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ViSIONS AHEAD

Hanny Holdings Limited

flncorporated in Bermuda with limited liability)

SEE CGIEDOIBATION LIMITED

{Incorporated in Bermuda with limited liability)

(Stock Code: 491) (Stock Code: 275)
(1) PLACING OF NEW SHARES DISCLOSEABLE TRANSACTION -
SUBJECT TO SHAREHOLDERS’ APPROVAL; SUBSCRIPTION OF CONVERTIBLE NOTES
(2) PLACING OF CONVERTIBLE NOTES OF SEE CORPORATION LIMITED

SUBJECT TO SHAREHOLDERS’ APPROVAL;
(3) CONNECTED TRANSACTION
IN RELATION TO ISSUE OF
CONVERTIBLE NOTES TO
HANNY HOLDINGS LIMITED; AND
(4) RESUMPTION OF TRADING

Placing Agent of See Corporation Limited

]M[ KINGSTON CORPORATE FINANCE LIMITED

THE SHARE PLACING AGREEMENT

On 20 June 2007, the Company and the Placing Agent entered into the Share Placing Agreement pursuant
to which the Company has conditionally agreed to place. through the Placing Agent under the Share
Placing on a best efforts basis a maximum of 400.000,000 Placing Shares to not less than six Placees
each of whom can confirm that it and its ultimate beneficial owners (i) are to be third parties independent
of and not connected persons (as defined in the Listing Rules) of the Company and its connected persons
(as defined in the Listing Rules) and (i) does not, in respect of the Company, act in concert (as defined in
the Takeovers Code) with Hanny and its concert parties or any of the directors, chief executive or
substantial shareholder(s} of the Company or any of its subsidiaries or their respective associates {(as
defined in Listing Rules) at a price of HK$0.368 per Placing Share.

The 400,000,000 Placing Shares represent (i} approximately 61.89% of the existing issued share capital of the
Company of 646,267,330 Shares as at the date of this announcement; and (i1) approximately 38.23% of the
Company’s issued share capital of 1,046,267,330 Shares as enlarged by the Share Placing,

The Placing Price of HK$0.368 represents (i) a discount of approximately 8.0% to the closing price of
HK$0.40 per Share as quoted on the Stock Exchange on the Last Trading Day; (ii} a discount of
approxitmately 18.40% to the average closing price per Share of HK$0.451 in the last five consecutive
trading days up to and including the Last Trading Day; and (iii) a discount of approximately 14.81% to
the average closing price per Share of HK$0.432 in the last ten consecutive trading days wp to and
including the Last Trading Day.

The maximum net proceeds of approximately HK$143 million from the Share Placing is intended to be
used for opportunistic investments in entertainment related businesses shoutd appropriate opportunities
arise and where the Directors consider it in the interest of the Company to do so and/or for general
working capital of the Group. As at the date of this announcement, no such investment or business has
been identified by the Company.

Completion of the Share Placing is subject to the satisfaction of the conditions precedent in the
Share Placing Agreement.

As the Share Placing may or may not proceed, Shareholders and potential investors are advised to
exercise caution when dealing in the Shares,




THE CN PLACING AGREEMENT

On 20 June 2007, the Company and the Placing Agent also entered into the CN Placing Agreement
pursuant to which the Placing Agent agreed to place, on a best efforts basis. up Lo an aggregate principal
amount of HK$100.000,000 Placing Notes which is exercisable and convertible into 250,000,000 Shares
at a conversion price of HK$0.40 per Conversion Share to Placees, each of whom can confirm that it and
its ultimate beneficial owners (i} are to be third parties independent of and not connected persons (as
defined in the Listing Rules) of the Company and its connected persons (as defined in the Listing Rules)
and (i1) does not, in respect of the Company, act in concert (as defined in the Takeovers Code) with
Hanny and its concert parties or any of the directors, chief executive or substantial shareholder(s) of the
Company or any of its subsidiaries or their respective associates (as defined in Listing Rules).

Assuming that the maximum aggregate principal amount of the Placing Notes (i.e. HK$100,000.000} are
placed under the CN Placing, upon exercise in full of the conversion rights attaching to the Placing
Notes, an aggregate of 250.000,000 Conversion Shares would fall to be allotted and issued by the Company
at the initial conversion price of HK3$0.40 per Conversion Share (subject to adjustments, including
consolidation or subdivision of Shares, rights issue, extraordinary stock or cash distribution, and other
dilutive events. Adjustments to the conversion price are required to be certified by a merchant bank
appointed by the Company as a result of extraordinary stock or cash distribution and other dilutive events
as provided in the Convertibie Notes), which will represent (i) approximately 38.68% of the existing
issued share capital of the Company comprising 646,267,330 Shares as at the date of this announcement;
(ii) approximately 23.89% of the issued share capital of the Company as enlarged by the Share Placing;
and (iii) approximately 19.29% of the issued share capital of the Company as enlarged by the Share
Placing and the Conversion Shares to be issued upon exercise of the conversion rights under the Placing
Notes in full (assuming the maximum aggregate principal amount of the Placing Notes have been placed
by the Placing Agent).

The Conversion Shares falling to be issued upon exercise of the conversion rights attaching to the Placing
Notes will, when issued, rank pari passu with all other Shares in issue as at the date of allotment and
issue of such Conversion Shares.

The maximum net proceeds of approximately HK$97 million from the CN Placing is intended to be used
for opportunistic investments in entertainment related businesses should appropriate opportunities arise
and where the Directors consider it in the interest of the Company to do so and/or for general working
capital of the Group.

Completion of the CN Placing is subject to the satisfaction of the conditions precedent in the CN
Placing Agreement.

THE CN SUBSCRIPTION AGREEMENT

On 20 Fune 2007, the Company and Hanny entered into the CN Subscription Agreement pursuant to
which the Company has agreed to issue and Hanny has agreed to subscribe for a principal amount of
HK$100,000,000 Subscription Notes and may, upon the notification by the Company, elect to subscribe
for the Additional Amount of up to HK$100,000,000 which is the portion of the Placing Notes which may
not be placed by the Placing Agent under a best efforts basis,

Assuming that the principal amount of the Subscription Notes (i.e. HK$100.000,000) are issued and
subscribed under the CN Subscription, upon exercise in full of the conversion rights attaching to the
Subscription Notes, an aggregate of 250,000,000 Conversion Shares would fall to be allotted and issued
by the Company at the initial conversion price of HK$0.40 per Conversion Share {subject to adjustments,
including consolidation or subdivision of Shares, rights issue, extraordinary stock or cash distribution,
and other dilutive events. Adjustments to the conversion price are required to be certified by a merchant
bank appointed by the Company as a result of extraordinary stock or cash distribution and other dilutive
events as provided in the Convertible Notes), which will represent (i) approximately 38.68% of the
existing issued share capital of the Company comprising 646,267.330 Shares as at the date of this
announcement; {ii) approximately 23.89% of the issued share capital of the Company as enlarged by the
Share Placing; (iii) approximately 16.17% of the issued share capital of the Company as enlarged by the
Share Placing and the Conversion Shares to be issued upon exercise of the conversion rights under the
Convertible Notes in full (assuming the maximum aggregate principal amount of the Placing Notes have
been placed by the Placing Agent).




The Conversion Shares lalling to be issued upon exercise of the conversion rights attaching to the
Subscription Notes will, when issued, rank pari passu with all other Shares in issue as at the date of
allotment and issue of such Conversion Shares.

The net proceeds from the CN Subscription of approximately HK$99.5 million is intended to be used for
general working capital of the Group.

GENERAL
Listing Rules Implications
In respect of the Company

Hanny, which holds approximately 17.98% shareholding interests in the Company as at the date of this
announcement, is a connected person of the Company by virtue of it being a substantial Sharcholder and
therefore the CN Subscription constitutes a connected transaction of the Company under Chapter 14A of
the Listing Rules.

According to the Listing Rules, the Share Placing and the CN Placing are subject to Shareholders’
approval at the SGM and the CN Subscription (including the Additional Amount) is subject to Independent
Shareholders’ approval at the SGM by way of poll. Hanny and its associates are required to abstain from
voting on the relevant resolutions in respect of the CN Subscription at the SGM. Furthermore, Hanny and
its associates will abstain from voting on the relevant resolution in respect of the CN Placing at the SGM.

An Independent Board Committee will be established to advise the Independent Shareholders in relation
to the terms of the CN Subscription. An independent financial adviser will be appointed to advise the
Independent Board Committee and the Independent Shareholders in respect of the terms of the CN
Subscription.

A circular containing, among other things, (1) details regarding the Share Placing, the CN Placing and the
CN Subscription; (ii) the letter of recommendation from the Independent Board Committee; (iii) the letter
from the independent financial adviser to the Independent Board Committee and the Independent
Shareholders; and (iv) a notice of the SGM, will be despatched to the Shareholders as soon as possible.

In respect of Hanny

The CN Subscription constitutes a discloseable transaction of Hanny under Chapter 14 of the Listing
Rules. Hanny will comply with the applicable Listing Rules upon conversion of the Convertible Notes to
be held by Hanny or its nominee. A circular containing, among other things, details of the CN Subscription
will be despatched to the shareholders of Hanny as soon as practicable.

Hanny will make further announcement (if necessary) and comply with the relevant requirements of the
Listing Rules (including announcement, circular and shareholders’ approval, if applicable) in respect of
the conversion of the Convertible Notes to the shares of the Company.

RESUMPTION OF TRADING

At the request of the Company, trading in the Shares on the Stock Exchange has been suspended with
effect from 9:30 a.m. on 20 June 2007 pending the release of this announcement. Application has been
made to the Stock Exchange for the resumption of trading in the Shares on the Stock Exchange with
effect from 9:30 a.m. on 27 June 2007.
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Date

20 June 2007

Issuer

The Company

Placing Agent

The Placing Agent has conditionally agreed to place a maximum of 400,000,000 Placing Shares on a best
efforts basis and will receive a placing commission of 2.5% on the gross proceeds of the actual number of
Placing Shares being placed. The Directors (including the independent non-executive Directors} are of the
view that the placing commission is fair and reasonable. The Placing Agent and its ultimate beneficial owners
are third parties independent of and not connected persons (as defined in the Listing Rules) of the Company
and its connected persons (as defined in the Listing Rules).

Placees

The Placing Agent agreed to place the Placing Shares on a best efforts basis to not less than six Placees, each
of whom can confirm that it and its ultimate beneficial owners (i) are to be third parties independent of and not
connected persons (as defined in the Listing Rules) of the Company and its connected persons (as defined in
the Listing Rules) and (ii) does not, in respect of the Company act in concert (as defined in the Takeovers
Code) with Hanny and its concert parties or any of the directors, chief executive or substantial shareholder(s)
of the Company or any of its subsidiaries or their respective associates (as defined in Listing Rules). None of
the individual Placee will become a substantial Shareholder (as defined in the Listing Rules} immediately after
the Share Placing.

Placing Shares

The 400,000,000 Placing Shares represent (i) approximately 61.89% of the existing issued share capital of the
Company of 646,267,330 Shares as at the date of this announcement; and (ii) approximately 38.23% of the
Company’s issued share capital of 1.046,267,330 Shares as enlarged by the Share Placing.

Ranking of Placing Shares

The Placing Shares will rank, upon issue, pari passu in all respects with the Shares in issue on the date of
allotment and issue of the Placing Shares.

Placing Price
The Placing Price of HK$0.368 represents:

(1) a discount of approximately 8.0% to the closing price of HK$0.40 per Share as quoted on the Stock
Exchange on the Last Trading Day;

(i1}  a discount of approximately 18.40% to the average closing price per Share of HK$0.451 in the last five
consecutive trading days up to and including the Last Trading Day: and

(ii1) a discount of approximately 14.81% to the average closing price per Share of HK$0.432 in the last ten
consecutive trading days up to and including the Last Trading Day.

The Placing Price was determined with reference to the prevailing market price of the Share and was negotiated
on an arm’s length basis between the Company and the Placing Agent. The Directors (including the independent
non-executive Directors) consider that the terms of the Share Placing are on normal commercial terms and are
fair and reasonable based on the current market conditions and in the interests of the Company and the
Shareholders as a whole.
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Completion of the Share Placing is conditional upon:

(1) the Listing Committee of the Stock Exchange granting or agreeing to grant approval for the listing of,
and permission to deal in, the Placing Shares;

(ii)  the passing of a resolution by the Shareholders to approve the allotment, issue and dealing with the
Placing Shares at the SGM; and

(1i1)  the Bermuda Monetary Authority approving the issue of the Placing Shares (if required).

If any of the above conditions are not fulfilled on or before 31 August 2007 or such later time or date as may
be agreed between the Placing Agent and the Company, the Share Placing Agreement shall terminate and
subject to terms of the Share Placing Agreement neither Party shall have any claim against the other for any
costs or losses (save for any antecedent breaches of the Share Placing Agreement).

The completion of the Share Placing is not subject to the completion of the CN Placing.
Completion of the Share Placing

Completion of the Share Placing will take place within three business days after the Share Placing Agreement
becomes unconditional.

As the Share Placing may or may not proceed and is subject te Shareholders’ approval, Shareholders
and potential investors are advised to exercise caution when dealing in the Shares.

THE CN PLACING AGREEMENT

On 20 June 2007, the Company and the Placing Agent also entered into the CN Placing Agreement pursuant to
which the Placing Agent agreed to place, on a best efforts basis, up to an aggregate principal amount of
HK$100,000,000 Placing Notes.

The Placing Agent

Kingston Securities Limited is the placing agent for the CN Placing and will be entitled to receive a placing
commission of 2.5% on the actual gross proceeds of the Placing Notes being placed.

The Placing Agent and its ultimate beneficial owners are independent of and not connected persons (as defined
in the Listing Rules) of the Company and its connected persons (as defined in the Listing Rules).

Placees

The Placing Agent shall procure that each of the Placees of the Placing Notes to be placed can confirm that it
and its beneficial owners are (1) third parties independent of and not connected persons (as defined in the
Listing Rules) of the Company and its connected persons (as defined in the Listing Rules} and (ii} does not, in
respect of the Company, act in concert (as defined in the Takeovers Code) with the Vendor and its concert
parties or any of the directors, chief executive or substantial shareholder(s) of the Company or any of its
subsidiaries or their respective associates (as defined in Listing Rules). None of the Placees of the Placing
Notes will become a substantial Sharcholder (as defined in the Listing Rules) as a result of exercising in part
or in full of the conversion rights attaching to the Placing Notes immediately upon completion of the CN
Ptacing.
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Placing Nates

Assuming that the maximum aggregate principal amount of the Placing Notes (1.e. HK$100,000,000) are
placed under the CN Placing, upon exercise in full of the conversion rights attaching to the Placing Notes. an
aggregate of 250,000,000 Conversion Shares would fall 10 be allotted and issued by the Company at the initial
conversion price of HK$0.40 per Conversion Share (subject to adjustments, including consolidation or subdivision
of Shares, rights issue, extraordinary stock or cash distribution, and other dilutive events. Adjustments to the
conversion price are required to be certified by a merchant bank appointed by the Company as a result of
extraordinary stock or cash distribution and other dilutive events as provided in the Convertible Notes). which
will represent (i) approximately 38.68% of the existing issued share capital of the Company comprising
646.267.330 Shares as at the date of this announcement; (i1} approximately 23.89% of the issued share capital
of the Company as enlarged by the Share Placing; and (i1} approximately 19.29% of the issued share capital of
the Company as enlarged by the Share Placing and the Conversion Shares to be issued upon exercise of the
conversion rights under the Placing Notes in full {assuming the maximum aggregate principal amount of the
Placing Notes have been placed by the Placing Agent).

The Conversion Shares falling to be issued upon exercise of the conversion rights attaching to the Placing
Notes will. when issued, rank pari passu with all other Shares in issue as at the date of allotment and issue of
such Conversion Shares.

Conditions of the CN Placing
The CN Placing is conditional upon:

(1)  the Listing Committee of the Stock Exchange granting approval for the listing of, and permission to deal
in the Conversion Shares falling to be issued on the exercise of the conversion rights attaching to the
Placing Notes either unconditionally or subject to conditions to which the Company does not reasonably
object;

(i1)  the Stock Exchange having approved the issue of the Placing Notes, or the Company not having received
any objection from the Stock Exchange to the issue of the Placing Notes:

(i1}  the Shareholders (who are permitted under the Listing Rules to vote) passing at the SGM of the resolutiens
approving the transactions contemplated under the CN Placing Agreement and the allotment and issue of
the Conversion Shares falling to be issued upon the exercise of the conversion rights attaching to the
Convertible Notes; and

(iv} the Bermuda Monetary Authority approving the issue and transfer of the Placing Notes and the issue and
allotment of the Conversion Shares (if required).

If any of the above conditions are not fulfilied on or before 31 August 2007 or such later time or date as may
be agreed between the Placing Agent and the Company, the CN Placing Agreement shall thereupon lapse and
become null and void and the parties will be released from all obligations hereunder, save for any liability
arising out of any antecedent breaches hereof.

The completion of the CN Placing is not subject to the completion of the Share Placing.

Completion of the CN Placing

Completion of the CN Placing will take place on a business day which is not less than three business days and
not more than five business days after the CN Placing Agreement becames unconditional,

Principal terms of the Placing Notes

The terms of the Placing Notes are the same as those of the Subscription Notes. Please refer to the section
headed “Principal terms of the Convertible Notes™ in this announcement for the details of the terms.
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Reasons for the Share Placing and CN Placing

The Directors consider the timing of the fund raising by way of the Share Placing and CN Placing is appropriate
as the recent stock market has shown strong sentiment and there is imminent demand for the Shares as the
investors are interested in and confident about the business prospect of the Company. Notwithstanding that the
Share Placing and the CN Placing will result in the dilution of the existing shareholding interest of the
Shareholders, the Directors consider that the Share Placing and the CN Placing are subject to Shareholders’
approval and represent an opportunity to raise capital for the Company to enhance the general working capital
base and to further strengthen the existing business of the Group.

Apart from the Share Placing and the issue of Convertible Notes, the Directors have not considered other fund-
raising alternatives as the Directors consider that, in addition to the above factors, the Share Placing and the
issue of Convertible Notes are the most popular means of fund-raising and are very cost effective in terms of
both cost and time when compared to other kinds of fund-raising mechanism such as open offer and rights
issue even though the Share Placing and CN Placing will be subject to relevant Shareholders’ approval, In
addition, the issue of Convertible Notes may not result in an immediate dilution effect to the existing Shareholders
but provide financial resources to the Company at a nominal cost of funding. i.e. 1% interest per annum,
should the holders of the Convertible Notes do not convert them immediately.

Notwithstanding that the Company had a funding activity in the past as disclosed in the section headed *“Fund
raising activities in the past twelve months of the Company” below which remain unutilized as at the date of
this announcement, the Share Placing and the CN Placing will provide the Company with stronger financial
resources to finance any possible acquisition or investment when opportunities arise which may require additional
capital in the future.

Use of proceeds
Share Placing

The maximum gross proceeds from the Share Placing will be approximately HK$147.2 million and the maximum
net proceeds of approximately HK$143 million from the Share Placing is intended to be used for opportunistic
investments in entertainment related businesses should appropriate opportunities arise and where the Directors
consider it in the interest of the Company to do so and/or for general working capital of the Group. As at the
date of this announcement, no such investment or business has been identified by the Company. The maximum
net proceeds raised per Share upon the completion of the Share Placing will be approximately HK$0.358 per
Placing Share.

CN Placing

The maximum gross proceeds from the CN Placing will be HK$100 million and the maximum net proceeds of
approximately HK$97 million from the CN Placing is intended to be used for opportunistic investments in
entertainment retated businesses should appropriate opportunities arise and where the Directors consider it in

the interest of the Company to do so and/or for general working capital of the Group. As at the date of this
anniouncement, no such investment or business has been identified by the Company.

CN SUBSCRIPTION AGREEMENT
Date

20 June 2007

Parties
Issuver: the Company
Subscriber: Hanny
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Pursuant to the CN Subscription Agreement, the Company has agreed to issue and Hanny has agreed to
subscribe for a principal amount of HK$100,000,000 Subscription Notes and may, upon the notification by the
Company, elect to subscribe for the Additional Amount of up to HK$100,000,000 which is the portion of the
Placing Notes which may not be placed, on a best efforts basis, by the Placing Agent.

Conversion Shares falling to be issued upon exercise in full of the conversion rights attaching to the
Subscription Notes

Assuming that the principal amount of the Subscription Notes (i.e. HK$100,000,000} are issued and subscribed
under the CN Subscription, upon exercise in full of the conversion rights attaching to the Subscription Notes,
an aggregate of 250,000,000 Conversion Shares would fall to be allotted and issued by the Company at the
initial conversion price of HK$0.40 per Conversion Share (subject to adjustments, including consolidation or
subdivision of Shares, rights issue, extraordinary stock or cash distribution, and other dilutive events. Adjustments
to the conversion price are required to be certified by a merchant bank appointed by the Company as a result of
extraordinary stock or cash distribution and other dilutive events as provided in the Convertible Notes), which
will represent (i) approximately 38.68% of the existing issued share capital of the Company comprising
646,267,330 Shares as at the date of this announcement; (i1) approximately 23.88% of the issued share capital
of the Company as enlarged by the Share Placing; (iit) approximately 16.17% of the issued share capital of the
Company as enlarged by the Share Placing and the Conversion Shares to be issued upon exercise of the
conversion rights under the Convertible Notes in full {assuming the maximum aggregate principal amount of
the Placing Notes have been placed by the Placing Agent).

The Conversion Shares falling to be issued upon exercise of the conversion rights attaching to the Subscription
Notes will, when issued, rank pari passu with all other Shares in issue as at the date of allotment and issue of
such Conversion Shares.

Conditions of the CN Subscription
The CN Subscription is conditional upon:

{1 the Listing Committee of the Stock Exchange granting approval for the listing of, and permission to deal
in the Conversion Shares falling to be issued on the exercise of the conversion rights attaching to the
Convertible Notes either unconditionally or subject to conditions to which the Company does not
reasonably object;

(i1)  the Stock Exchange having approved the issue of the Convertible Notes, or the Company not having
received any objection from the Stock Exchange to the issue of the Convertible Notes;

(iii) the Independent Shareholders passing at the SGM of the resolutions approving the transactions
contemplated under the CN Subscription Agreement and the allotment and issue of the Conversion
Shares falling to be issued upon the exercise of the conversion rights attaching to the Convertible Notes;
and

(iv) the Bermuda Menetary Authority approving the issue and transfer of the Convertible Notes and the issue
and allotment of the Conversion Shares (if required).

If any of the abave conditions are not fulfilled on or before 31 August 2007 or such later time or date as may
be agreed between Hanny and the Company, the CN Subscription Agreement shall thereupon lapse and become
null and void and the parties will be released from all obligations hereunder, save for any liability arising out
of any antecedent breaches hereof.

Completion of the CN Subscription

Completion of the CN Subscription will take place on a business day which is not less than three business days
and not more than five business days after the CN Subscription Agreement becomes unconditional.
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For the Company. the Directors consider the timing of the fund raising by way of the CN Subscription is
appropriate as the recent stock market has shown strong sentiment and there is imminent demand for the Shares
as the investors are interested in and confident about the business prospect of the Company. Notwithstanding
that the CN Subscription may result in the dilution of the existing shareholding interest of the Shareholders,
the Directors consider that the CN Subscription represent an opportunity to raise capital for the Company to
enhance the general working capital base and to further strengthen the existing business of the Group.

Apart from the Share Placing and the issue of Convertible Notes, the Directors have not considered other fund-
raising alternatives as the Directors consider that, in addition to the above factors, the Share Placing and the
issue of Convertible Notes are the most popular means of fund-raising and are very cost effective in terms of
both cost and time when compared to other kinds of fund-raising mechanism such as open offer and rights
issue even though the CN Subscription will be subject to Independent Shareholders’ approval. In addition. the
issue of Convertible Notes may not result in an immediate dilution effect to the existing Shareholders but
provide financial resources to the Company at a nominal cost of funding, i.e. 1% interest per annum, should the
holders of the Convertible Notes do not convert them immediately.

The Directors also consider that the election right granted to Hanny only is not discriminatory to the right of
other Shareholders and is fair and reasonable and is in the best interest of its Shareholders, mainly due to the
following consideration:

(1) Hanny has been the sirategic investor to the Company since April 2005;

(ii)  Hanny together with its connected person, Dr. Chan (being the chairman and executive director of
Hanny) that own approximately 22.62% shareholding interest in the Company as at the date of the CN
Subscription Agreement is the only substantial Shareholder whereas no other Shareholders have the
same background which is comparable to that of Hanny;

{(iii) the interest rate of 1% per annum payable under the Convertible Notes is only a nominal return to Harny
and is not necessarily attractive to other Shareholders when comparing with the potential return from
other investment, such as equity and futures;

{(iv) to the best knowledge of the Directors, it is unattainable to identify the other Shareholders in an
organized manner who have the same background, investing style, financial strength, and investment
objectives as Hanny;

(v} the first right to elect for further Additional Amount is not on the hand of Hanny but is dependent on
whether all of the Placing Notes can be placed, on a best efforts basis, by the Placing Agent: and

(vi) in view of such sizeable fund raising of approximately HK$200 million in aggregate under the CN
Subscription and the CN Placing, to the best knowledge of the Directors, no other Shareholders have
proactively indicated their interest for further sizeable commitment and investment in the Company.

For Hanny, the Hanny Directors consider that the CN Subscription provides an opportunity to enhance the
investment portfolio and the earnings base of Hanny should the share price of the Company be higher than the
exercise price of the Subscription Notes.

Having regard to the above and the current strong capital market sentiment, the Hanny Directors consider that
the terms of the CN Subscription are fair and reasonable and are in the best interests of Hanny and its
shareholders as a whole.

Use of proceeds from the CN Subscription

In respect of the Company, the gross proceeds from the CN Subscription will be HK$ 100 million and the net
proceeds of approximately HK$99.5 million is intended to be used for general working capital of the Group.

Principal terms of the Subscription Notes

The terms of the Subscription Notes are the same as those of the Placing Notes. Please refer to the section
headed “Principal terms of the Convertible Notes™ in this announcement for the details of the terms.
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Issuer:

Aggregate Principal amount:

Maturity date:

Initial conversion price:

Ranking:

Interest:

Transferability:

Redemption:

Voting rights:

the Company
HK$200.000.000

the date falling on but excluding the second anniversary of the date of
issue of the Convertible Notes.

HK3$0.40 per Conversion Share

The initial conversion price was determined on an arm’s length basis
between the Company and the Placing Agent and between the Company
and Hanny respectively with reference to, among other things, the recent
performance of the Share price.

The initial conversion price is subject to adjustments. including
consolidation or subdivision of Shares, rights issue, extraordinary stock or
cash distribution, and other dilutive events, which may or may not occur.

The conversion price of HK$0.40 per Share (i) is same as the closing
prices of HK$0.40 per Share on the Last Trading Day; (ii) represents a
discount of approximately 11.31% to the average of the closing prices of
HK$0.451 per Share in the last 5 trading days prior to the date of the CN
Placing Agreement and the CN Subscription Agreement; and (iii) represents
a discount of 7.41% to the average of the closing price of HK$0.432 per
Share in the last 10 trading days prior to the date of the CN Placing
Agreement and the CN Subscription Agreement.

The holders of the Convertible Notes shall have the right at any time after
the 7th day after the date of issue of the Convertible Notes and 7 days
before the maturity date to convert any outstanding amount of the
Convertible Notes at denomination of HK$1.,000,000 each into the
Conversion Shares at the then applicable conversion price, unless the
amount remaining on exercise of the conversion rights shall be less than
HK$1,000,000 and in such event, the entire outstanding amount shall be
converted.

The Conversion Shares, when allotted and issued, will rank pari passu in
all respects with the other Shares in issue as at the date of issue of such
Conversion Shares.

1% per annum payable at maturity in arrears

The Convertible Notes may be transferred to any third party without the
prior written consent of the Company. None of the Convertible Notes may
be transferred to a “connected person” (as defined in the Listing Rules) of
the Company. The Company shall give notice to the Stock Exchange for
any transfer of the Convertible Notes and shall state whether any connected
person (as defined in the Listing Rules) of the Company is involved. The
Company shall promptly notify the Stock Exchange for any dealings in
Convertible Notes by connected person (as defined in the Listing Rules).

Any unconverted Convertible Notes will be redeemed at an amount equal
to the principal amount of the outstanding Convertible Notes together

with any accrued interest in cash at maturity.

The Convertible Notes do not confer any voting rights at general meetings
of the Company on the holder(s) of the Convertible Notes.

10
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certain events of default specified in the Convertible Notes (e.g.
liquidation), each of the holders of the Convertible Notes shall be entitled
to demand for immediate repayment of the principal amount outstanding
and accrued but unpaid interest under the relevant Convertible Notes.

Listing: No application will be made for the listing of and permission to deal in,
the Convertible Notes on the Stock Exchange or any other stock exchange.

FUND RAISING ACTIVITIES IN THE PAST TWELVE MONTHS OF THE COMPANY

Save for disclosed below, the Company has not conducted any fund raising activities in the past twelve months
before the date of this announcement:

Date of Net proceeds Intended use of Actoal use of
announcement Transaction raised proceeds proceeds
{approximately)
13 March 2007 4-for-1 rights tssue HK31¢0 million To be used for Approximately HK$20 miilion
at HK$0.2 per general working capital  has been used for general
right share of the Company working capital of the Company.
principally for its The remaining balance is
existing business intended to be used for general

working capital of the Company

EFFECTS ON SHAREHOLDING STRUCTURE OF THE COMPANY

The existing and enlarged shareholding structure of the Company as at the date of this announcement and
immediately after the issue of the Placing Shares and the Conversion Shares (assuming that there are no other
changes in the issued share capital of the Company) are set out below:

[omediately after the
Share Placing {2ssuming none
of the Flacing Netes are
Immediately after the placed by the Placing Agent and
Share Placing {assuming the Haony elects to sahscribe for
[mmediately after the Placing Notes are fully placed by the Additional Amount in fall
Share Plating {assuming (he the Plarieg Agent and and the Convertible Notes
Placing Notes are [ully placed by the Placizg Notes and under the Additional Ameunl
As ot the date of Immediately after the the Placing Agent 404 Subscription: Notes are and (ke Subscription Notes are
this ennouncement Share Placing are converted in full) converted in full) converied in fufl} {Nore 5}
Approvimate Approximate Approximate Appreximate Approimate
Shares % Shares % Shares k] Shares % Shares %
Haony (Nowe {) 116.198,865 17.95% 116.195.863 [811% 116,198.465 §96% 366,198,865 163% 616.198.865 1.85%
Dr. Chaa (Kot 2) 30,000,000 4 4% 30,000,000 1804 30,000.000 131% 30,000,000 194% 30.003.000 1 94%
Wing On {¥ote J) 30,000,000 4 4% 30.000.000 187% 30,000,000 131% 30,000,000 194% 16.000.000 | 94%
Sub-sotal 176,198,863 1.6 176.194.865 16.35% 176.198 365 1358% 416,198,865 1136% b76.198.865 3.13%
Mr. Yu {Rate 3y 41.258.940 6.38% 41258940 1u% 41,158,940 118% 41258940 147% 41258840 167%
Public Shareholdets
- Placees under the Share
Placing {Note 4; 400.000.000 1234 400,000,000 nge 400.000.000 547% 400.000.000 5%
- Plcees under the CN
Placing (¥ote 5 250,000,000 19.29% 350,000,000 16.17%
- Other public Sharchelders  428,809.325 06.36% $13.809.525 40.98% 428,809,528 33.08% 42880955 N 428500528 7%
Sub-total 428,809,525 66.36% §28.809,528 HN% 1.078.809.525 §3.14% 1,078,809,323 89.77% 818.809.52% §3.60%
Total 646,267,330 1000% 1, 46.267,330 100.00% 1.296.267.3%0 10.00% 1,346,267,330 100.00% 1.546,267,330 100.00%
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250,000,000 Sharcs would be allotted and issued to Hanny upon exercise in full of the conversion rights attaching to the
Subscription Notes.

Dr. Chan is an executive director and the chairman of Hanny.

Mr. Yu is an executive director and the chairman of the Company and Wing On.

These Shares would be allotted and issued upon completion of the Share Placing.

These Shares would be alloued and issued upon exercise in full of the conversion rights attaching to the Placing Notes.

Save for the outstanding convertible note held by Hanny with an aggregate principal amount of HK$170.000,000 convertible
into 100,591,715 new Shares upon exercise in full at the conversion price of HK$1.69 per Share, assuming Hanny
subscribes for Subscription Notes in full and elect to subscribe for the Additional Amount of up 10 HK$100.000,000 in
full, upon exercise in full the conversion rights attaching to the Convertible Notes, Hanny and parties acting in concert
with it will own in aggregate more than 30% of the issued share capital of the Company as enlarged by the allotment and
issuc of the Conversion Shares. In such circumstances, Hanny and parties acting in concert with it will comply with the
general offer obligations under the Takeovers Code.

As al the date of this announcement, the existing authorized share capital of the Company consists of
50,000,000,000 Shares out of which 646,267,330 Shares are issued and fully paid up.

As at the date of this announcement, there is an outstanding convertible note with an aggregate principal
amount of HK$170,000,000 convertible into 100,591,715 new Shares upon exercise in full at the conversion
price of HK$1.69 per Share.

Dilution effect on Shareholders

In view of the future dilution of existing Shareholders on the exercise of the conversion rights attaching to the
Convertible Notes, the Company will keep the Shareholders informed of the levetl of dilution and details of
conversion as follows:

(a)

(b)

the Company will make a monthly announcement {the “Monthly Announcement”) on the website of the
Stock Exchange. Such announcement will be made on or before the fifth business day following the end
of each calendar month and wil! include the following details in a table form:

(i) whether there is any conversion of the Convertible Notes during the relevant month. If yes, details
of the conversion{s), including the conversion date, number of new Shares issued, conversion
price for each conversion. If there is no conversion during the relevant month, a negative statement
to that effect;

(ii)  the number of outstanding Convertible Notes after the conversion, if any;

(iii}  the total number of Shares issued pursuant to other transactions during the relevant month, including
Shares issued pursuant to exercise of options under any share option scheme(s) of the Company;
and

(iv) the total issued share capital of the Company as at the commencement and the last day of the
relevant month; and

in addition to the Monthly Announcement, if the cumulative amount of new Shares issued pursuant to
the conversion of the Convertible Notes reaches 5% of the issued share capital of the Company as
disclosed in the last Monthly Announcement or any subsequent announcement made by the Company in
respect of the Convertible Notes (as the case may be) (and thereafter in a multiple of such 5% threshold),
the Company will make an announcement on the website of the Stock Exchange including details as
stated in (a) above for the period commencing in respect of the Convertible Notes (as the case may be)
up to the date on which the total amount of Shares issued pursvant to the conversion amounted to 5% of
the issued share capital of the Company as disclosed in the last Monthly Announcement or any subsequent
announcement made by the Company in respect of the Convertible Notes (as the case may be).

In respect of conversion of the Convertible Notes held by Hanny, the Company will make an announcement in
the event any such conversion will result in an increase of its shareholding in the Company by 5%.

12
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For the year ended 30 June 2006, the Company recorded the same audited net loss before and after taxation
from continuing operations of approximately HKS$260.7 million. For the year ended 30 June 2005. the Company
recorded the same audited net loss before and after taxation from continuing operations of approximately
HK$26.6 million. As at 31 December 2006, the total assets and net assets of the Company was approximately
HK$279.2 and HK$59.8 million respectively.

GENERAL
Listing Rules Implications
In respect of the Company

The Company is currently engaged in (i) film and television programme productions; (ii} event productions;
(iii) artiste and mode! management; (iv) music production; and {v) manufacturing and sale of multimedia
electronic products, toys and games products.

Hanny, which holds approximately 17.98% shareholding interests in the Company as at the date of this
announcement, is a connected person of the Company by virtue of it being a substantial Shareholder and
therefore the CN Subscription constitutes a connected transaction of the Company under Chapter 14A of the
Listing Rules.

According to the Listing Rules, the Share Placing and the CN Placing are subject to Shareholders™ approval at
the SGM and the CN Subscription (including the Additonal Amount) is subject to Independent Shareholders’
approval at the SGM by way of poll. Hanny and its associates are required to abstain from voting on the
relevant resolutions in respect of the CN Subscription at the SGM. Furthermore, Hanny and its associates will
abstain from voting on the relevant resolution in respect of the CN Placing at the SGM.

An Independent Board Commitiee will be established to advise the Independent Shareholders in relation to the
terms of the CN Subscription. An independent financial adviser will be appointed to advise the Independent
Board Committee and the Independent Shareholders in respect of the terms of the CN Subscription.

A circular containing, among other things, (i) details regarding the Share Placing, the CN Placing and the CN
Subscription; (i1) the letter of recommendation from the Independent Board Committee; (iii) the letter from the
independent financial adviser to the Independent Board Committee and the Independent Shareholders; and (iv)
a notice of the SGM, will be despatched to the Shareholders as soon as possible.

Application will be made by the Company to the Listing Committee of the Stock Exchange for the grant of the
listing of. and permission to deal in, the Placing Shares and the Conversion Shares.

In respect of Hanny

The Hanny 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} a subsidiary whose
shares are listed on the Australian Securities Exchange and a subsidiary whose shares are traded on the OTC
Bulletin Board in the United States of America; (i1) associated companies whose shares are listed on the Stock
Exchange or the Singapore Exchange Limited; and (iti) long-term convertible notes issued by companies whose
shares are listed on the Stock Exchange, Hanny is an investment holding company,

The CN Subscription constitutes a discloseable transaction for Hanny under Chapter 14 of the Listing Rules.
Hanny will comply with the applicable Listing Rules upon conversion of the Convertible Notes to be held by
Hanny or its nominee. A circular containing, among other things, details of the CN Subscription will be
despatched to the shareholders of Hanny as soon as practicable.

Hanny will make further announcement {(if necessary) and comply with the relevant requirements of the Listing

Rules (including announcement. circular and shareholders’ approval, if applicable) in respect of the conversion
of the Convertible Notes to the shares of the Company.

13




MRELDOULYITD 11N UF LRALALIWWL

At the request of the Company, trading in the Shares on the Stock Exchange has been suspended with effect
from 9:30 a.m. on 20 June 2007 pending the release of this announcement, Application has been made Lo the
Stock Exchange for the resumption of trading in the Shares on the Stock Exchange with effect from 9:30 a.m.

on 27 June 2007.
Terms and definitions

“Additional Amount”

“CN Placing”

“CN Placing Agreement”

“CN Subscription”

“CN Subscription Agreement”

“Company”

“Conversion Share(s)”

“Convertible Notes™
“Director(s)”

“Dr. Chan”

“Group”

ﬂHannyn

*Hanny Director(s)”
“Hanny Group”
“Hong Kong™

“Independent Board Committee”

“Independent Shareholders™

the convertible note of an aggregate principal amount of up to HK$100
million which is the portion of the Placing Notes which may not be placed
by the Placing Agent under a best efforts basis that may be added to the
Subscription Notes at Hanny’s election pursuant to the CN Subscription
Agreement

placing of the Placing Notes pursuant to the terms of the CN Placing
Agreement

the conditional placing agreement entered into between the Company and
the Placing Agent dated 20 June 2007 in relation to the CN Placing

subscription of the Subscription Notes by Hanny pursuant to the terms of
the CN subscription Agreement

the conditional subscription agreement entered into between the Company
and Hanny dated 20 June 2007 in relation to the CN Subscription

See Corporation Limited (stock code: 491), a company incorporated in
Bermuda with limited liability and the Shares of which are listed on the

main board of the Stock Exchange

new Share(s) falling to be allotted and issued upon exercise of the
conversion rights attaching to the Convertible Notes

the Placing Notes and the Subscription Notes
director(s) of the Company

Dr. Chan Kwok Keung. Charles, an executive director and the chairman of
Hanny

the Company and its subsidiaries

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

director(s) of Hanny

Hanny and its subsidiaries

Hong Kong Special Administrative Region of the PRC

an independent committee of the board comprising the independent non-
executive Directors to be constituted to advise the Independent Shareholders
in respect of the terms of the CN Subscription

Shareholders other than Hanny and its associates and those who are required

to abstatn from voting on the relevant resolutions in respect of the CN
Subscription at the SGM
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“Listing Rules™

“Mr. Yu”

“Placee(s)”

“Placing Agent”

“Placing Notes™

“Placing Price”

“Placing Share(s)”

“PRC"
“Share(s)”

“Share Placing”

“Share Placing Agreement”

“Shareholder(s)”

“SGM™

“Stock Exchange”

“Subscription Notes™

“Takeovers Code™

“Wing On”
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this announcement
the Rules Governing the Listing of Securities on the Stock Exchange

Mr. Yu Kam Kee, Lawrence, an executive director and the chairman of
the Company and Wing On

any individual(s), institutional or other professional investor(s) or any of
their respective subsidiaries or associates procured by the Placing Agent
to subscribe for any of the Placing Shares and Placing Notes pursuant to
the Placing Agent’s obligations under the Share Placing Agreement and
CN Placing Agreement

Kingston Securities Limited, a licensed corporation to carry on business
in type | regulated activities (dealing in securities) under the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)

the convertible notes of an aggregate principal amount of up to
HK$100,000,000 which may be issued by the Company under the CN
Placing Agreement

HK3$0.368 per Placing Share

an aggregate of 400,000,000 new Shares to be placed under the Share
Placing

The People’s Republic of China
ordinary share(s) of HK$0.01 in the share capital of the Company

placing of 400,000,000 new Shares pursuant to the terms of the Share
Placing Agreement

the conditional placing agreement entered into between the Company and
the Placing Agent dated 20 June 2007 in relation to the Share Placing

holder(s) of the Share(s)

the special general meeting of the Company to be convened and held for
the Shareholders to consider and, if thought fit, approve the Share Placing,
CN Placing and CN Subscription

The Stock Exchange of Hong Kong Limited

the convertible notes of an initial principal amount of HK$100.000,000 to
be issued by the Company to Hanny under the CN Subscription Agreement
subject to an increase by the Additional Amount

the Hong Kong Code on Takeovers and Mergers

Wing On Travel (Holdings) Limited (stock code: 1189}, a company

incorporated in Bermuda with limited liability and the shares of which are
listed on the main board of the Stock Exchange
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T per centl.
On behalf of the board of On behulf of the board of
See Corporation Limited Hanny Holdings Limited
Mr. Yu Kam Kee, Lawrence Dr. Chan Kwok Keung, Charles
B.BS. MBE,K IP Chairman
Chairman

Hong Kong. 26 June 2007

As at the date of this announcement, the Directors are as follows:

Executive Directors: Independent Non-executive Directors:
Mr. Yu Kam Kee, Lawrence, 8.8.5. MB.E, 1.P. (Chairman) Mr. Li Fui Lung, Danny

Mr. Wong Yat Cheung (Munaging Director) Mr. Ng Hoi Yue, Herman

Mr. Yu Kam Yuen, Lincoln Hon, Shek Lai Him, Abraham, s.r,
Mr. Tong Chin Shing Mr. Fong Shing Kwong, Michael

As at the date of this announcement, the Hanny Directors are as follows:

Executive directors: Independent Non-executive directors:
Dr. Chan Kwok Keung, Charles (Chairman) Mr. Kwok Ka Lap. Alva

Dr. Yap, Allan (Managing Director) Mr. Wong King Lam, Joseph

Mr. Lui Siu Tsuen, Richard (Deputy Managing Director) Mr, Poon Kwok Hing, Albert

*  For identification purpose only
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