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Washington DC 20549
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Dear Sirs, SU P PL

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

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

1.

A circular dated 20 June 2007 in relation to the Proposed Refreshment of General
Mandates to Issue and Repurchase Shares; Proposed Refreshment of the 10% Limit on the
Grant of Options under the Share Option Scheme; And Notice of Special General Meeting;
and

2. A copy of the announcement in relation to the Notice of Special General Meeting dated
and published in The Standard (English Version) and The Hong Kong Economic Times
(Chinese Version) on 20 June 2007.

Thank you for your kind attention.

Yours faithfully,

For and on bebalf of
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Florence Kam F‘NANC%?

Company Secretary
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HANNY HOLDINGS i:iMITED hea
tIncorporoted in Bermuda with limited liabiliry) L !"” f ‘IED
(Stock Code: 275)

NOTICE OF SPECIAL GENERAL MEETING I . P

NOTICE IS HEREBY GIVEN that the Special General Meeting of Hanny Holdings Limited (the “Company,\) will be held al B27, Bascmenl Bank ol
America Tower, 12 Harcourt Road, Central, Hong Kong on Friday, 6 July 2607 a1 10:00 a.m. for the purposes ol-wnsldceng£ it l}wug!‘t fi, passing the
following resolutions as ordinary resolutions of the Company: T FfH FUF A I.

ORDINARY RESOLUTIONS
1. “THAT:

(a}  subject 1o paragraph (b} of this resolution, the exercise by the directors of the Company (the "Directors™) during the Relevant Period (as
hereinafier defined) of all the powers of the Company to repurchase shares of HK$0.01 each in the share capital of the Company on The Stock
Exchange of Hong Kong Limited (the "Stock Exchange”) or on any other stock exchange on which the shares of the Company may be lisied
and recognized by the Securities and Futures Commission of Hong Kong znd the Stock Exchange for this purpose (“Recognized Stock
Exchange™), subject 1o and in accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on the
Stock Exchange or those of any other Recognized Stock Exchange as amended from time to time, be and is hercby generally and unconditionally
approved;

(b} the aggregate nominal amouat of the shares of the Company which the Company is auvthorised to repurchase pursuant to the approval in
paragraph (2} of this resolution shall not exceed 10% of the share capital of the Company in issue as at the date of passing this resolution; and
the authority pursuant to this resolution shall be [imited accordingly; and

{c) for the purpose of this resolution,
“Relevant Period™ means the period from the passing of this resolution entil whichever is the earliest of:
{i) the conclusion of the next annual generat meeting of the Company;

(i)  the expiration of the period within which the next | general ing of the Company is required by Bermuda law or the Bye-laws of
the Company to be held; or
(iii) the date upon which the authority given under this resolution is revoked or varied by an ordinary lution of the sharebolders of the

Company in general meeting.”
2. “THAT:

(z) subject to paragraph (c) of this resolution, the exercise by the Direciors of the Company during the Relevant Period (as hercinafter defined) of
all the powers of the Company 1o allot, issuc and deal with additional shares of HK$0.01 cach in the share capital of the Company and 10 make
or grant offers, agreements or options (including warrants, bonds and debentures convertible into shares of the Company} which would or might
require the exercise of such powers subject to and in accordance with all applicable laws, be and is hereby generally and unconditionally
approved;

(b} -the approval in paragraph (a) of this resolution shall be in addition to any other authorization given to the Directors and shall authorise the
Direclors during the Relevant Period to make or grant offers, agreements or options (including warranis, bonds and debentures convertible into
shares of the Company) which would or might require the excrcise of such powers after the end of the Relevant Period;

(¢} the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally to be allotted, {(whether pursuant to an option
or otherwise) and issued by the Dircctors pursuant 1o the approval in pacagraph (a) of this resolution, oherwise than pursuant to (i) a Rights
Issue (as hereinafter defined); (ii) the exercise of rights of subscription or conversion under the terms of any securities which are convertible
into shares of the Company; (iii) the exercise of options granted under the share option scheme or any other schemes for the time being adopted
by the Company: or (iv) 2n issue of shares as scrip dividends pursuant to the Bye-laws from time to time, shall not exceed 20% of the aggregate
nomioal amount of the issued share capital of the Company as at the date of passing this resolution and the said approval shall be limited

accordingly; and

(d) for the purposc of this resolutien,
“Relevant Period” means the period from the passing of this lulion untit whichever is the earliest of:
(i} the conclusion of the next | general ing of the Company.

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

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

“Rights Issue¢™ means an offer of shares of the Company open for a period fixed by the Directors to the holders of shares of the Company whose
names appear on the regisier of members of the Company on a fixed record date in proportion to their then holdings of such shares of the
Company as at tha date (subject 10 such exclusions or other arrangements as the Directors of the Company may decim necessary or expedient in
relation to fractional entitlements or having regard 1o any restrictions or obligations under the laws of, or the requi of any recognized
regulatory body or any stock exchange in, any termilory outside Hong Kong applicable to the Company).”

3. “THAT conditional upon the passing of Resolutions numbered 1 and 2, the general mandate granted to the Directors and for the time being in foree to
exercise the powers of the Company to allot, issue and deal with shares of the Company pursuant to Resolution aumbered 2 be and is bereby extended
by the addition to the aggregate nominal amount of the share capital of the Company which may be allonted or agreed conditionally or unconditionally
to be allotted by the Directors pursuant to such general mandate an amount representing the aggregate nominal amauni of the share capital of the
Company repurchased by the Company under the authority granted pursuant 1o Resolution numbered 1, provided that such amount shall not cxcced
10% of the aggregate nominal amount of the issued share capital of the Company as at the dale of passing this resolution.”

4. “THAT conditiona! upon the Listing Committee of the Stock Exchange granting listing of, and permission to deal in, the sharcs of HK$0.01 each in
the share capital of the Company to be issued pursuant to the exercise of options which may be granted under the New Scheme Mandate Limit (as
defined below), the refreshment of the scheme mandate limit of the Company’s sharc option scheme adopted by the Company on 17 March 2003, up
to 10% of the number of shares of the Company in issue as at the date of passing this resolution (the “New Scheme Mandate Limit™) be and is hereby
approved and any Direcior be and is bereby authorized to do such act and execute such document to effect the New Scheme Mandate Limin”

By the order of the Board

Hanny Heldings Limited
Kam Yiu Sal, Florence

Company Secretary
Hong Kong, 20 June 2007
Az ar the date hereaf, the Board comprises: Registered office:
Clareadon House
Executive Directors: 2 Church Street
Dr. Chan Kwok Keuong, Charles (Chairman) Hamilton HM 11
Dr. Yap, Allan (Managing Direcror) Bermuda

Mr. Lui Siu Tsuen, Richard (Depury Managing Director)
Head office and principal place of business in Hong Kong:

Independent Non-Executive Directors: 315t Floor, Bank of America Tawer

Mr. Kwok Ka Lap, Alva 12 Harcount Road

Mr. Wong King Lam, Joseph Central

Mr. Poon Kwok Hing, Atben Hong Kong

Noates;

1N A member entitled 1o attend and vote al the speciat general ing is eotitied to appoint onc or more proxies to atiend and vole instead of him. A proay nced not be 1
member of the Company. A member may appoint a proxy ia rcip::l of part oaly of his holding of Shares lll the Company. Complenon and return of an instrument
appointing a prozy will not preclude a member from artending snd voting in person at the special genera g (ot any adj ).

2. In ordes to be valid. the proxy form and the power of atiorney or other suthority (if any) voder which it is signed. or a cenificd copy of such power or autharity shall be

deposited with the Company's brasch thare registrar in Hong Koag. Secretaries Limired ar 26th Floor. Tesbury Centre. 28 Queen’s Road East, Wanchai. Hoag Kang ot
less than 48 bours before the time appoinied for holding the special geseral mecting (or any adjourned meeting).
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THE CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult your

licensed securities dealer or other registered dealer in securities. bank manager. solicitor. professional accountant or
other professional adviser.

If you have sold or transferred all your securities in HANNY HOLDINGS LIMITED, you should at once hand
this circular and the accompanying form of proxy to the purchaser or transterce or 1o the bank. stockbroker or other
agent through whom the sale or the trunsfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of (his circular, makes no
representation as 1o its accuracy or completeness and expressly disclaims any liability whatsoever for any loss

howsoever arising from or in reliance upon the whole or any part of the contents of this circular.
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TO ISSUE AND REPURCHASE SHARES;
PROPOSED REFRESHMENT OF THE 10% LIMIT
ON THE GRANT OF OPTIONS UNDER THE SHARE OPTION SCHEME;
AND
NOTICE OF SPECIAL GENERAIL MEETING

Financial Adviser to Hanny Holdings Limited

ﬂ VXL FINANCIAL SERVICES LIMITED

HBtdkREFARLA

Independent Financial Adviser to the Independent Board Committee
and the Independent Shareholders

Hercules
Hercules Capital Limited

A letter from the [ndependent Board Commitiee is set out on page 8 of this circular and a letter from Hercules to the
Independent Beard Committee and the Independent Shareholders is set out on pages 9 to 12 of this circular.

A notice convening the special general meeting of Hanny Holdings Limited to be held at B27, Basement, Bank of
America Tower, 12 Harcourt Road, Central. Hong Kong on Friday. 6 July 2007 at 10:00 a.m. is set out on pages 16
to 18 of this circular. Whether or not the Shareholders intend to attend such meeting. please complete and return the
accompanying form of proxy in accordance with the instructions printed thercon and return it to the branch share
registrar of the Company in Hong Kong. Secretaries Limited at 26th Floor, Tesbury Centre. 28 Queen's Road East.
Wanchai, Hong Kong as soon as possible and in any event not less than 48 hours before the time appointed for
holding such meeting. Completion and return of the form of proxy will not preclude the shareholders from attending
and voting at the meeting or any adjourned meeting if they so wish.

20 June 2007
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DEFINITIONS

“Adoption Date”

“AGM™
“associates”

"Board”

“Bonus Issue™

“Bonus Shares™

“Bye-Laws™

“Company”

“Convertible Bonds™

“Director(s)”

“Dr. Chan™

“Hercules”

“Independent Board
Committee”

“ITC”

“Listing Rules”

“New lssne Mandate™

“Independent Shareholders™

“Latest Practicable Date™

In this circulan unless the context otherwise requires, the following expressions shall have the
Sfollowing meanings:

17 March 2003, being the date on which the Share Option Scheme was
adopted by the Company:

the annual general meeting of the Company held on | September 2006;
has the meaning ascribed to it under the Listing Rules:

the board of Direciors;

the issue of the Bonus Shares to the Shareholders on the basis of ten
Bonus Shares for every existing Share as set out in the circular the
Company dated 3 May 2007 and approved by the Shareholders on 21
May 2007;

new Share(s} issued by way of the Bonus Issue by the Company on 6
June 2007 '

the bye-laws of the Company:
Hanny Holdings Limited (stock code: 275), a company incorporated in

Bermuda with limited liability, and the shares of which are listed on the
main board of the Stock Exchange;

‘the 2% convertible bonds of the Company due 2011 with aggregate

outstanding principal amount of HK$706.698.786 which are convertible
into new Shares starting from June 2006 at the conversion price of
HKS$G.81 per Share (subject to adjustments);

the director(s) of the Company;

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

Hercules Capital Limited, the independent financial adviser to the
Independent Board Committee and the Independent Shareholders in
relation to the refreshment of New [ssue Mandate:

an independent committee of the Board comprising Mr. Kwok Ka Lap,
Alva, Mr. Wong King Lam, Joseph and Mr. Poon Kwok Hing. Albert.
the independent non-executive Directors, formed for the purpose of
advising the Independent Shareholders in relation to the refreshment of
the New Issue Mandate;

the Shareholders other than ITC. Dr. Chan and their respective associates
ITC Corporation Limited (stock code: 372}, a company incorporated in
Bermuda with limited liability, and the ordinary shares and preference

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

15 June 2007. being the latest practicable date prior to the printing of
this circular;

the Rules Governing the Listing of Securities on the Stock Exchange:
a generul mandate proposed to be granted to the Directors to exercise

the power of the Company to issue new Shares on the terms set out in
the Notice of SGM;




. DEFINITIONS

“Notice”

“Option(s)”

“Previous General Mandate™

“Proposed Scheme
Refreshment”™

“Repurchase Mandate”

“Scheme Mandate Limit”

“SFO”

“SGM”

“Share(s)”
“Shareholder(s)”
“Share Option Scheme”
“Stock Exchange”
“Takeovers Code”

inK$-v

Al

the notice convening the SGM;

the option(s) to subscribe for Shares granted pursuant to the Share Option
Scheme;

the general mandate granted to the Directors on the AGM to exercise the
power of the Company to issue new Shares;

the proposed refreshment of the Scheme Mandate Limit under the Share
Option Scheme

a general mandate proposed to be granted to the Directors to exercise
the power of the Company to repurchase Shares;

the maximum number of Shares which may be allotied and issued upon
the exercise of all aptions to be granted under the Share Option Scheme
and other such schemes of the Company which initially shall not in
aggregate exceed 10% of the Shares in issue as at the Adoption Date
and thereafter, if refreshed shall not exceed 10% of the Shares in issue
as at the date of approval of the refreshed limit by the Shareholders;

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

the special general meeting of the’Company to be convened and held at
B27, Basement, Bank of America Tower, 12 Harcourt Road, Central,
Hong Kong on Friday, 6 July 2007 at 10:00 a.m. to approve the proposed
refreshment of New Issue Mandate and Repurchase Mandate and the
Proposed Scheme Refreshment; '
share(s) of par value of HK3$0.01 each in the capital of the Company;
holder(s) of the Share(s);

the share option scheme adopted by the Company on 17 March 2003;
The Stock Exchange of Hong Kong Limited;

the Hong Kong Code on Takeovers and Mergers;

Hong Kong Dollars, the lawful currency of Hong Kong Special -
Administrative Region of the People’s Republic of China;

per cent,




LETTER .,FROM THE BOARD

HANND

VISIONS AHEAD

HANNY HOLDINGS LIMITED

{Incorporated in Bermuda with limited liabilitv}

(Stock Code: 275)

Executive Directors: Registered office:
Dr. Chan Kwok Keung, Charles (Chairman) Clarendon House
Dr. Yap. Allan (Managing Director) 2 Church Street
Mr. Lui Siu Tsuen, Richard {Depuiy Managing Director) Hamilton 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, Alben 31st Floor, Bank of America Tower
12 Harcourt Road
Central

Hong Kong
20 June 2007

To the Shareholders and. for information only,
to the holders of the Convertible Bonds

Dear Sir or Madam,

PROPOSED REFRESHMENT OF GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES;
PROPOSED REFRESHMENT OF THE 10% LIMIT
ON THE GRANT OF OPTIONS UNDER THE SHARE OPTION SCHEME;
AND
NOTICE OF SPECIAL GENERAL MEETING

INTRODUCTION

At the forthcoming SGM 1o be held on Friday, 6 July 2007, the following resolutions will be
proposed. among other things:

(a)  to grant to the Directors a general mandate to repurchase Shares not exceeding 10% of the
aggregate nominal value of the share capital of the Company in issue as at the date of
passing such resolution;

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

(c) to add to the general mandate for issuing Shares set out in (h) above the number of Shares
repurchased by the Company pursuant to the Repurchase Mandate set out in (a) above: and

(d)  torefresh the 10% limit on the grant of options under the Share Option Scheme.




LETTER FROM THE BOARD

The purpose of this circular is to provide you with information relating to: (i) the refreshment of
general mandates to repurchase and issue Shares; (ii) the recommendation from the Independent Board
Committee and the recommendation from Hercules to the Independent Board Committee and the
Independent Shareholders as regards the New Issue Mandate; and (iii) the refreshment of the Scheme
Mandate Limit under the Share Option Scheme, and to give you notice of the SGM.

REFRESHMENT OF GENERAL MANDATE TO REPURCHASE SHARES

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

The Company at present does not have any plan for repurchases of Shares. Repurchases will only
be made when the Directors believe that such a repurchase will benefit the Company and the Shareholders.
Considering the rapid changes in the market conditicns, the Repurchase Mandate can provide more
flexibility to the Directors to enhance the net asset value of the Company and/or its earnings per Share.
An explanatory statement containing information relating to the Repurchase Mandate as required pursuant
to the Listing Rules is set out in Appendix to this circular.

REFRESHMENT OF NEW ISSUE MANDATE

At the AGM held on | September 2006, the Directors were granted the Previous General Mandate
to allot, issue and deal with new Shares up to 20% of the aggregate issued share capital of the Company
as at the date of such meeting. As at the date of AGM, 250,454,216 Shares were in issue and accordingly,
a maximum of 50,090,843 new Shares can be issued under the Previous General Mandate.

During the pericd from the date of the AGM to the Latest Practicable Date, certain of the Previous
General Mandate has been utilised and 43,500,000 Shares have been issued under the Previous General
Mandate under the top-up placing conducted by the Company in April 2007. As stated in the announcement
of the Company dated 11 April 2007, the Company intends to use the net proceeds from the top-up
placing of approximately HK$143 million for the Group's general working capital purposes and investment
in natural resources related businesses in the PRC. As at the Latest Practicable Date, the net proceeds has
not been utilised.

Immediately after completion of the Bonus Issue on 6 June 2007, the number of issued Shares was
3,338,122,932 Shares. However, under the Previous General Mandate and after the aforesaid utilisation,
only 6,590,843 new Shares can be issued, representing approximately 0.2% of the issued share capital of
the Company as a result of the Bonus Issue,

In order to top up the number of Shares to be issued pursvant to the Previous General Mandate as a
result of the Bonus Issue and to provide flexibility and discretion to the Directors to issue new Shares in
the future, the Directors propose to the Shareholders a resolution to grant the New lssue Mandate such
that the Directors can exercise the power of the Company to issue new Shares up to 20% of the issued
share capital of the Company as at the date of SGM. The Company at present does not have any concrete
plan regarding the utilization of the New [ssue Mandate to be refreshed.

Subject to the approval of the Independent Shareholders for the refreshment of the New Issue
Mandate, and assuming that no other Shares will be issued or repurchased by the Company and no
conversion rights attached to the Convertible Bonds are exercised on or prior to the date of the SGM, the
Shares in issue as at the date of the SGM would be 3,338,122,932 Shares, which means that under the

- New Issue Mandate (as refreshed) the Directors would be authorised to allot and issue a maximum of

667,624,586 Shares if the New Issue Mandate is refreshed.




LETTER FROM THE BOARD

REFRESHMENT OF THE SHARE OPTION SCHEME
Proposed Scheme Refreshment

Immediately after the Adoption Date, 160,303,202 Shares were in issue and the maximum number
of Shares which may be issued upon exercise of ali Options under the Share Option Scheme and other
schemes of the Company was therefore 16.030,320 Shares, being 109% of the Shares in issue at that time.

As at the Latest Practicable Date. no Options were outstanding. In view of the enlarged issued
share capital of the Company as a result of the Bonus Issue, the Company proposes to refresh the Scheme
Mandate Limit based on the enlarged issued share capital of the Company.

If the Scheme Mandate Limit is refreshed. on the basis of 3.338,122,932 Shares in issue and
assuming no Shares are issued or repurchased by the Company and no conversion rights attached to the
Convertible Bonds are exercised prior to the SGM. the Scheme Mandate Limit will be re-set to 333,812,293
Shares and the Company will be allowed to grant further options under the Share Option Scheme and
other share option schemes carrying rights to subscribe for a maximum of 333,812,293 Shares.

The Directors consider that it is in the interests of the Company to refresh the Scheme Mandate
Limit to permit the grant of further Options under the Share Option Scheme so as to provide incentives
to. and recognise the contributions of, the Group's employees and other selected grantees.

It is proposed that subject to the approval of the Shareholders at the SGM and such other
requirements prescribed under the Listing Rules, the Scheme Mandate Limit will be refreshed so that the
total number of securities which may be issued upon exercise of all Options to be granted under the
Share Option Scheme and all other share option schemes of the Company under the Scheme Mandate
Limit as refreshed shall not exceed 10% of the Shares in issue as at the date of approval of the Proposed
Scheme Refreshment by the Shareholders at the SGM, and Options previously granted under the Share
Option Scheme and/or any other share option scheme(s) of the Company (including without limitation
those outstanding, cancelled. lapsed or exercised in accordance with the Share Option Scheme or such
other scheme(s) of the Company) will not be counted for the purpose of calculating the Scheme Mandate
Limit as refreshed.

Pursuant to the Listing Rules. the Shares which may be issued upon exercise of all outstanding
Options granted and yet to be exercised under the Share Option Scheme and any other share option
scheme(s) of the Company at any time will not exceed 30% of the Shares in issue from time to time. No
Options shall be granted under any scheme(s) of the Company or any of its subsidiaries if this will result
in the 30% limit being exceeded.

Conditions

As required by the Share Option Scheme and the Listing Rules, an ordinary resolution will be
proposed at the SGM to approve the Proposed Scheme Refreshment.

The adoption of the refreshed Scheme Mandate Limit is conditional upon:

{a)  the Shareholders passing an ordinary resolution to approve the Proposed Scheme Refreshment at
the SGM; and

(b)  the Stock Exchange granting the approval of the listing of. and permission to deal in. the new
Shares to be issued pursuant to the exercise of any Options that may be granted under the Share
Option Scheme under the refreshed Scheme Mandate Limit not exceeding 10% of the number of
Shares in issue as at the date of approval by the Shareholders.
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Application for Listing

An application will be made to the Stock Exchange in respect of the approval referred to in (b)
under the paragraph headed “Conditions” above.

SGM

A notice convening the SGM with the resolutions, among other matters, is set out in this circular.
Whether or not the Shareholders are able to attend the meeting or any adjourned meeting, they are
requested to complete the accompanying form of proxy and return it to the Company's branch share
registrar in Hong Kong, Secretaries Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East,
Wanchai, Hong Kong as soon as possible and in any event not later than 48 hours before the time of the
meeting or any adjourned meeting. Completion and return of the form of proxy will not prectude the
Shareholders from attending and voting at the meeting should they wish to do so.

According to the Listing Rules, any refreshment of the New Issue Mandate made before the next
annual general meeting requires any controlling shareholders and their associates or, where there are no
controlling shareholders, directors {excluding independent non-executive directors) and the chief executive
of the issuer and their respective associates to abstain from voting in favour of the ordinary resolution for
the refreshment of the New Issue Mandate. As at the Latest Practicable Date, ITC and Dr. Chan were
interested in 1,638,774,544 Shares and 16,284,667 Shares respectively, representing 49.09% and 0.49%
of the issued share capital of the Company. Accordingly, ITC, Dr. Chan and their respective associate(s)
will abstain from voting at the SGM in relation to the resolution to approve the refreshment of the New
Issue Mandate. The approval of resolution will be taken by poll.

PROCEDURES FOR DEMANDING A POLL

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

(a) by the Chairman; or

(b) by at least three members present in person {or, in the case of a member being a corporation, by its
duly authorised representative) or by proxy for the time being entitled to vote at the meeting: or

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

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

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

RECOMMENDATION

The Directors are of the opinion that (i) the refreshment of the Repurchase Mandate and the New
Issue Mandate; and (ii) the Proposed Scheme Refreshment are in the interests of the Company and its
Shareholders as a whole and accordingly recommend the Shareholders and the Independent Shareholders
(as the case may be) to vote in favour of the relevant resolutions to be proposed at the SGM.
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An Independent Board Committee has been formed to advise the Independent Shureholders in
connection with the refreshment of the New Issue Mandate and Hercules has been appointed as the
independent financial adviser te advise the Independent Board Committee and the Independent Shareholders
in this regard. Hercules considers the grant of the New Issue Mandate is fair and reasonable and in the
interests of the Company and the Sharcholders as a whole. The text of the letter of advice from Hercules
containing its recommendation in respect of the refreshment of New Issue Mandate is set out on pages 9
to 12 of this circular.

The Independent Board Committee, having taken into account the advice of Hercules. considers
the grant of the New Issue Mandate is fair and reasonable and in the interests of the Company and the
Shareholders as a whole. Accordingly. the Independent Board Committee recommends that the Independent
Shareholders should vote in favour of the relevant resolution to be proposed at the SGM to approve the
grant of the New [ssue Mandate. The full text of the letter from the Endependent Board Committee is set
out on page 8 of this circular.

GENERAL

This circular, for which the Directors collectively and individually accept full responsibility. includes
particulars given in compliance with the Listing Rules for the purpose of giving information with regard
to the Company. The Directors, having made all reasonable enquiries, confirm that, to the best of their
knowledge and belief: (i) the information contained in this circular is accurate and complete in all
material respects and not misieading: (ii) there are no other matters the omission of which would make
any statement in this circular misleading; and (iii) all opinions expressed in this circular have been
arrived at after due and careful consideration and are founded on bases and assumptions that are fair and
reasonable.

Copies of the Company’s memorandum of association and Bye-Laws and the Share Option Scheme
will be available for inspection at the principal place of business of the Company in Hong Kong at 31st
Floor, Bank of America Tower, 12 Harcourt Road, Central, Hong Kong during normal business hours
from the date of this circular up to and including the date of the SGM.

Yours faithfully,

For and on behalf of the Board of
Hanny Holdings Limited
Dr. Chan Kwok Keung, Charles
Chairman
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The following is the text of a letter from the Independent Board Committee setting out its
recommendation to the Independent Shareholders in relation 10 the proposed refreshment of the New

HANND

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

{(Stock Code: 275)
20 June 2007
To the Independent Shareholders

Dear Sir or Madam,
PROPOSED REFRESHMENT OF NEW ISSUE MANDATE

We have been appointed as members of the Independent Board Committee to advise you in
connection with the proposed grant of the New lssue Mandate, details of which are set out in the letter
from the Board contained in the circular (the “Circular™} of the Company dated 20 June 2007. Terms
defined in the Circular shall have the same meanings herein, uniess the context otherwise requires.

Having taken into account the advice and recommendation of Hercules as set out on pages 9 to 12
of the Circular, we are of the opinion that the proposed grant of the New Issue Mandate is fair and
reasonable and in the interests of the Company and the Shareholders as a whole.

We therefore recommend the Independent Shareholders to vote in favour of the ordinary resolution
to be proposed at the SGM to approve the proposed grant of the New Issue Mandate.

Yours faithfully,
Kwok Ka Lap, Alva Wong King Lam, Joseph Poon Kwok Hing, Albert
Independent Board Commitiee
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The following ix the full text of a letter of advice prepared by Hercules to the Independent Board
Committee and the Independent Shareholders for the purpose of inclusion in this circular:

Hercules
Hercules Capital Limited

1503 Ruttonjee House
11 Duddell Street
Central

Hong Kong

20 June 2007

To the Independent Board Committee and
the Independent Shareholders

Dear Sirs,
PROPOSED REFRESHMENT OF NEW ISSUE MANDATE

We refer to our engagement as the independent financial adviser to advise the Independent Board
Committee and the Independent Shareholders in relation to the New Issue Mandate, details of which are
set out in the letter from the Board contained in the circular of the Company dated 20 June 2007 to the
Shareholders and. for information only. to the holders of the Convertible Bonds (the “Circular™). of
which this letter forms part. Unless the context requires otherwise, terms used in this letter have the same
meanings as defined elsewhere in the Circular.

As at the Latest Praciicable Date, only a further 6,590.843 new Shares, representing
approximately 0.2% of the issued share capital of the Company. can be issued under the Previous
General Mandate. In order to top up the number of Shares to be issued pursuant to the Previous General
Mandate as a result of the Bonus [ssue and to provide flexibility and discretion to the Directors to issue
new Shares in the future, the Directors propose to the Shareholders a resolution to grant the New lssue
Mandate such that the Directors can exercise the power of the Company to issue and allot new Shares up
to 20% of the issued share capital of the Company as at the date of the SGM. ITC, Dr. Chan and their
respective associate(s) will abstain from voting at the SGM in respect of the resolution to approve the
grant of the New Issue Mandate.

The Independent Board Committee, comprising all the independent non-executive Directors, namely
Mr. Kwok Ka Lap, Alva, Mr. Wong King Lam, Joseph and Mr. Poon Kwok Hing, Albert, has been
constituted to consider the grant of the New Issue Mandate and to advise the Independent Shareholders.
We have been appointed o act as the independent financial adviser o advise the Independent Board
Committee and the Independent Sharcholders in this regard.

In formulating our recommendations, we have relied on the information and representations supplied.
and the opinions expressed, by the Directors and have assumed that all statements and representations
made or referred to in the Circular are true. accurate and complete at the time they were made and as at
the date of the Circular, and will continue as such at the date of the SGM. We have no reason to doubt the
truthfulness. accuracy and completeness of the intormation, opinions and representations contained or
referred 1o in the Circular and provided to us by the Directors, and consider that they may be relied upon
in formulating our opinion. The Directors have confirmed that, having made all reasonable enquiries and
to the best of their knowledge and belief. (i} the information contained in the Circular is accurate and
complete in all material respects and not misleading; (ii) there are no other matters the omission of which
would make any statement in the Circular misleading; and (iii) all opinions expressed in the Circular
have been arrived at afier due and careful consideration and are founded on bases and assumptions that
are fair and reasonable. We consider that we have reviewed sufticient information to reach an informed
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view as set out in this letter, to justify reliance on the accuracy of the information contained in the
Circular and to provide a reasonable basis for our recommendation as required under Rule 13.80 of the
Listing Rules. We have no reason to suspect that any material information has been withheld by the
Directors or management of the Group, or is misleading, untrue or inaccurate. We have not, however, for
the purpose of this exercise, conducted any independent detailed investigation or audit into the businesses
or affairs or future prospects of the Group.

PRINCIPAL FACTORS CONSIDERED

The principal factors that we have taken into consideration in arriving at our opinion are set out
below:

1. Background and rationale

At the AGM, the Shareholders granted the Previous General Mandate to the Directors to
allot, issue and deal with up to 50,090,843 new Shares, representing 20% of the aggregate issued
shared capital of the Company as at the date of such meeting.

The Company has not refreshed the general mandate to issue Shares since the AGM. On 11
April 2007, the Board announced. inter alia, the following:

(a) ITC agreed to place, through Taifook Securities Company Limited, as the placing
agent and underwriter, an aggregate of 43,500,000 Shares, on a fully underwritten
basis, to no less than six placees at a price of HK$3.40 per Share, and that I'TC
agreed to subscribe for an aggregate of 43,500,000 subscription Shares at a price of
HK$3.40 per Share (the “Top-up Placing”); and

(b) the Bonus Issue.

The Top-up Placing was completed on 23 April 2007 with 43,500,000 Shares issued under
the Previous General Mandates granted to the Directors at the AGM. The net proceeds arising
from the Top-up Placing of approximately of HK$143 million are intended te be used for the
Group’s general working capital purposes and investment in natural resources related businesses in
the PRC. According to the Directors, the aforesaid proceeds have not been utilised as at the Latest
Practicable Date.

Immediately after completion of the Bonus Issue on 6 June 2007 and assuming that no other
Shares will be issued or repurchased by the Company and no conversion rights attached to the
Convertible Bonds are exercised on or prior to the date of the SGM, the Shares in issue as at the
date of the SGM would be 3,338,122,932 Shares. Accordingly, only a further 6,590,843 Shares,
representing approximately 0.2% of the issued share capital of the Company can be issued under
the Previous General Mandates.

In order to top up the number of Shares to be issued pursuant to the Previous General
Mandate as a result of the Bonus Issue and to provide flexibility and discretion to the Directors 10
issue new Shares in future, the Directors propose to the Shareholders a resolution to grant the New
Issue Mandate such that the Directors can exercise the power of the Company to issue and allot
new Shares up to 20% of the issued share capital of the Company as at the date of the SGM,

At the SGM, an ordinary resolution will be proposed to grant the New Issue Mandate to the
Directors. The New Issue Mandate will, if granted, remain effective until the earliest of: (i) the
conclusion of the next annual general meeting of the Company; (ii) the expiration of the period
within which the next annual general meeting of the Company is required to be held by Bermuda
law or Bye-Laws; and (iii) its revocation or variation by an ordinary resolution passed by the
Shareholders in a general meeting.

_ 10—
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2, Flexibility in financing alternatives

As stated in the Company’s announcement dated 11 April 2007 and advised by the Directors.
the Group has been exploring certain possible business opportunities in relation te natural resources
in the PRC. Notwithstanding the fact that such discussions are still undergoing and no formal
agreements (including terms and conditions) have been entered inte by the parties. the Company
may require funding when such discussions have lead to a constructive agreement. As al the Latest
Practicable Date. only a further 6,590,843 new Shares can be issued under the Previous General
Mandate, should any investment opportunities arise that require funding or issue of new Shares. a
specific mandate might have to be sought and there would be no certainty as to whether the
requisite Shareholders® approval could be obtained in a timely manner.

In addition, the New Issue Mandate offers the Company an opportunity to raise funds by
equity financing, particularly in a favorable equity market environment. which is important given
the nature of equity financing is non-interest bearing and requires no collateral or security.

The New Issue Mandate would also provide the Company with flexibility to raise additional
capital for working capital of the Group where appropriate.

In view of the foregoing, we are of the view that the grant of the New [ssue Mandate would
provide the Company with the flexibility to fulfil any possibie funding requirements of the Group’s
future business development and enhance the flexibility of the Company to manage its business,
and is therefore in the interests of the Company and the Shareholders as a whole.

3 Other financing alternatives

As advised by the Directors, apart from equity financing, the Group will also consider other
financing alternatives such as debt financing or bank borrowings. However, such alternatives depend
on the Group's profitability, financial position. cost of funding and the then prevailing market
condition. I[n addition. these alternatives may subject to lengthy due diligence and negotiations.
The Directors also confirmed that they would exercise due and careful consideration when choosing
the best method of financing for the Group.

We consider that the grant of the New Issue Mandate will provide the Company with an
additional alternative and it is reasonuable for the Company to have the flexibility in deciding the
financing methods for its {future business development. As such. we are of the view that the grant
of the New Issue Mandate is in the interests of the Company and the Shareholders as a whole.
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4, Potential dilution to shareholding of the Independent Shareholders

The table below sets out the shareholdings of the Company as at the Latest Practicable Date
and, for illustrative purpose, the potential dilution effect upon utilisation of the New I[ssue Mandate

LETTER FROM HERCULES
|

in full.
Immediately upon
full utilisation
of the New Issue
Mandate assuming
As at the Latest no conversion of
Practicable Date” the Convertible Bonds
Number of Shares %  Number of Shares %
ITC 1,638,774,544 49,09 1,638,774,544 4091
The Directors 49,789,987 1.49 49.789,987 1.24
Independent Shareholders 1,649,558.401 49 .42 1.649,558,401 41.18
Exercise of the New Issue Mandate - - 667,624,586 16.67
Total 3,338,122,932 100.00 4,005,747,518 100.00

As illustrated in the table above, the aggregate shareholding of the existing Independent
Shareholders will decrease from approximately 49.42% as the Latest Practicable Date to
approximately 41.18% upon utilisation of the New I[ssue Mandate in full, assuming no other
Shares are issued or repurchased by the Company and no conversion rights attached to the
Convertible Bonds are exercised on or prior to the date of the SGM.

Taking into account the benefits of the grant of the New Issue Mandate as discussed above
and the fact that the shareholdings of all Shareholders will be diluted to the same extent, we
consider such dilution or potential dilution of shareholding to be acceptable.

RECOMMENDATION

Having considered the principal factors and reasons discussed above, in summary:

approximately 0.2% of the issued share capital of the Company, can be issued under the
Previous General Mandate;

2. the grant of the New Issue Mandate would provide the Company with flexibility to raise
funds by equity financing to fulfil any possible funding requirements of the Group’s future
business development and enhance the flexibility of the Company to manage its business;

3. the Directors have confirmed that they would exercise due and careful consideration when
choosing the best method of financing for the Group; and

4, the shareholdings of all Shareholders will be diluted to the same extent upon utilisation of

1. as at the Latest Practicable Date, only a further 6,590,843 new Shares, representing
the New Issue Mandate in full;

we consider that the grant of the New Issue Mandate is fair and reasonable and in the interests of the
| Company and the Shareholders as a whole. Accordingly, we would recommend the Independent
I Shareholders, as well as the Independent Board Committee to advise the Independent Shareholders, to
vote in favour of the resolution to approve the grant of the New Issue Mandate at the SGM.

Yours faithfully,

For and on behalf of
Hercules Capital Limited
Louis Koo
Managing Director
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APPENDIX EXPLANATORY STATEMENT ON REPURCHASE MANDATE

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

SHARE CAPITAL

As at the Latest Practicable Date, there were 3,338,122,932 Shares in issue and Convertible Bonds
with outstanding principal amount of HK$706.698.786.00 which are convertible into 872,467,637 Shares
at the conversion price of HK$0.81 per Share (subject to adjustments).

On the assumption that there will be no variation in the issued Shares and conversion of the
Convertible Bonds prior to the date of the SGM. the Company would be allowed to repurchase up to a
maximum of 333.812,293 Shares.

REASONS FOR THE REPURCHASE

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

FUNDING OF THE REPURCHASE

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

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the latest published audited accounts of the Company
for the year ended 31 March 2006). in the event that the proposed Repurchase Mandate was to be
exercised in full at any time during the proposed repurchase period. However. the Directors do not
propose to exercise the Repurchase Mandate to such extent as would, in the circumstances. have a
material adverse effect on the working capital requirements or the gearing levels of the Company which
in the opinion of the Directors are from time to time appropriate for the Company.

—13 -




APPENDIX EXPLANATORY STATEMENT ON REPURCHASE MANDATE

SHARE PRICES

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

Per Share
Highest Lowest
HK3$ HK$
(Note) {Note)
2006
June 0.4160 0.3270
July 0.3320 0.2270
August 0.3550 0.2390
September 0.3450 0.3270
October 0.3360 0.3280
November ) 0.3440 0.3250
December 0.3530 0.3270
2007
January 0.3730 0.3310
February 0.3450 0.3280
March 0.3500 0.3110
April ¢.5160 0.4140
May 0.9000 0.4510
June (up to the Latest Practicable Date) 0.7600 0.4950

Note:  The share prices have been adjusted for the effect of the Bonus Issue.
DISCLOSURE OF INTERESTS

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

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

UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the powers of the Company to make repurchase pursuant to the proposed resolution in
accordance with the Listing Rules and the laws of Bermuda.

EFFECT OF THE TAKEOVERS CODE

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

—14 -




APPENDIX EXPLANATORY STATEMENT ON REPURCHASE MANDATE

To the best knowledge of the Company and as at the Latest Practicable Date. [TC was interested in
(i) 1.638.774.544 Shares. representing approximately 49.09% of the issued share capital of the Company
and (ii) the Convertible Bonds with outstanding principal amount of HK$101.742,150 ("ITC Convertible
Bonds™) which are convertible into 125.607.592 Shares. To the best knowledge of the Company and as at
the Latest Practicable Date, Dr. Chan was interested in (1) 16,284.667 Shares representing 0.49% of the
issued share capital of the Company: and (i1} the Convertible Bonds with outstanding principal amount of
HK$2.841.810 which are convertible into 3,508,407 Shares. Accordingly, ITC and Dr. Chan were in
aggregate interested in approximately 49.58% of the issued share capital of the Company as at the Latest
Practicable Date. Dr. Chan. through companies wholly-owned by him, contrels more than one-third of
the voting rights of 1TC.

Assuming that none of the I'TC Convertible Bonds are exercised prior to the SGM and there are no
alteration to the existing shareholdings of ITC, upon exercise of the Repurchase Mandate in full in
accordance with the terms of the ordinary resolution to be proposed at the SGM. the aggregate shareholding
of ITC and Dr. Chan in the Company would be increased to approximately 55.09% of the issued share
capital of the Company. The Directors are aware that this would give rise to an abligation on the part of
ITC to make a mandatory offer for all the Shares not-already owned by ITC. Currently. the Directors
have no intention to repurchase Shares pursuant to the Repurchase Mandate which may trigger general
offer obligation under Rule 26 of the Takeovers Code.

Assuming that the conversion rights attached to the 1TC Convertible Bonds and Convertible Bonds
held by Dr. Chan are exercised in full prior to the SGM, ITC and Dr. Chan will then be beneficially
interested in an aggregate of 1,784.175,210 Shares, representing approximately 51.46% of the then
issued share capital of the Company. In the event that the exercise of the Repurchase Mandatein full in
accordance with the terms of the ordinary resolution 1o be proposed at the SGM, the shareholding of ITC
in the Company would be increased to approximately 56.94% of the issued share capital of the Company.
The exercise of the Repurchase Mandate itself will not give rise to an obligation for ITC to make a
mandatory offer under Rule 26 of the Takeovers Code.

Assuming that there is no further issue of Shares between the Latest Practicable Date and date of
repurchase, the exercise of Repurchase Mandate whether in whole or in part will not result in the number
of shares being reduced 10 less than 25% of the issued share capital of the Company being held by the
public as required by Rule 8.08 of the Listing Rules. The Directors have no intention to exercise the
Repurchase Mandate to an extent as may result in a public sharcholding of less than such prescribed
percentage.

SHARE REPURCHASES MADE BY THE COMPANY

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

HANND

VISIONS ANEAD

HANNY HOLDINGS LIMITED

{Incorporated in Bermuda with limited liabilirv)

(Stock Code: 275)

NOTICE 1S HEREBY GIVEN that the Special General Meeting of Hanny Heldings Limited (the
“Company”) will be heid at B27, Basement, Bank of America Tower, 12 Harcourt Road, Central, Hong
Kong on Friday, 6 July 2007 at 10:00 a.m. for the purposes of considering and, if thought fit, passing the
following resolutions as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS
l. “THAT:

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

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

(c)  for the purpose of this resolution,

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

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

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

(iii} the date upon which the authority given under this resolution is revoked or

varied by an ordinary resolution of the shareholders of the Company in general
meeting.”
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“THAT:

(a)

(b)

(c)

(d)

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

the approval in paragraph (a) of this resolution shall be in addition to any other
authorization given to the Directors and shall authorise the Directors during the
Relevant Period to make or grant offers. agreements or options (including warrants.
bonds and debentures convertible into shares of the Company) which would or might
require the exercise of such powers after the end of the Relevant Period:

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted, (whether pursuant to an option or otherwise} and
issued by the Directors pursuant to the approval in paragraph (a) of this resolution,
otherwise than pursuant to (i) a Rights [ssue (as hereinafter defined); (ii) the exercise
of rights of subscription or conversion under the terms of any securities which are
convertible into shares of the Company: (iii) the exercise of options granted under the
share option scheme or any other schemes for the time being adopted by the Company:
or (iv) an issue of shares as scrip dividends pursuant to the Bye-laws from time to
time, shall not exceed 20% of the aggregate nominal amount of the issued share
capital of the Company as at the date of passing this resolution and the said approval
shall be limited accordingly: and

for the purpose of this resolution,

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

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

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

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

“Rights Issue™ means an offer of shares of the Company open for a period fixed by
the Directors to the holders of shares of the Company whose names appear on the
register of members of the Company on a fixed record date in proportion to their then
holdings of such shares of the Company as art that date (subject to such exclusions or
other arrangements as the Directors of the Company may deem necessary or expedient
in relation to fractional entitlements or having regard 1o any restrictions or obligations
under the laws of, or the requirements of any recognized regulatory body or any stock
exchange in, any territory outside Hong Kong applicable to the Company).”
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3. “THAT conditional upon the passing of Resolutions numbered 1 and 2, the general mandate
granted to the Directors and for the time being in force to exercise the powers of the
Company to allot, issue and deal with shares of the Company pursuant to Resolution numbered
2 be and is hereby extended by the addition to the aggregate nominal amount of the share
capital of the Company which may be allotted or agreed conditionally or uncoenditionally to
be allotted by the Directors pursuant to such general mandate an amount representing the
aggregate nominal amount of the share capital of the Company repurchased by the Company
under the authority granted pursuant to Resolution numbered |, provided that such amount
shalt not exceed 10% of the aggregate nominal amount of the issued share capital of the
Company as at the date of passing this resolution.”

4. “THAT conditional upon the Listing Committee of the Stock Exchange granting listing of,
and permission to deal in, the shares of HK$0.01 each in the share capital of the Company
to be issued pursuant to the exercise of options which may be granted under the New
Scheme Mandate Limit (as defined below), the refreshment of the scheme mandate limit of
the Company’s share option scheme adopted by the Company on 17 March 2003, up to 10%
of the number of shares of the Company in issue as at the date of passing this resolution
(the “New Scheme Mandate Limit™) be and is hereby approved and any Director be and is
hereby authorized to do such act and execute such document to effect the New Scheme
Mandate Limit.”

By the order of the Board
Hanny Holdings Limited
Kam Yiu Sai, Florence
Company Secretary

Hong Kong, 20 June 2007

As at the date hereof, the Board comprises: Registered office:

Clarendon House
Executive Directors: 2 Church Street
Dr. Chan Kwok Keung, Charles (Chairman) Hamilton HM 11
Dr, Yap, Allan (Managing Director) Bermuda

Mr. Lui Siu Tsuen, Richard {Deputy Managing Director)
Head office and principal

Independent Non-Executive Directors: place of business in Hong Kong:
Mr. Kwok Ka Lap, Alva 31st Floor, Bank of America Tower
Mr. Wong King Lam, Joseph 12 Harcourt Road
Mr. Poon Kwok Hing, Albert Central

Hong Kong
Notes:

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

2 In order to be valid, the proxy form and the power of attorney or other authority (if any} under which it is signed. or a
certified copy of such power or authority shall be deposited with the Company’s branch share registrar in Hong Kong.
Secretaries Limited at 26th Floor, Tesbury Centre. 28 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours
before the time appointed for holding the special general meeting (or any adjourned meeting).
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