SEERAER A A HANNY /

(Incorporated in Bermuda with limited liability) P 5:‘ O "-l Y Ff_ D
+ b VISIONS AHEAD
PN -2 A 103 Oj(@j %
’ CCICEOF s Ogﬂ -
Date: 4 April 2007 CORPORLTE Fio

By AIRMAIL

fice of International Corporate Finance _

S T

100F Street North East
Washington DC 20549
USA.

BES , L
Dear Sirs, T AVAILABLE COPY SUP P

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

We enclose herewith the following documents of the Company for filing under the ISIN US
41068T2087:-

1. a copy of the joint announcement dated 3 April 2007 issued by ITC Corporation
Limited, See Corporation Limited and the Company regarding the despatch of circular
advertised in ‘The Standard (English version) and Hong Kong Economic Journal
(Chinese version) on 4 April 2007; and

2. a circular dated 4 Apzil 2007 regarding the discloseable transaction in relation to the
undertaking, the underwriting agreement and application for the whitewash waiver.

Thank you for your kind attention.

Yours faithfully,
For and on behalf of

HANNY HOLDINGS LIMITED PROCESSED
(p " MAY 04 2007

Florence Kam THOMSON
Company Secretary FINANCIAL
[vw
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1e Standard, Wednesday, 4 April 2007

The Stock Exchange of Hoxg Kong Limited iakes na respensibilisy for the comrents of 1his . makes no zem
reliance agan the whole ot any part of the cansenrs of thit axnounuemen?.

SEE CORPORATION LIMITED
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DESPATCH OF CIRCULAR DESPATCH OF CIRCULAR DESPATCH OF CIRCULAR
A

EXPECTED TIMETABLE
IN RELATION TO
THE PROPOSED RIGHTS ISSUE
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HANNY HOLDINGS LIMITED  ITC CORPORATION LIMITED

The circular of the Company ¢ontainlng, among other {!
Fights lasue sod Whitewseh Waivee: (i1} a letier of ndvice from Hereules Capital Limited. Lhe independe

ITC respectively os 4 Apeil .

with their swn prefessianal advisers,

On 2 Apti 2007, the Underwriter and Taifook Securitiea Company Limited eatered into the Placing Agreement for the purpose o 3 l
Fule & 08 of the Lisring Rules intmediately upon the completion of the Righis Ixaue. Tn order to reflect Lha terns of the Placing Agreemeat in the ¢lcculas of the Company, the Company hat applied fur & waivers from the st comphance

with Rube 3.2 of the Takeovers Code by extending the despatch date of the cireulsr of the Company 10 00 later thas 4 April 2007.

1. (3) deluils of e Rights [ssuc and ihe Whitewasb Waiver; ( '
financial adviner 1o the Independent board commiltes and the Indcpesdent Shareholders on the Righis l13uc and Whitewash

Waiver: and {iv) wotice of U SGM of the Company will be deapaiched to Sharehoiders on 4 Apvll 2007, Details of the expected timetable of the Rights lizsue are alsa included in this sanguscement.
The circulsrs of Husny sad ITC containing. amony other things, details of tbe Hanny's Usdertaking. the Underwricing Agrecment. the Placing Agreement and (e Whitewash Waiver will be despatched to the 1harcholdery of Hanay and
o7,

The Rights {ss0¢ Is condliisnal, Inter slls, upon the fulfiliment of the conditlons s#1 eut undec the section headed
the spproval of the Independent Sharebolders 41 ihe SGM by way of pell, The Rights lssae b conditla
Underwriter het terminating (he Usderwriling Agreemeni. Accerdingly. the Rights laane may sr msy sot proveed,

Any dealtug {8 the Shares from the date of this donsuncement up in the daic #n #hick afl the conditlons of the Rights Issue are fulfilied, snd sy draling [n the Rights Shares In (Beir nll-paid fazm =ill accerdiagly bear ihe rish
that the Rights lssue may nod become mncondliional o5 may not preceed. Any Shareholders or viher persont coatemplating any dealings in the Shurex or the Righty Stares in thetr oil-paid furm are cecommended fo cansull

of easuring that no less thag 25% af the issued share cagitul of the Company will be held by 1he public vades

u letier of ion Erom 1he i boerd ittee 1o the Indcp

“Conditlans of the Rights lsswe™ of the clrcular of the Company, In particular, the Righls [rsue i canditional

L ap the Whidewssh Walver having been granted by the Executive. The Rights [ssue is alea subjeet (o the

Reference is made 10 the joint announcement of the Company, Hanny asd ITC dated L3 March 2007 (tha “Jaint
Anaguncement”) in relation 10, among ather things, the Rights [ssue and the Whilewath ‘Waiver. Terms uzed ia chis
wancoscement thall have the same meanisgs as thase defined in the Joint Annowaccmest walesy the coatext requizes
otherwise.

THE PLACING AGREEMENT

For the purpusc of easuring 1he public float af the Company vpom complction of the Rights lisue, the Uadeswaier and
Tailook Securities Company Limited (the “Placitg Agent”} entsred imo & placing ag {the “Plaring Ags "
oo 2 Apri} 2007, pursuant 10 which the Placing Ageat agreed 10 act 23 the agemt far Hanny to procure placeer for of
Esifing which, itself to purchase up to 10,000,000 Rights Shacer at HKS0.2 each. In the event that the Placing Agent ix
eequired to subscribe For 70,000.000 Shares, Lho Placing Agest shall as soon 13 pracricable place down the Sharer
through sub-placees (0 ensure that the shanehalding of the Placing Agent m the Company ta be so more than 10%. As &
eeault of the Placing Agreement ind on the b t the Placing Aged! is mor required ro rwbscride dully for 70.500.000
Shares, no leas than 25% of the istwed share capital of the Company will be held by the public under Rule $.08 of the
Listing Roles immedistely upon the completion of the Rights latuc,

DELAY IN DESPATCH OF CIRCULAR OF THE COMFPANY

Pursoant to Rale .2 of the Takeavers Code. the Company is required to despaich a cireular in relation 6. among other
things, the Company's proposcd Righis lssue invalving the spplication for the Whitewash Waiver by Hanny 1o the
Charchalders wilhin 21 days afier the date of the Joinr Anmouscemeni, which is on or before 3 April 107 la arded 1o
reflect the wims of the Placing Agreeewnt va the circular of (e Campany, the Company ha Made 48 icazion ta the

{iiy  in foret 1n Hong Kong m sny Tocal (ime beiwesa 1200 anan aad 400 pm. ow ® May 2007 lagcad it
Targat ume of sccepiance ¢ snd paymenl for the Reghts Shares will be rescheduled w0 4 (0 p o an b

iollowing Buuseis Day which docs mol have ¢ither of thesc warmage 1s force #1 any fumd betacen 0
am e 00 por.

(5 Sharey doew mor ke place on @ May 1007, the st

KM the ludeat nime Far aceeprance of anil puyment for the Ri
mnnuncemsend may be BTcoied, A press anmuBoe meat w

mentioned in e sechion headed “Evpected 1mecable™ in thi
b madc by the Cumpany in wch crent

WARNING OF THE RISKS OF DEALINGS IN TEIF SITARES AND RIGHTS SIIARES
EN THETR NIL.PAID FORM

The Rights Irsur is conditional. Inter alin, apan the fulfillment of the conditiens sei sat wnder the seclinn Reads
nConditlans of e Rights [saue™ of the clrcular of the Company. lu particular, the Righta lssur iz conditiva.
upan the appruval of the Independent Shareholdecs ot the ¥¢M by way of pall. The Rights fasue {3 eandlen.
wa the Whitewnsh Waiver having been granted by the Excoutive, The Hights Issue Is zho subject Lo the Underwitts
uel terminating the Underwriting Agreement. Accardingly, the Righis Isue may or riay el preceed.

Any deallng in (he Shares from (he dnte of this announcement up to the date on which a1l the conditiens uf 1f
Rights Lssue are Tullilied, and sny dealing in the Rights Shares in theic nli-pald torm will sccardingly bear o
risk thai {the Rights ssue may nat become wocendittanal or may ool preceed. Any Sharehnbders m " I

Enecutive for extensinn of time tor deapatch of the circtla of the Company from 2 April 2007 to 4 April 2007,
DESPATCH OF CIRCULARS
The circulas of the Company conl £ amony other things, i} detaits of The Rights Lytee and the Whitewath Waiver;
Oil & lester of ion from the indep boar iltce to the Independent Sharchalders: (i) a letter of
advice from Herculer Capitat Limited, the indepenceni finsncinl adviser (o the independent board commitice and the
[adependent Sharehalders on the Right lisue and the Whitcwath Wiaiver; and {vv) motice af the SGM of the Camprny
will be despaiched to Sharcholders an 4 April 2007.
The circular of Hanny containing, among ethe: things. details of the Hunny's Uaderiaking, the Underwriliog Agieemenl,
the Placisg Agresment and the Whilewnsh Waiver will be deapaiched to Ihe thureholders of Haooy on 4 Apnil 2007,
The ciecybar of TTC costainiag, smong olker tkings, delalls of the Hanoy's Usdcetaking. the Underwriting Agreement,
tw Placing Agreemeot aad the Whitewash Warver witl be despatched ta the sharcholders of ITC on 4 Aprd 200T,
EXPECTED TIMETABLE
Set out below is an imdicali i for the i ion of the Rights lasue. The rimetable 13 Jubjpect to the
results of 1he SGM sad other changes in accordance wich any agreement to be made beiween the Compasy and the
Underwrilez. The Company wilt natify Shatcholéers of sny changes 1o the expecied timeiable by way of pross
anauuncemeni(1) a3 wnd when appropriate. Skarehalders are recainmended to conslt cheir licensed yecurilies dealers,
i d utive in icies, other licensed i back ligi profeasionst o
other professionsh advisers if they are in any doubt sbout the urangermcaty described betow.

2067
.. Priday, 13 April
. Monday, L6 April

Last day of dealings n the Sharea oa 1 cum-rights basis .
Comerncement of dealings in ihe Sharet on an ex-nghts besis .

Lstew time for lodging sranafers of Shared la be entitled for
the Righes luame ..

Buok close period to delermeoe the entillemeats knder
the Righls lisoe (both daies inchusive) ....... .

tiveee. - 4:00 p.m. un Tuesday, LT April

. Wedneaday. 1R April «o

Monday, 13 Aptil
Latess time for return of form of proay dor the SGM ...l cever aes 2230 poow. on Setorday, 21 Agpril
$OM 2:30 p.m. on Monday, 13 April
Recerd Dale .oooooviirio-nins © v+t Monday, 13 April
Publication of as ancouncement in reipect of the rerolts of the SGM . .. Tuwesday, 24 April
Re, Tucaday, 14 April
Praspeetus Documents to be posted .. v Tuesday, 24 April
First ¢ay of dealings inm mil-paid Rights Shares ., . Thursday, 26 April
Latest zme for splitting oit-paid Righis Shares . 4.00 p.n1. o Monday, 0 April
teeeteieneeanas . Friduy, 4 May
. 400 p.m. on Wednesday, ¥ May
... Monday. L& May
.+» Tuasday, 15 May

Laal day of denlingy in nil-puid Raghts Shurea
Latess tinee for sccepiance of the Righis Shives and pryment .
Underaning Agreemenl becomes unconditional
Annagncgment of the resulls of ithe Righta [asue 10 be publithed . |
Refund cheques for wholly and pantialty wnsucccasiul ¢xcess

applications to be posted ........... P P Wednesday, b May
Sthare centificatcs for the Righis Shares ta be posted on or belate ... ... e, Waednesday, 16 May
Newies.
() Dualings i te fully-paid Rights Sharts will cominence ax sooh i dee relevanc % recevwe the sbare
for che Rights Shares.
({1} AlL et lo this ansosncensesl sefer 1o Hong Koag Lime.

(i} Effecs of bad wenther an Ube latent nme for acceptance uf amd paymsent fof Righis Shares
The lstest ume for scceplance of and prymes! [or Rights Shaces will not take place if thers Is:

- 1 tropical cyclane warning rignal sember N ar above, 8
- # “Black” fainsionn warmiayg
(3 i rorce m Huag Kon y towsd seme hehiwe 12 U0 nian and ne Ionger 1n force slier 3300 noon on ¢

May 2T, Insicad vea ) Ume of mecplance of xnd puyment for the Rights Sharer will be cvtended ta
1.00 . on the same Busness Day.

ing any dealings in the Shares or the Rights Shares [ (beic ail-paid form are recommended (o consn
wiih thely ewn professlonal advixers.

CLOSURE OF AEGISTER OF MEMBERS

Lo order to be reglatered s members of the Company on Atonday, 13 Aprll 2007, Sherehalders must fodge 1
retevanl transfers of Shares (wilh the velevant share cerlificates) with the registrar of the Campany. Tene
Limited at 26th Flaar, Tsbury Cenire, 23 Queen's Read East, Heng Kong by 4.00 p.m. en Tursdsy, 17 Ape
2047, The crglster of wicmbers of the Company will &e clazed frem Wedaesday April 2007 (o Monday. ;
Apeil 2007, both £aier Inctusive. No (ranster of the Shares will be frglsiered duriag his period.

Om behalf of the board of On behulf of the boued uf On bebsadl of 1he baard ol
See Carparation Limited Ianny loktings Limited (TC Corparatian Limited
Mr. Yo Kam Kee, Lawrence Dr. Chad Kwok Keung, Charles Dr, Chan Kwok Keang, Charlex
R MAE SF Churrmun Charrmun
Chatrman

Hong Komg. 3 Aprid 2007

Ax ul the date of this announcement. (e Directors are 4y Followsy

Exccutive directurs: Independeal nom-eaerurive directory,
Mr. Yu Kam Kee, Lawrence F S, M B E. /P Mr. Lt Fui Lusy. Darny

Mr. Wang Yat Cheung Mr. Nj los Yue, Hevinan

Mr, Yu Kam Yucn, Lincala Hon, Shek Lai lhim. Atwaham 2 7
Mr. Tang Chin Shing M. Fomp Shing Kwang, Machsel

Mr, Cael Chang

Aux at the dale of this sanouscement, the Jirerlors of Hanny are as follows:

Execuriae directors: Independent nan-caccuteee dicectart
DPr. Chan Kwok Keung, Charles (Charrunan) Mr. Kwok Ka Lap. Alva
Lr. Yep. Allan | Managing [isecfar) Me. Wong King Lam. Fuseph
Mr. Lui S1u Tsuen, Richand 1Dcputy Mamaging Directert M1, Peon Xwok Hing. Alvee
As a1 the dute of this announcement, the directors of 1TC aze ay follows.
Executive direcrirs; Independent mon-executive dhreciors
De. Chan Kwok Kevng. Churlts ¢ Chwirman} M. Chack, Winsian Calpior
My, Chau Meci Wah, Rosanna Mr. Lee Kiv Wah
{Depicty Choirman end Managing 1irecior) Hen. Shek Lai Hun, Abraham. sr
Mz, Chan Kwok Chuen, Augsstine
Mz, Chan Fil Y

M. Cheung Hon Ku

The direcines of the Compauy joinily end teverally aicepr full cesponaibiliy for the azeurars of the informari.
contained in thiz anavamcrsgal (ather than thoge refating ra the Hanny Group and the ITC Gronp) and confirm. huvi
made all reasomablc eoguesies, that 2a the beai of theie Luawiedge, opinions capressed o thes unsuwacement tathes th
thace relesny to the Humay Groap and vhe ITC Gronpy have been uenved ar afier dur ind coveful comideraton o,
there dee o other faces (wnher than thate erlating to the Hanay Group and the ITC Graupt aoe connned e 1
enmonucement, the sansvion of which would make any tratcaeni in ths b AL EmanT BUTHEd N

The directoes uf Hanme jorntly end severally ugeepy full seponntbeliry Jor the uccaracy of the mfurmoziun cantatned
this ennouncement (¢ther than thase refating 1@ the Grovp aud the F1C Group) wnd confirm, hosving made ali reatonal
enyuicies, shat 1o the best wf their kasntedgr, opimons exprececd un this annowuncerment (other thau thase relating e 1
Growp and the ITC Group) Kave beea areticd ot afier die ond carcpul comsideration #nd there are #o siher fucts (urk
thar ihose relanng 10 the Groep ond the ITC Groupt aot contained ie thin aarcouncemeni. the omission of which oo
mrke airy sturemeni i thdy urnpuncament mixteuding.

The directars of [TC jorarts and veverally accepe full responsibilice for the acceracy of the eformal 1eAdinrd
his unmewrcemes (orher thun thase relating 1 the Geoup and Harav Groupt and confirm having ma reasonat
enguiried, that 1o the bext of theiv knowiedge, opinions expresred in this qrauuncemeat tother thau thave relonng ta @
Group and Hamav Greupt have been arrived i after due and 1 drefol Considrration aud there are auv other fuain fetth
rhan thote relaning (o the Groug and Harny Grouph noi cawtained 1m thit dampus: emiens, the omtiion of which woe
micke aAy Batemens in this naonacement misieading.
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,YOWR [MMEDIATE ATTENTION

If ymj are; m any doubt as to any agpect of this circular: 01' a8 t.oathe action to bc Laken, you sheu]d

J
‘imme 1ately ‘consult youn llcemegl %eourmcs dealer bank manngcr" sollcuor professnonal m:countam fof *
other professlonal adwser ’ “*.
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DEFINITIONS

In this circular, the following

otherwise requires.

“Announcement”

“associates”
“Board”

“Business Day”

“Company”

“concert parties”

“Convertible Notes”

“Director(s)”

“Dr, Chan”

“Executive”

“Group”
“Hong Kong”

“ITCH

“Latest Practicable Date”

“Listing Rules”

“Model Code”

expressions have the meanings set out below unless the context

the joint announcement of the Company, See Corporation and
ITC dated 13 March 2007 in relation to, among other things, the
underwriting for the Rights Issue

has the meaning ascribed to it under the Listing Rules
hoard of the Directors

a day on which banks are generally open for business in Hong
Kong other than Saturday

Hanny Holdings Limited (stock code: 275), a company
incorporated in Bermuda with limited liability and the issued
shares of which are listed on the main board of the Stock
Exchange

has the meaning ascribed to it in the Takeovers Code

the convertible notes due 2010 issued by See Corporation in the
principal amount of HK3$170,000,000 to the Company on 10
August 2005

the director(s) of the Company

Dr. Chan Kwok Keung, Charles, the controlling shareholder of
ITC, and Chairman of ITC and the Company

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

the Company and its subsidiaries

Hong Kong Special Administrative Region of the PRC

ITC Corporation Limited (stock code: 372}, a company
incorporated in Bermuda with limited liability and whose issued
shares are listed on the main board of the Stock Exchange

2 April 2007, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

Model Code for Securities Transactions by Directors of Listed
Issuers set out in Appendix 10 of the Listing Rules
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DEFINITIONS

“Mr. Yu”

“pch

“Prospectus Documents”

“Record Date”

“Rights Issue”

“Rights Share(s)”

“See Corporation™

“See Corporation Group”
"

“See Corporation Share(s)

“Settlement Date”

“GFC™

“SFO"

“Share(s)”

“Shareholder{s)”
“Stock Exchange”

“Subscription Price”

“Takeovers Code”

Mr. Yu Kam Kee, Lawrence, an executive director and a
shareholder of See Corporation who s interested in
approximately 6.38% of the existing issued share capital of See
Corporation as at the Latest Practicable Date

The People’s Republic of China
the prospectus, the provisional allotment letter and the excess
application form to be despatched to the shareholders of See

Corporation in connection with the Rights Issue

23 April 2007, being the date by reference to which entitlements
under the Rights Issue will be determined

the proposed issue of 517,013,864 Rights Shares at the
Subscription Price on the basis of four {4) Rights Shares for

every See Corporation Share held on the Record Date

the See Corporation Shares proposed to be issued and allotted
pursuant to the Rights Issue

See Corporation Limited (stock code: 491), a company
incorporated in Bermuda with limited liability and the issued
shares of which are listed on the main board of the Stock
Exchange

See Corporation and its subsidiaries

share(s) of HK$0.01 each in the share capital of See Corporation
the third Business Day following the latest date for acceptance
of, and payment for the Rights Shares, or such other date as the
Underwriter and See Corporation may agree in writing

Securities and Futures Commission of Hong Kong

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

ordinary share(s) of HK$0.01 each in the share capital of the
Company

holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

the subscription price of HK$0.2 per Rights Share pursuant to
the Rights [ssue

the Hong Kong Code on Takeovers and Mergers
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“Undertaking”

“Underwriter”

“Underwriting Agreement”

“Underwritten Shares”

“Whitewash Waiver”

,“Wing On”

L‘HK$11

“%u

an irrevocable undertaking dated 6 March 2007 given by the
Company in favour of See Corporation that the See Corporation
Shares beneficially owned by the Company will not be disposed
of from the date of such undertaking to the close of business on
the Record Date and that it will take up its entitlement under the
Rights Issue in full

the Company

the underwriting agreement dated 6 March 2007 entered into
between the Company and See Corporation in relation to the
underwriting and certain other arrangements in respect of the
Rights Issue

367,047,620 Rights Shares, being the total number of Rights
Shares to be issued pursuant to the Rights Issue less those
Rights Shares agreed and undertaken to be taken up by Mr. Yu,
the Company and Dr. Chan

a waiver pursuant to Note 1 of Notes on dispensations from
Rule 26 of the Takeovers Code from making a general offer for
all the issued See Corporation Shares as a result of any
acquisition of voting rights in See Corporation by virtue of the
subscription of the Rights Shares by the Company and its
concert parties under the Rights Issue and that pursuant to the
Underwriting Agreement

Wing On Travel (Holdings) Limited (stock code: 1189), a
company incorporated in Bermuda with limited liability and the

issued shares of which are listed on the main board of the Stock
Exchange

Hong Kong dollar(s), the lawful currency of Hong Kong

per cent.
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LETTER FROM THE BOARD

HANND

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(fncorporated in Bermuda with limited liakility)

(Stock Code: 275)

Executive Directors:— Registered office:—
Dr. Chan Kwok Keung, Charles (Chairman) Clarendon House
Dr. Yap, Allan (Maraging Director) 2 Church Street
Mr. Lui Siu Tsuven, Richard (Deputy Managing Director) Hamiiton HM 11
Bermuda
Independent non-executive Directors:-
Mr. Kwok Ka Lap, Alva Head office and principal place of
Mr. Wong King Lam, Joseph business in Hong Kong:—
Mr. Poon Kwok Hing, Albert 31st Floor, Bank of America Tower
12 Harcourt Road
Central
Hong Kong

4 April 2007

To the Shareholders and, for information only,
to the holders of convertible bonds

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION
IN RELATION TO
THE UNDERTAKING,
THE UNDERWRITING AGREEMENT
AND
APPLICATION FOR THE WHITEWASH WAIVER

INTRODUCTION

On 13 March 2007, the Company, See Corporation and ITC jointly announced that the Company
entered into the Underwriting Agreement on 6 March 2007 with See Corporation in relation to the
underwriting and certain other arrangements in respect of the Rights Issue to be implemented by See
Corporation. Pursuant to the Underwriting Agreement, the Underwriter has agreed to fully underwrite
up to 367,047,620 Rights Shares at a price of HK$(.2 per Rights Share, which represents approximately
56.80% of the issued share capital of See Corporation as enlarged by the issue of the Rights Shares,
other than the Rights Shares which Mr. Yu, the Company and Dr. Chan have undertaken to subscribe
(being 517,013,864 Rights Shares less 149,966,244 Rights Shares to be issued to and accepted by Mr.
Yu, the Compdny and Dr. Chan),

The Undertaking and the transaction contemplated under the Underwriting Agreement constitute a
discloseable transaction for the Company under the Listing Rules.

4
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LETTER FROM THE BOARD

THE UNDERWRITING AGREEMENT

Date: 6 March 2007

Issuer: See Corporation

Underwriter: The Company

Number of Rights Shares A total of 367,047,620 Rights Shares, representing about 56.80%

underwritten: of the issued share capital of See Corporation as enlarged by the

Rights Issue, The remaining 149,966,244 Rights Shares not
subject to the Underwriting Agreement will be taken up by Mr.
Yu, the Company and Dr. Chan pursuant to their undertakings
described below.

Subscription Price: HK$0.2 per Rights Share with nominal value of HK$0.01.

Commission: 2.5% of the aggregate Subscription Price for the Underwritten

Shares, which is expected to be approximately HK$1.8 million.

Conditions of the Rights Issue

The Rights Issue is conditional, among other things, on each of the following conditions being

fulfilled:

(1)

(ii)
(iii)
(iv)

the passing of the relevant resolution(s) by the independent shareholders of See Corporation
approving the Rights Issue and the Whitewash Waiver at the special general meeting of See
Corporation by way of poll;

the posting of the Prospectus Documents to the qualifying shareholders of See Corporation;
the Whitewash Waiver having been granted by the Executive; and

the Listing Committee of the Stock Exchange agreeing to grant the listing of, and permission
to deal in, the Rights Shares in their nil-paid and fully-paid forms either unconditionally or
subject to such conditions which See Corporation accepts and the satisfaction of such
conditions {(if any) by no later than the dates specified in such approval and not having
withdrawn or revoked such listing and permission on or before 4:00 p.m. on the Settlement
Date.

In the event that the conditions precedent have not been satisfied and/or waived in accordance
with the Underwriting Agreement, then all liabilities of the parties thereto shall cease and terminate and
neither party shall have any claim against the other (except in respect of any antecedent breaches and
any matters or things arising out of or in connection with the Underwriting Agreement) and the
irrevocable undertakings by Mr. Yu, the Company and Dr. Chan to accept their entitlements under the
Rights Issue will iapse. The Rights Issue will not proceed accordingly.

The terms of the Underwriting Agreement were agreed between the Company and See Corporation
after arm’s length negotiation and on normal commercial terms,
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The undertakings from Mr. Yu, the Company and Dr. Chan

As at the Latest Practicable Date, (i) Mr. Yu was interested in 8,251,788 See Corporation Shares,
representing approximately 6.38% of the existing issued share capital of See Corporation; (ii) the
Company was interested in 23,239,773 See Corporation Shares, representing approximately 17.98% of
the existing issued share capital of See Corporation; and (iii) Dr. Chan was interested in 6,000,000 See
Corporation Shares, representing approximately 4.64% of the existing issued share capital of See
Corporation. Each of Mr, Yu, the Company and Dr. Chan has irrevocably undertaken to See Corporation
that the See Corporation Shares beneficially owned by them will not be disposed of from the date of
the undertaking, being 6 March 2007, to the close of business on the Record Date and that they will
take up their entitlements under the Rights Issue in full, representing (i} in the case of Mr. Yu,
33,007,152 Rights Shares; (ii) in the case of the Company, 92,959,092 Rights Shares; and (iii) in the
case of Dr. Chan, 24,000,000 Rights Shares,

Termination of the Underwriting Agreement

The Company may terminate the arrangements set out in the Underwriting Agreement by notice in
writing given by the Company to See Corporation at any time prior to 4:00 p.m. on the Settlement Date
if there occurs:

1. (a) an introduction of any new law or regulation or any change in the existing law or regulation
{(or the judicial interpretation thereof); or

(b) any local, national or international event or change (whether or not forming part of a series
of events or changes occurring or continuing before, and/or after the date of the
Underwriting Agreement} of a political, military, financial, economic or currency {(including
a change in the system under which the value of the Hong Kong currency is linked to the
currency of the United States of America) or other nature (whether or not such are of the
same nature as any of the foregoing) or of the nature of any local, national or international
outbreak or escalation of hostilities or armed conflict, or affecting local securities market; or

(c) any act of God, war, riot, public disorder, civil commotion, fire, flood, explosion, epidemic,
terrorism, strike or lock-out;

and in the reasonable opinion of the Company, such change would have a material and adverse
effect on the business, financial or trading position or prospects of the See Corporation Group as
a whole or the success of the Rights Issue or make it inadvisable or inexpedient to proceed with
the Rights Issue; or

2, if, at or prior to 4:00 p.m. on the Settlement Date:

(a) See Corporation commits any material breach of or omits to observe any of the obligations,
undertakings, represenlations or warranties expressed to be assumed by it under the
Underwriting Agreement which such breach or omission will have a material and adverse
effect on its business, financial or trading position; or

(b} the Company receives the relevant notification pursuant to the Underwriting Agreement upon
See Corporation becoming aware of any untrue or inaccurate representations or warranties
contained in the Underwriting Agreement, or shall otherwise become aware of, the fact that
any of the representations or warranties contained in the Underwriting Agreement was, when
given, untrue or inaccurate or would be untrue or inaccurate if repeated as provided in the
Underwriting Agreement, and the Company, shall, in its reasonable opinion, determine that
any such untrue representation or warranty represents or is likely to represent a material
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adverse change in the business, financial or trading position or prospects of the See
Corporation Group taken as a whole or is otherwise likely to have a materially prejudicial
effect on the Rights Issue; or

¢y the Prospectus Documents when published, contain information which would be untrue or
inaccurate in any material respect and See Corporation has failed to promptly send out any
announcements or circulars (after the despatch of the circular of See Corporation or the
Prospectus Documents), in such manner (and as appropriate with such contents), as the
Company may reasonably request for the purpose of preventing the creation of a false
market in the securities of See Corporation.

Upon the giving of notice of termination, all obligations of the Company under the
Underwriting Agreement shall cease and no party shall have any claim against any other party in
respect of any matter or thing arising out of or in connection with the Underwriting Agreement
provided that See Corporation shall remain liable to pay to the Company the fees as may then be
agreed by the relevant parties. If the Company exercises such right, the Rights Issue will not
proceed.

SHAREHOLDING IN SEE CORPORATION

The Underwriter and Taifook Securities Company Limited (the “Placing Agent”) entered into a
placing agreement (the “Placing Agreement’™) on 2 April 2007, pursuant to which the Placing Agent
agreed to act as the agent for the Underwriter to procure placees for or failing which, itself to purchase
up to 70,000,000 Rights Shares at HK$0.2 per Rights Share. In the event that the Placing Agent is
required to subscribe for 70,000,000 See Corporation Shares, the Placing Agent shall as soon as
practicable place down the See Corporation Shares through sub-placees to ensure that the shareholding
of the Placing Agent in See Corporation to be no more than 10%. As a result of the Placing Agreement
and on the basis that the Placing Agent is not required to subscribe fully for 70,000,000 See
Corporation Shares, no less than 25% of the issued share capital of See Corporation will be held by the
public under Rule 8.08 of the Listing Rules immediately upon the completion of the Rights Issue.
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The shareholding in See Corporation immediately before and after completion of the Rights Issue
and the Placing Agreement is as follows assuming no change in shareholding between the Latest
Practicable Date and completion of the Rights Issue and the Placing Agreement:

Upon completion of the Rights Issue
and the Placing Agreement
0% acceptance by public 100% acceptance by public

shareholders of See shareholders of See
As at the Latest Practicable Corporation Corporation
Shareholders Date {Note 1) {Note 2)
Number of Number of Number of
See See See
Corporation Approximate Carporation Approximate Corporation Approximate
Shares % Shares % Shares %
The Company 23,239,773 17.98 413,246,485 63.95 116,198,865 17.98
Dr. Chan 6,000,000 4.64 30,000,000 4.64 30,000,000 4.64
Wing On (Note 3) 6,000,000 4.64 6,000,000 0.93 30,000,000 4.64
The Company and 35,239,773 27.26 449,246,485 69.52 176,198,865 27.26
its concert
parties
Mr. Yu 8,251,788 6.38 41,258,940 6.38 41,258,940 6.38
Other shareholders of
See Corporation
(Note 3} 85,761,905 66.36 155,761,905 24.10 428,809,525 66.36
Tota! 129,253,466 100 646,267,330 160 646,267,330 160
Public shareholders of
See Corporation
(including Wing
On for public
ftoat purposes)
(Note 3} 91.761,905 71.00 161,761,905 25.03 458,809,525 71.00

Notes:

I Assuming that (i) no qualifying shareholders of See Corporation other than Mr. Yu, the Company and Dr. Chan take
up the Rights Shares provisionally allouted 1o them respectively, (i) 70,000,000 Rights Shares were taken up by the
Placing Agent and/or placees procured by the Placing Agent in accordance with the Placing Agreement and none of
the Placing Agent or the placees will hold more than |0% interests in See Corporation; and (iii) all the remaining
Underwritten Shares were taken up by the Company.

2. Assuming all the qualifying shareholders of See Corporation take up all the Rights Shares provisionally allotted to
them respectively.

3 As at the Latest Practicable Date, the Company and ITC were interested in approximately 20.36% and
approximately 1.87% of Wing On respectively. Wing On is an associated company of the Company and is treated as
public Shareholders for the purpose of public float of the Shares.

The Underwriter has undertaken to See Corporation that it shall use all reasonable endeavours to
provide that each of the subscribers or purchasers of Underwritten Shares procured by it (save where
the Rights Shares are taken up by the Underwriter itself) (i) shall be third party independent of, not
acting in concert with and shall not be connected with the directors, chief executive or substantial
shareholders of the See Corporation or their respective associates; (ii) shall take up such number of
Rights Shares as necessary to ensure that the public float requirements under Rule 8.08 of the Listing
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Rules are complied with by See Corporation; and (iii) shall not, together with party(ies) acting in
concert with each of them, hold 30% or more of the voting rights of See Corporation upon completion
of the Rights Issue.

INFORMATION ON SEE CORPORATION

The See Corporation Group is principally engaged in (i) film and television programme
productions; (ii} event productions; (iii) artiste and model management; (iv) music production; and (v)
manufacturing and sale of multimedia electronic products. toys and games products.

For the financial year ended 30 June 2006, the See Corporation Group’s audited consolidated loss
(including minority interests) was approximately HK$264.8 million, comprising losses from continuing
operations and discontinued operations of approximately HK$260.7 million and HK3$4.1 million
respectively. No taxation charge was incurred during the year ended 30 June 2006. The loss is mainly
attributable to the share of loss of associates of approximately HK$148.0 million and the impairment
loss on goodwill of approximately HK$40.4 million resulted from the acquisition of the associates
during the year. The audited consolidated loss attributable to equity holders of See Corporation was
approximately HK$261.9 million. The audited consolidated net assets of the See Corporation Group
attributable to See Corporation’s equity holders as at 30 June 2006 amounted to approximately
HK$155.0 million.

For the financial year ended 30 June 2005, the See Corporation Group's audited consolidated loss
(including minority interests) was approximately HK$44.7 million, comprising losses from continuing
operations and discontinued operations of approximately HK$26.6 million and HK318.1 million
respectively. The audited consolidated loss attributable to equity holders of See Corporation was
approximately HK$36.8 million. No taxation charge was incurred during the year ended 30 June 2003.

As set out in the interim report of See Corporation for the six months ended 31 December 2006,
the See Corporation Group’s unaudited consclidated loss (including minority interests) was
approximately HK$96.3 million. The unaudited consolidated loss attributable to equity holders of See
Corporation was approXximately HK$95.9 million. The unaudited net assets atiributable to See
Corporation’s equity holders were approximately HK$59.1 million as at 31 December 2006.

REASONS FOR THE COMPANY TO GIVE THE UNDERTAKING AND ENTER INTO THE
UNDERWRITING AGREEMENT

The Company is an investment holding company. The Group is principally engaged in the trading
of securities, property investment and trading, holding of vessels for sand mining and other strategic
investments including investments in (i) subsidiaries whose shares are listed on the Australian Securities
Exchange and traded on the OTC Bulletin Board in the United States of America; (ii) associated
companies whose shares are listed on the Stock Exchange and the Singapore Exchange Limited: and
(iii} long-term convertible notes issued by companies whose shares are listed on the Stock Exchange.

On 13 February 2007, See Cerporation announced that it has appointed Mr. Wong Yat Cheung,
also known as Wong Jing (“Mr. Wong”), as its executive director and managing director. Given Mr.
Wong's extensive experience in and influence on the movie industry in Hong Kong, the Board is
optimistic about the future prospect of the entertainment and media business of the See Corporation
Group. Given the limited access to the industry, the Board considers that it is in its interests 10 secure
its interests in entertainment and media business through taking up the Company’s entitlement of the
Rights Shares and acting as the Underwriter. The maximum exposure to the Company in relation to the
Undertaking and the Underwriting Agreement is approximately HK$92.0 million and will be funded
from the Group’s internal resources. Based on the above and in light of the discount of the price of
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each Rights Share to the prevailing market price of the See Corporation Shares, the Board considers the
terms of the Undertaking and the Underwriting Agreement are fair and reasonable and the entering into
of such transactions are in the interests of the Company and the Shareholders as a whole.

WHITEWASH WAIVER

The Underwriting Agreement is conditional upon, among other things, the granting of the
Whitewash Waiver by the Executive and the approval of the Whitewash Waiver by the independent
shareholders of See Corporation.

As at the date of the Underwriting Agreement, the Company and its concert parties were
interested in 35,239,773 See Corporation Shares, representing approximately 27.26% of the existing
issued share capital of See Corporation. Save as aforesaid and the Convertible Notes held by the
Company, none of the Company or its concert parties held any securities or outstanding derivative in
respect of the securities of See Corporation as at the Latest Practicable Date. Pursuant to the
Undertaking, the Company will take up its entitlement of 92,959,092 Rights Shares. Pursuant to Dr.
Chan’s undertaking, he will take up his entitlement of 24,000,000 Rights Shares. In the event that the
Company is required to subscribe for 41,681,334 or more Underwritten Shares under the obligations of
the Underwriting Agreement, the Company and its concert parties will in aggregate become interested
in 193,880,199 or more See Corporation Shares, representing 30% or more of the enlarged issued share
capital of See Corporation. If this happens and in the absence of the Whitewash Waiver, the Company
will incur an obligation to make a mandatory offer to the shareholders of See Corporation to acquire all
the issued See Corporation Shares, other than those already owned or agreed to be acquired by the
Company and its concert parties, pursuant to Rule 26 of the Takeovers Code.

The Company has no intention to incur an obligation to make a general offer for all the issued
See Corporation Shares as a result of subscription of the Rights Shares pursuant to the Underwriting
Agreement. Accordingly, the Company has made an application to the Executive for the Whitewash
Waiver for the purpose of fulfillment of the conditions precedent to the Underwriting Agreement. The
Executive has indicated that it will, subject to the approval of the independent shareholders of See
Corporation by way of poll at the special general meeting of See Corporation, grant the Whitewash
Waiver.

The Company confirmed that none of the Company and its concert parties (including the
Directors) had dealt in any See Corporation Shares or any securities of See Corporation during the
period of six months prior to the date of the Announcement and up to the Latest Practicable Date.

GENERAL
Your attention is drawn to the additional information set out in the appendix to this circular,

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

—10-




APPENDIX GENERAL INFORMATION

1.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of

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

2.

DISCLOSURE OF INTERESTS

(i) Directors’ interests and short positions in the Shares, underlying shares and debentures
of the Company and its associated corporations

As at the Latest Practicable Date, the interests and short positions of the Directors in the
Shares, underlying shares and debentures of the Company and its associated corporations (within
the meaning of Part XV of the SFO) which (a) were required to be notified to the Company and
the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and
short positions which they are taken or deemed to have under such provisions of the SFO) or
pursuant to the Model Code; or (b) were required to be entered in the register kept by the
Company pursuant to Section 352 of the SFO, were as follows:

(a) Interests in Shares

Approximate

% of the

issued share

Number of capital of

Long position/ Nature of Shares the
Name of Director Short position Capacity interest held  Company
Dr. Chan {Nore) Long position Beneficial owner  Personal 1,627,697 0.64%
interest
Long position Interest of Corporate 169,979,504 67.23%
contrelled interest

corporation

Dr. Yap, Allan Long position Beneficial owner  Personal 4,971,956 1.97%
(“Dr. Yap") interest

Mr. Lui Siu Tsuen, Long position Beneficial owner  Personal 3,394,858 1.34%
Richard (“Mr. Lui") interest

Note; This interest does not include interests in underlying shares of equity derivatives of the Company.
This interest needs to be aggregated with those set out in sub-paragraph (b) below to give the total
interest of Dr. Chan in the Company.

Dr. Chan is deemed to have a corporate interest in 169,979,504 Shares by virtue of his interest in
Chinaview International Limited (“Chinaview"). This interest is detailed and duplicates the interests
as shown in the paragraph “Interests and short positions of Shareholders discloseable under the SFO”
below.

- 11 -
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(b) Interests in equity derivatives (as defined in the SFQ) of the Company
Convertible bond

Number of Approximate
underlying % of the
shares issued share
(under equity capital of

Long position/ Nature of derivatives) the
Name of Director  Short pesition Capacity interest held Company
Dr. Chan Long position Beneficial Personal 315.756 0.12%
owner interest
Long position [nterest of Corporate 11,304,682 4.47T%
controlied interest
Ccorporations

(c} Interests in associated corporations (as defined in the SFO) of the Company

(i) Interests in share options of PSC Corporation Ltd (“PSC”)

Approximate
Number of % of the
share  Exercise issued share
Name of Long position/ Nature of Exercisable options held price per  capital of
Director Short position Capacity interest  period in PSC share PSC
Singapore
dollars

Dr. Yap  Long position  Beneficial Personal 20 August 2004 to 5.000.,000 0.086 0.27%
awner tnterest 19 August 2013

Mr. Lui  Long position  Beneficial Personal 20 August 2004 (o 2,000.000 0.086 0.11%
owner interest 19 August 2013

-12-
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(i)

Interests in Wing On

(a)

Interests in shares and underlying shares (other than share options) of Wing
On

Number of
underlying
shares Approximate %
Number of (vnlisted equity of the issued
Name of  Long position/ Nature of  shares held derivatives) held share capital of
Directer  Short position Capacity  interest in Wing On in Wing On Wing On
Dr. Chan  Long position  Beneficial ~ Personal 4,529,800 - 0.74%
owner interest
Long posiion  Interest of  Corporate 135740481 - 22.23%
controlled  interest {Note)
corporation
Long position  Interest of  Corporate - 379,746,835 62.19%
controlled  interest {Note)

COFporation

MNote:

Dr. Chan owns the entire interest in Chinaview which in wrn owns the entire interest in
Gataxyway Investments Limited (“Galaxyway™). Galaxyway owns approximatety 34.33% of the
entire issued ordinary share capital of ITC. [TC owns the entire interest in ITC Investment
Holdings Limited {("ITC Investment™). ITC lnvestment owns the entire interest in Leaptop
Investments Limited (“Leaptop™) and Mankar Assets Limited (“Mankar”), Leaptop owns the
entire interest in Asia Will Limited (“Asia Will™) and Mankar owns the entire interest in Famex
Investment Limited ("Famex™. Famex owns approximately 67.23% of the issued share capital
of the Company. The Company owns the entire issued share capital of Hanny Magnetics
(B.V.L.} Limited ("HMBVI") which in turn owns the entire interest in Powervote Technology
Limited (“Powervote™). Powervote owns the entire issved share cupital of Well Orient Limited
(“Well Orient™)., Well Orient owns approximately 98.92% of the issued share capital of Group
Dragon Investments Limited ("GDI™) which in turn owns the entire issucd share capital of
China Strategic (B.V.[) Limited (“CSBVI"). CSBVI owns 55,22% effective equity interest in
China Enterprises Limited (*CEL™). CEL owns the entire issued share capital of Million Good
Limited (“Millivn Guod™). Dr. Chan. Chinaview, Galaxyway, ITC, ITC Investment and Leaptop
are deemed to be interested in 11,406,000 sharcs in the issued shure capital of Wing On hetd
by Asia Will. Dr. Chan. Chinaview, Galaxyway, ITC, ITC Investment. Mankar, Famex. Hanny.
HMBVI, Powervote, Well Orient. GDI, CSBVI and CEL are deemed to be interested in
124.334.481 shares in the issued share capital of Wing On held by Million Good. Dr. Chan,
Chinaview, Galaxyway, [TC. ITC Investment, Mankar. Famex, Hanny. HMBVI. Powervote,
well Orient, GDI and CSBV] are deemed to be interested in 379,746,835 underiying shares of
Wing On held by CEL.
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(b) Interests in share options of Wing On

Name of Long position/
Director Short position
Pr. Yap Long position
Mr. Lui Long position

Mr. Kwok Ka Long position
Lap, Alva

Capacity
Beneficiat
owner

Beneficial
owner

Beneficial
owner

Nalure of
interest

Personal

interest

Personal
interest

Personal
intergst

Exercisable
period

22 lune 2006 to
21 June 2008

22 June 2006 to
21 June 2008

22 June 2006 to
21 June 2008

Number of
share
aptions
held in
Wing On

4.000.000

4,600,000

500,000

Approximate
% of the
Faercise  issued share

price per capital of
share Wing On
HKS
0.728 0.66%
0.728 0.15%
0.728 0.08%

Save as disclosed above, as at the Latest Practicable Date, none of the Directors had
(a) under Divisions 7 and 8 of Part XV of the SFO, nor were they taken or deemed to have

Code.

SFO:

Long position/
Name of Shareholder Short position

Ms. Ng Yuen Lan. Macy  Long position
{Nowe)

Long position
Long position

Long position

{a) Interests in the Shares and underlying shares

Capacity

Interest of spouse

Interest of spouse

Interest of spouse

Interest of spouse

- 14 -

Number of
Shares held

169.979.504

1.627.697

under such provisions of the SFO, any interests or short positions in the Shares, underlying
shares or debentures of the Company or any of its associated corporations (within the
meaning of Part XV of the SFO): (b) any interests which are required to be entered into the
register kept by the Company pursvant to Section 352 of the SFO; or (c) any interests which
are required to be notified to the Company and the Stock Exchange pursuant to the Model

(ii) Interests and short positions of Shareholders discloseable under the SFO

So far as is known to the Directors. as at the Latest Practicable Date, the following persons
had interests or short positions in the Shares or underlying shares which would fall 10 be
disclosed o the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, or
which were recorded in the register required to be kept by the Company under Section 336 of the

Number of
underlying
shares (unlisied Approximate

equity % of the

derivatives of issued share
the Company}  capital of the

held Company

- 67.23%
11,304,682 447%
- 0.64%

315.756 0.12%
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Name of Shareholder

Dr. Chan (Note)

Chinaview {Nore}

Galaxyway {Mote)

ITC (Nore}

ITC Investment (Note)

Mankar (Note}

Famex {Note}

Note:

Long position/
Short position

Long position

Long position

Long position
Long position

Long position

Long position

Long position

Long position

Leng position

Long position

Long position

Long position

Long position

Long position

Long position

Long position

Capacity

Interest of controlled
corporalion

Interest of controlled
corporations

Beneficiat owner
Beneficial owner

[nterest of controlled
corporation

fnterest of controlled
corporations

Interest of controlled
corperation

Interest of controlled
corporations

Interest of controlled
corporation

Interest of controlled
corporations

Interest of controlled
corparation

Interest of controtled
COrporations

Interest of controlled
corporation

Interest of controfled
corporation

Beneficial owner

Beneficial owner

Number of
Shares held

169.979.504

1,627,697

169,979,504

169,979,504

169,979,504

169,979,504

169,973,504

169,979,504

Number of
underlying
shares (unlisted
equity
derivatives of
the Company)
held

11,304,682

315,756

11,304,682

11,304,682

11.304.082

11,304,682

641,762

641,762

Approximate
% of the
issued share
capital of the
Company

67.23%

4.47%

0.64%
0.12%

67.23%

4.47%

67.23%

4.47%

67.23%

4.47%

61.23%

4.47%

61.23%

0.25%

67.23%

0.25%

Hollyfield Group Limited (“Hollyfield™). a wholly-owned subsidiary of ITC Investment, owns 10,662,920
underlying shares {in respect of unlisted equity derivatives) of the Company (“Underlying Shares™). Famex is
2 wholly-owned subsidiary of Mankar. Mankar is a wholly-owned subsidiary of ITC Investment, which in
turn is a wholly-owned subsidiary of ITC. Galaxyway, a wholly-owned subsidiary of Chinaview, owns more
than one-third of the issued ordinary share capital of [TC, Dr. Chan owns the entire issued share capital of
Chinaview. Ms, Ng Yuen Lan. Macy is the spouse of Dr, Chan. Mankar, [TC Investment, [TC, Galaxyway,
Chinaview. Dr. Chan and Ms. Ng Yuen Lan, Macy are deemed to be interested in 169,979,504 Shares and
641,762 Underlying Shares held by Fumex. ITC Investment, I'TC, Galaxyway, Chinaview, Dr. Chan and Ms.
Ng Yuen Lan, Macy are deemed to be interested in t0,662,920 Underlying Shares held by Hollyfield. Ms. Ng
Yuen Lan, Macy is also deemed to be interested in 1,627,697 Shares and 315,756 Underlying Shares held by

Dr. Chan.

—15-
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ITC, through Hollyfield and Famex, also holds the convertible bonds of the Company (“Hanny Bonds™) with
face value of HK$95,966,280 and HK$5.775.870 respectively. Upen full conversion of the Hanny Bonds at
an initial conversion price of HK$9.0 per Share, 10,662,920 Shares and 641,762 Shares will be issued to
Holiyfield and Famex respectively. Dr. Chan holds the Haany Bonds with face value of HK$2,841,810. Upon
full conversion of the Hanny Bonds at an initial conversion price of HK$9.0 per Share, 315,756 Shares will
be issued to Dr. Chan,

(b) Substantial shareholding in the other members of the Group

As at the Latest Practicable Date, so far as is known to the Directors, the following
parties, other than a Director, was, directly or indirectly, interested in 10% or more of the
nominal value of any class of share capital carrying rights to vote in all circumstances at

general meetings of any other member of the Group:

%of the issued

Name of subsidiary Name of shareholder share capital
Digital Communications Limited Global 2000 Management 40%
Limited

Hanny Investment Group Global Media Limited 35%
Limited

Sino Partner Holdings Limited Tian Pu Jun 17%

China Telecom International China Telecom Investment 49%
Limited Corporation

Earnfull Industrial Limited Wang Ming Jan 10%

Orion (B.V.1.) Tire Corporation Coronada Holding Limited 40%

Orion Tire Corporation Coronada Holding Limited 40%

Ruby Uniforms Limited Poon Charn Ki, Frederick 10%

Save as disclosed above, the Directors are not aware that there is any party (not being
a Director) who, as at the Latest Practicable Date, had an interest or short positions in the
Shares and underlying Shares which would fall to be disclosed to the Company under
Divisions 2 and 3 of Part XV of the SFO, or who was, directly or indirectly, interested in
10% or more of the nominal value of any class of share capital carrying rights to vote in all
circumstances at general meetings of any other member of the Group or had any options in
respect of such shares.

3.  LITIGATION

As at the Latest Practicable Date, there was no litigation or claim of material importance known
to the Directors to be pending or threatened against the Company or any of its subsidiaries.

4. SERVICE CONTRACT
As at the Latest Practicable Date, none of the Directors had a service agreement with the

Company or any of its subsidiaries which is not determinable by the Company within one year without
payment of compensation, other than statutory compensation.

- 16 -
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5.  DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

As at the Latest Practicable Date, interests of the Directors in competing businesses which are
required to be disclosed pursuant to Rule 8.10 of the Listing Rules were as follows:

Description of
Name of entity the businesses of the entity
businesses of which are which are censidered
considered to compete to compete or likely to  Nature of

or likely to compete compete with the interest of the
with the businesses of businesses of the Director in the
Name of Director the Group Group entity
Dr. Yap Wing On and its Property investment in Executive
subsidiaries Hong Kong and director

property development
in the PRC (excluding
Hong Kong and

Macau)
Mr. Lui Wing On and its Property investment in Executive
subsidiaries Hong Kong and director

property development
in the PRC (excluding
Hong Kong and
Macau)

Save as disclosed above. none of the Directors nor their respective associates were interested in
any business apart from the Group’s businesses which competes or is likely to compete, either directly
or indirectly, with the Group’s businesses as at the Latest Practicable Date.

6. MISCELLANEOUS

(i)

(ii)

(iif)

(iv)

(v)

The qualified accountant of the Company is Mr. Lui Siu Tsuen, Richard, a fellow member of
The Hong Kong Institute of Certified Public Accountants.

The company secretary of the Company is Ms. Kam Yiu Sai, Florence, an associate member
of the Institute of Chartered Secretaries and Administrators and The Hong Kong Institute of
Chartered Secretaries.

The registered office of the Company is situated at Clarendon House, 2 Church Street,
Hamilton HM 11, Bermuda and the head office and principal place of business of the
Company in Hong Kong is situated at 31st Floor, Bank of America Tower, 12 Harcourt
Road, Central, Hong Kong.

The Hong Kong branch share registrar and transfer office of the Company is Secretaries
Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong.

In the event of inconsistency, the English text of this circular shall prevail over the Chinese
text thereof.
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2. EXEpER
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Eui oy |
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0.64%
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1.34%

M3E 0 W AR AL B AT AR TR B AR Gy A o 3% 43 25 A1 B F S (b) A3 BB 4 HE
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(i) AhAREZHHR
(a) WA 7K % 05y B AH B AR 63 (AR AE PR 40 ) 2 RE

HRAZ
AREHEE BAE
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EEtE HR/MR A BitH Ri&8 fi£IR) ARATl

MET G HugtE A [AAER 4,529,800 - 0.74%
194 THEAF AAEE 135740481 - 22.23%
ZHH (Bit)
f19<4 e AR - 379,746,833 62.19%
2 (R i)

W

B LA Chinaview 23 E - W Chinaview HHER Galaxyway lnvestments
Limited ([Galaxyway ) £FfE# » Galaxyway BEF #H2H2 ST R ERER A
#734.33% - M ITC Investment Holdings Limited {[ITC Investment]) 2 #E
% » ITC InvestmentBEAT Leaptop Investments Limited (i Leaptopl) & Mankar
Assets Limited {[ Mankar)) 27 = Leaptop #E Asia Will Limited ([ Asia
Willl) &% R Mankar A B EHMRAR (T HE ) 25 ER - LA
HARARICHATRAL 67.23% « A4 F T Hanny Magnetics (B.V.[.) Limited
{THMBVI]) 232 8784 » W HMBVI R HE# Powervote Technology Limited
([Powervotel) LR - Powervote MEF MR AR ([ RUR ) &8 #iTh
Ao EAAEEA PEHRECARAR (TBED C 8T R AR 98.92% » Wi B BEA
China Strategic (B.V.1.) Limited ([CSBVI])) £FE BT 4 - CSBVIHEA China
Enterprises Limited ([ CEL]) 35.22% 2Z TTBE A #E - CEL #7 Million Good Limited
([ Million Good |) 2R 5§47 A « Bt - - Chinaview - Galaxyway * &+ - ITC
Investment X Leaptop B A Asia Will{$H 2k LB EITHEAT 11,406,000
Ry 2 it - PRI & - Chinaview ~ Galaxyway ~ 2% -~ ITC investment -
Mankar* gl - 88 - HMBVI * Powervote ~ Bl ~ 3 - CSBVIRCEL#E®
BEEH Million Good I FH 2 7k & & AT HE A H 124,334,481 REAR 1y 2 HE SR - B
L - Chinaview - Galaxyway ~ ¥ - [TC Iavestment * Mankar - B - 8B -
HMBVI] * Powervote * Bifii - BESEJ CSBVI B B EEH CEL Br 4 2 379,746,835
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(b) FA k&R HE Z A
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EZZRNE
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ARZ+—R
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XV ERLS 7 R 8 4P SRBURTR A A K 18 R 50 2 A R G S AR AR IR R R AL R B
AT 130 46 Mt 1 R (R IR 3B 5 B I W 1S X v 3R 2 E ) Z ey - AR O3 AR 3R
b A AT A 25 IR T 5 (b) MR B IR B B 6 B0 352 PR LR MM A L R AE I
Z BRI 2 ALATHESE 5 B (o) MRIREEHESF QIR R & 4 2 §) B 3¢ B Z AT T i 42

(i) BRBLERUEKRAATRE2RRERR AR

SRTE ST > B et TR AT AT BB LAF A o IR 4 A R I 4 o AT BLBR O
B B e U5 XV BB 2 B3 4r A A A R RS 2 ME R IR IR SRR SR R B 1R
B4 336 BHERHMN AL FAAFREZ B MA 2 HEmBURE -
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KEHE

REBE
(X247 HEAT
RES®S/ R/ kLTR LRORE
2R g &1 BERHARE R{T£1IR) BoaEsk
Rt (B 381 il L 2 169,979,504 - 67.23%
i L HE B - 11,304,682 4.47%
o i 1.627.697 - 0.64%
L1511 RRER - 315.756 0.12%
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Bt (M) 1954 FHRARZES 169,979,504 - 67.23%
e SEARZER - 11,304 682 4.47%
i HRERA 1,627,697 - 0.64%
g gT: ZN - 115,756 0.12%
Chinaview [ i) 154 TEAZER 169,979,504 - 67.23%
wh TRARZER - 11,304,682 4.47%
Galaxyway (% i) ig:] RERAZES 169,979,504 - 67.23%
LY RELAZER - 11,304,682 447%
(R i) #a FERARZIES 169,979,504 - 67.23%
i FHRARZ R - 11,304,682 4.47%
ITC Tnvestment 15 L3 UNCVA ] 169,979,504 - 67.23%

(%ii)
191 FEARZIES - 11,304,682 4.47%
Mankar { § i) 1% RN ZIER 169,979,504 - 67.23%
i RO 2R - 641,762 0.25%
HE (#a) e jig=3: 2N 169,979,504 - 67.23%
g fEaBaA - 641,762 0.25%
g kAN

Hollyfield Group Limited ([ Hollyfield 1) (B3 ITC Investmem 2 & VI B A7) R (HFE LT
BAFETRTE) 10,662,920 AL STH BB O (TABRS D - HES Mankar 2 2 KB
4+ %l - Mankar B ITC Investment Z 2 YRR 4 ) » M ITC Investment A5 {81 2 VIME 2
Bl o Chinaview Z 2 YI B2 7 Galaxyway HEA S TR EBR A =02 — D E - B+
HE4T Chinaview ZEE FHITRAE « K L S L2 &M - Mankar - ITC Investment - 78
# - Galaxyway * Chinaview * BUS -E R B M L L #E A R IR 2 169,979,504 RAZ i} &
641,762 A PR (R MEAT RERR  1TC 1nvestment - T84 + Galaxyway - Chinaview - BRI L X
{H 9 B e B P Hollyfield F17 2 10,662,920 A M AZ (7 R AT HEZE - (R M & L AREEH
BB RG 1,627,697 BAR Gy B 315,756 A AR iy BEA i -
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{H10% B LAt s

EERTRE
WRARARR RREW/ BT Bl
Digital Communications Limited Global 2000 Management Limited 40%
Hanny Invesiment Group Global Media Limited 35%

Limited

Sino Partner Holdings Limited HiEF 17%
FHEREREEFRAE China Telecom Investment Corporation 49%
HMEFAXARLT THR 10%
Orion (B.V.1.) Tire Corporation Coronada Holding Limited 40%
Orion Tire Corporation Coronada Holding Limited 40%
Ruby Uniforms Limited Poon Charn Ki, Frederick 10%
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