,504 Hanny Shares, representing
approximately 6T.10% of the total isswed share capital of Hanny. As Haony i$ an indirect noa-
wholly owned subsidiary of ITC, the Subscriplion also tonstituics a dise]eseable transaction for
ITC wader the Listing Rules. A circular of ITC contsining, among other things, details of the
Subscription A will be & hed to the shazeholders of ITC as 2000 43 practicable.
Should Improvemany decide ta exercise the cooversion righty artached to she Convertible Bond,
Haooy sad ITC will comply with the Listing Rules and the Takeovers Code. and seck approval from

their respective shaseholders (if necessary) as and when appropriate.

DEFINITIONS

1o this annonacement. the following terms have the following meaniogs:

“Bonds”

*China Star”

“China Star Group”
“Chinz Star
Shaze{s)"
“Completion™
“connected
personis}”
"Cooversion Price”

“Ceavession Shares'

“Convertible Bond”

“Haany”

“Haany Group™

“Hauny Share(s)™

“Haony
Shareholdes(s)”

"Hong Kong"

“lmprovemany™

“ITe

“TTC Group”
“Listing Rules”
“Macau Success™

“Muturity Date™

“QOther Subscription
A "

the zero-coupon coovertible Bonds due 2012 in the aggregale principal amount
of HK$168.5 million {including the Convertible Bond) proposed to be issued by
China Star, which entitle the bolder{s) thereof o convert the principal amount
outstanding into the Conversion Shares at the then effective conversion price
China Star Entertainment Limited (stock code: 326), a company incorporated
is Bermuda with Limited liability, the shares of which are listed on the maio
board of the Stock Exchange

China Star and jts subsidiaries

fully paid ordinary sharc(s) of HK$0.05 ¢ach io the share capital of Chipa
Star

completion of the Subscription Agrecment

have the meaning as defined to the Listiag Roles

che ipitial conversion price of the lower of {i) HKS$0.32 per Coavession Share:
and {ii) the average closing price of China Star Share for the ten trading days
prior to the date of the issuc of the Convertible Boad, provided that the initial
coaveesion price shall in 1o event be less than HK$0.25 per Copversion Share
(subject to adjustments purseant to the terms of the Convertible Bond)

nmew China Star Shares which will fall to be ablotted and issved by China
Star upon the exercise of the conversion rights sttached to thz Boods
(including the Convertible Bond) at the then cffective ¢onversion price

the Bend with a principal amovat of HK$124.5 millicn to be subscribed by
Improvemsny pursuant to the terms of the Subscription Agreement

Hanay Holdiags Limited (stock code: 275), a company incorporated in Bermuda
with limited liability, the shares of which are listed on the main board of the
Stock Exchange. and an indizect non-wholly owned subsidiary of [TC

Hanny snd its sabsidiaries

ordinary share{s} of HK$0.01 each in the issued share capital of Hanny
holder(s) of the Hanny Share(s)

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

Improvemany Internaticnal Limited, s compasy ipcorporated in 1be British
Virgio Islands with limited kability aad an indirect wholly-owned subsidiary
of Hanay

ITC Corporation Limited (stock code: 372), a company incotporated in
Bermuds with limited liability and whose shares are listed on ihe main
board of the Stock Exchange

ITC and sta subsidiaries

the Rules Governing the Listing of Securities on the Stock Exchange
Maceu Success Limited (s1ock code: 487), a p i P din B
with limited lLiability and whose shares are listed oo the main board of the Stock
Exchange, being the holdiag company of one of the subacribers of the Boods
the day falling 5 years from the date of issue of the Coavertible Bond or, if
that is not a busi day, tie ficst busi day th 1

the other two subscription agreements both dated 19 January 2067 for the

“Stock Exchange”™

bacription of the Bonds (exctuding the Coavertible Bond) with an aggregate
principal amount of HK$44 0 million entered into between China Star and
the other two subscribers
The Stock Exchange of Hong Kong Limited
the sub of the C. ible Bond by Improvemeny purseant to the

“Subscription™

“Subscripticn
Agreement”

“Takeovers Code™
"HKS$"
g

tesms of lh; Subscription Agreement
the conditional subscription sgreement dated 1% Japuary 2007 entered
inlo between Improvemany and China Star in relation to the Snbscription,
subject to the terms and conditions contained therein

the Hong Kong Code on Takeovers aasd Mergers

Hong Kooag dollar, the lawful currency of Hong Kong

per cenl

Ag at the date of this annovacemeat, the directers of ITC are as fellows:

Executive Directors:

Cir. Chan Kwok Keung, Charles {Chairman)
M3s. Chao Mei Wah, Rozanna
{Deputy Chairman & Manoging Dvirector)

independent Non-executive Directors:
Mr. Chuck, Winston Calpior

Mr. Lee Kit Wah

Hen. Shek Lai Him, Absaham, 2.0,

Mr. Chan Kwok Chuen, Augusune
(formeriy known as Mr. Chan Kwok Hung)

Mr. Chan Fur Yan
Mr. Chewng Hea Kit

As at the date of this anncuncement, the directors of Hanny age as follows:

Execurlve Direcrors:

Dr. Chan Kwok Keung, Charles {Chairman)
Dr. Yap, Allan {Managing Director}
Mz Lui Siu Tsuen, Richard

Independent Non-executive Directors:
Mr. Kwok Ka Lzp, Alva

M1 Woag Kisg Lam, Joaeph

Mr. Sin Chi Fad

{Depury Managing Director)

By order of the board
1TC CORPORATION LIMITED
Dr. Chan Kwok Keang, Charles
Chairman

By order of the boagd
HANNY HOLDINGS LIMITED
Dr. Chan Kwok Keung, Chartes

Chairman

Hoog Kong, 26 Janvary 2007
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