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THIS 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, other licensed corporation, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in Hanny Holdings Limited, you should at once hand this
circular to the purchaser or transferee or to the bank, licensed securities dealer, other licensed corporation,
or other agent through whom the sale or transfer was effected for transmission to the purchaser or
transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,

makes no representation as to 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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DEFINITIONS

In this circular, unless the context otherwise requires, the following terms have the following

meanings:

“Agreement”

“Board”
LLBV[Y’

“CEL”

“Company”

“Completion”

“Directors”

“Disposal”

“Group”

“Independent Third Party(ies)”

“Kamthorn™

“Latest Practicable Date”

“Listing Rules”

“PRC”

“Purchaser”

“Sale Share”

“SFO”

“Shareholder(s)”
“Shares”

“Stock Exchange”

the sale and purchase agreement dated 25 March 2008 between the
Vendor and the Purchaser in relation to the sale and purchase of the
Sale Share

board of Directors

British Virgin Islands

China Enterprises Limited, a company incorporated in Bermuda with
limited liability, the shares of which are traded on the OTC
{over-the-counter) Securities Market in the USA

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

completion of the Disposal in accordance with the terms of the
Agreement

directors of the Company

the disposal by the Company of the Sale Share pursuant to the
Agreement

the Company and its subsidiaries

third party(ies) independent of the Company and its connected persons
(as defined under the Listing Rules)

Kamthorn Limited, a company incorporated in the BVI, an indirect
wholly owned subsidiary of the Company

7 April 2008, being the latest practicable date prior to the printing of
this circular for the purpose of ascertaining certain information for
inclusion in this circular

the Rules Governing the Listing of Securities on the Stock Exchange

The People’s Republic of China

Hugo Field Limited, a company incorporated in the BVI and an
Independent Third Party

| issued ordinary share of US$1.0 each in the capital of Kamthorn,
representing the entire issued share capital of Kamthorn

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

holder(s) of Shares
shares of HK$0.01 each in the capital of the Company

The Stock Exchange of Hong Kong Limited




DEFINITIONS

“LUSA” United States of America

“Vendor” Group Dragon (B.V.L) Limited, an indirect wholly owned subsidiary
of the Company

“HKS$” _ Hong Kong dollars

“RMB” Renminbi

“USss” United States dollars




LETTER FROM THE BOARD

HANND

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(Incorporated in Bermuda with limited liabiliry)

{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 (Deputv Managing Director) Hamilton HM 11
Bermuda
Independent Non-executive Directors:
Mr. Kwok Ka Lap, Alva Head office and principal place
Mr. Poon Kwok Hing, Albert of business in Hong Kong:
Mr. Sin Chi Fai 3]st Floor, Bank of America Tower
12 Harcourt Road
Central
Hong Kong

11 April 2008

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

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION

RELATING TO DISPOSAL OF SUBSIDIARIES
INTRODUCTION
On 26 March 2008, the Board announced that the Company had entered into the Agreement with
the Purchaser to dispose of the Company’s entire interest in Kamthorn. The Disposal constitutes a

discloseable transaction for the Company under the Listing Rules.

The purpose of this circular is to provide you with, among other things, further details of the
Disposal and information of the Company.

THE AGREEMENT DATED 25 MARCH 2008

Parties:

Vendor ; Group Dragon (B.V.I.) Limited, an indirect wholly owned subsidiary of the
Company

Purchaser : Hugoe Field Limited

As far as the Directors are aware, the Purchaser is principally engaged in investment holding. To
the best of the Directors’ knowledge, information and belief and having made all reasonable enquiries,
the Purchaser and its ultimate beneficial owner are Independent Third Parties.
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Assets to be disposed:

The Sale Share, being | issued ordinary share of 1JS8$1.0 each in the capital of Kamthorn,
representing the entire issued share capital of Kamthorn.

Consideration:

The aggregate consideration for the Disposal amounts to HK$150 million and is payable by the
Purchaser 1o the Vendor in cash in the following manner:

(a)

(b)

HK$30 million as deposit to be paid by the Purchaser to the Vendor within 7 business days
from the date of the Agreement; and

the remaining balance of HK$120 million to be paid by the Purchaser to the Vendor upon
Completion.

The constderation for the Sale Share was determined after arm’s length negotiations between the
parties taking into account the unaudited net assets of Kamthorn of approximately HK$136.4 million as
at 31 December 2007.

Conditions precedent:

Completion of the Disposal is subject to the following conditions precedent:

{a)

(b)

{c)

(d)

(e)

()

(&)

(h)

the passing by the shareholders of the Vendor and/or of its holding company (other than
those prohibited from voting under the Listing Rules, if applicable) of all necessary resolutions
at a special general meeting of the Company approving the Agreement and the transactions
contemplated thereunder as required by the Listing Rules (if required);

all necessary consents, authorisations or other approvals (or as the case may be, the relevant
waiver) of any kind for the change of substantial shareholder of Kamthorn having been
obtained from the Securities and Futures Commission (if required);

the Purchaser being satisfied that all the warranties remain true and accurate in all respects
and not misleading in any respect as at the fulfilment or waiver of the last in time to be
fulfilled of the conditions precedent (other than this condition);

all other requisite consents, authorisations and approvals {or, as the case may be, the relevant
waiver) in connection with the entering into and performance of the terms of the Agreement
having been obtained by the respective parties;

the granting of the approval from the U.S. Securities and Exchange Commission (“*USSEC™)
or the relevant regulatory body(ies) for the Purchaser and/or the ultimate beneficial owner
of the Purchaser, to be the substantial shareholder of CEL (if required);

the compliance and fulfillment by the Purchaser of all the requirements under the relevant
laws and/or rules or regulations in the USA and/or the USSEC in relation to the transactions
contemplated under the Agreement (if required);

the Purchaser conducting a due diligence review of and being satisfied with the business,
assets and financial position of Kamthorn in all respects as at the fulfilment or waiver of the
last in time to be fulfilled of all the conditions precedent (other than this condition); and

no petition for the winding up of Kamthorn being presented or analogous proceedings being
taken against Kamthorn, in each case on reasonable and substantial grounds, and no demand
is made by any creditor for payment under any guarantee.
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If any of the conditions above has not been satisfied (or conditions (¢) and (g) above not being
waived by the Purchaser) on or before 19 May 2008 or such later date as may be agreed by the parties
hereto:

(a) the Vendor shall within 7 business days refund the deposit in the sum of HK$30 million
Y P
paid to the Purchaser with interest; and

{b) the Agreement shall be automatically terminated and cease to be of any effect, whereupon
no party to the Agreement shall have any claim against each other arising out of or in
connection with the Agreement and in respect of claims arising out of any antecedent
breach of the Agreement.

Completion:

Subject to the fulfillment or waiver of the conditions above, Completion shall take ptace within 7
business days from the date of fulfillment of the conditions or at such other time and place as may be
agreed in writing by the parties.

REASONS FOR THE DISPOSAL

The Company is an investment holding company which is principally engaged in trading of securities,
holding of vessels for sand mining and other strategic investments including (i) a subsidiary, of which
shares are listed on the Australian Securities Exchange; (ii) a subsidiary, of which shares are traded on
the OTC {over-the-counter) Securities Market in the USA; (ii1) associated companies whose shares are
listed on the Stock Exchange or the Singapore Exchange Limited; and (iv) long-term convertible notes
issued by companies whose shares are listed on the Stock Exchange.

Kamthorn is an investment holding company, the principal asset of which is the holding of
approximately 18.1% equity interest in the issued share capital of CEL. As CEL was treated as non-current
investments in the books of Kamthorn, the financial results of CEL were not accounted for in the
accounts of Kamthorn. Kamthorn did not record any turnover for the two years ended 31 December 2006
and 2007. In addition, Kamthorn did not record any profit/loss for the year ended 31 December 2006 and
recorded a net loss of approximately HK$5,000 for the year ended 31 December 2007.

CEL is listed on the OTC (over-the-counter) Securities Market in the USA, and is principally
engaged in investment holding, including (i} investment in associated companies which are principally
engaged in, among others, trading of tire products in the PRC and other countries; and (ii) investment of
financial assets. Based on the audited accounts of CEL for the financial year ended 31 December 2006,
CEL did not generate any turnover and recorded a net loss of RMB26.3 million and RMB21.2 million in
2005 and 2006 respectively. The net loss was mainly attributed to general and administrative expenses
and fair value adjustments for the financial assets held by CEL.

Prior to Completion, the Group, through its subsidiaries, holding an effective equity interest of
approximately 55.2% of the existing issued share capital of CEL. Upon Completion, the Company wiil
not hold any interests in Kamthorn and the Company will continue to hold an effective equity interest of
approximately 37.1% of the existing issued share capital of CEL. Accordingly, CEL will cease to be a
subsidiary of the Company and will become an associated company of the Company and its financial
results will be accounted for under equity method.
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Based on the consideration of the Disposal of HK$150 million and the unaudited net assets of
Kamthorn of approximately HK$136.4 million as at 31 December 2007 and related expenses of
approximately HK$0.5 million, it is estimated that a gain of approximately HK$13.1 million would be
arisen from the Disposal. The Company expects that the assets and liabilities of the Group will be
decreased as a result of the Disposal and the recognition of CEL as an associated company of the
Company vupon Completion, but it is expected that there will not be any material adverse effect on the
earnings of the Group. Riding on the current overall economic sentiment and taking into account the
historical financial performance of Kamthorn and CEL, the Directors are of the view that it is an
opportune time to dispose of its interests in Kamthorn. In addition, the Disposal allows the Group to
partially realise its loss-making investment with a gain. The net proceeds from the Disposal are estimated
to be approximately HK$149.5 million and shall be used for working capital purpose. Taking into
account the above, the Directors consider that the terms of the Agreement are fair and reasonable and the
Disposal is in the interests of the Company and the Shareholders as a whole.

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

On behalf of the board of
HANNY HOLDINGS LIMITED
Dr. Chan Kwok Keung, Charles

Chairman




APPENDIX GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular inciudes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the omission
of which would make any statement herein misleading.

2. DISCLOSURE OF INTERESTS

Directors’ interests and short positions in Shares, underlying shares and debentures of the
company and its associated corporations

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

(a) Interests in Shares

Approximate %
of the issued

Long position/ Nature of Number of share capital
Name of Director Short position Capacity interest Shares held of the Company
Dr. Chan Kwok Long position  Beneficial owner  Personal interest 23,941,600 0.47%
Keung, Charles
{Note)
Dr. Yap. Allan Long position Beneficial owner  Personal interest 39,726,384 0.79%

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

(b}  Interest in equity derivatives (as defined in the SFQ) of the Company
Hanny Bonds

Number of  Approximate %

underlying shares of the issued
Long position/ Nature of (under equity share capital
Name of Director  Short position  Capacity interest derivatives) held  of the Company
Dr. Chan Kwok Long position  Beneficial owner  Personal interest 4,241,507 0.08%
Keung. Charles
(Note)

Note:  Dr. Chan Kwok Keung, Charles is interested in the Hanny Bonds with face value of HK$2,841,810.
Upon full conversion of the Hanny Bonds at the conversion price of HK$0.67 per Share {subject
to adjustments}, 4,241,507 Shares will be issued to Dr. Chan Kwok Keung, Charles,
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(c)  Interests in associated corporations (as defined in the SFO} of the Company

(i}  Interests in shares of Wing On Travel (Holdings) Limited ("Wing On Travel”)

Long position/
Name of Director  Short position

Dr. Chan Kwok Long position

Keung, Charles

Mr. Kwok Ka Lap,  Long position

Alva

Capacity

Beneficial
owner

Beneficial
owne;

Approximate %

Number of of the issued

Nature of  shares held in  share capital of
interest  Wing On Travel  Wing On Travel

Personal 4,529,800 0.24%
interest

Personal 150,000 0.01%
interest

{ii)  Interests in share options of Wing On Travel

Name Long position/
of Director Short position

Dr. Yap, Allan Long position

Mr. Lui Siu Tsuen,  Long position
Richard

Mr. Kwok Ka lap.  Long position
Alva

Capacity
Beneficial
owner

Beneficial
owner

Beneficial
owner

Nature of
interest

Personal

interest

Personal
interest

Personal
imerest

Approximate

Number of % of (he

share options issued share

held in Exercise  capital of

Exercisable Wing On  price per Wing On

period Travel share Travel

HKS

22 June 2006 to 4,000,000 (728 0.2%
21 June 2008

22 June 2006 to 3,600,000 0.728 0.20%
21 June 2002

22 June 2006 to 250,000 0328 001%
21 June 2008

Save as disclosed above, as at the Latest Practicable Date, none of the Directors had (a)
under Divisions 7 and 8 of Part XV of the SFO, nor were they taken or deemed to have under such
provisions of the SFO, any interests or short positions in the Shares, underlying shares or debentures
of the Company or any of its associated corporations (within the meaning of Part XV of the SFQO);
(b} any interests which are required to be entered into the register kept by the Company pursuant
to Section 352 of the SFO: or (¢) any interests which are required to be notified to the Company
and the Stock Exchange pursuant to the Model Code.
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Interests and short positions of Shareholders discloseable under the SFO

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

Name of
Shareholder
{Noie 1)

Dr. Chan Kwok Keung,
Charles

Ms. Ng Yuen Lan, Macy

ITC Corporation Limited

ITC Investment Holdings
Limited

Long position/
Short position

Long position

Long position

Long position
Long position
Long position
Lang position
Long position
Long position

Long position

Long position

Long position

Long position

Capacity
Interest of contralled
corporations

Interest of controlled
corporations

Beneficial owner
Beneficial owner
Interest of spouse
Interest of spouse
Interest of spouse
Interest of spouse

Interest of controlled
corporations

Interest of controlled
corporations

Interest of controlled
corporations

Interest of controlled
corporations

Number of
Shares held
{Notes 2 and 3)

2,501,529.452

23,941,600

2,501,529 452

23,941,600

2,501,529,452

2.501,529.452

Number of
underlying shares
(unlisted equity
derivatives of the
Company) held
{Notes 2 and 3)

283,521,894

4,241,507

183,521,894

4,241,507

283,521,894

283.521.894

Approximale
% of the
issued share
capital of the
Company

49.90%

5.65%

0.47%
0.08%
49.90%
5.65%
0.47%
0.08%

49.50%

5.65%

49.90%

5.65%
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Name of

Number of  Approximate

underlying shares % of the

(unlisted equity issued share

Long position/ Number of  derivatives of the  capilal of the

Shareholder Short position  Capacity Shares held Company) held Company

{Note I}

Mankar Assets Limited Long position Interest of coatrolled 2.501,529.452

Famex Investment Limited  Leng position Beneficial owner 2.501.529.452

Notes:

{Nates 2 and 3) {Notes 2 and 3)

49.50%
corporation

140,288,641 179%

]

Long position Interest of controlled
corporation

49.90%

Long position Beneficial owner - 140,288,641 2.79%

Famex Investment Limited (“Famex") is a wholly-owned subsidiary of Mankar Assets Limited (“Mankar™).
Mankar is a wholly-owned subsidiary of ITC Investment Holdings Limited (“ITC Investment™), which in
turn is a wholly-owned subsidiary of 1TC Corporation Limited (*ITC"™). Ms. Ng Yuen Lan, Macy is the
spouse of Dr. Chan Kwok Keung, Charles (“Dr, Chan™).

Famex, being an indirect wholly-owned subsidiary of ITC, owned approximately 49.90% of the existing
issued share capital of the Company whereas Dr. Chan directly held approximately 0.47% of the existing
issued share capital of the Company. By virtue of his direct interest of approximately 4.69% and indirect
interest of approximately 30.08% held through his indirectly-owned company in the existing issued share
capital of ITC, Dr. Chan and his spouse are deemed to be interested in the shares and underlying shares
of the Company held by the subsidiaries of [TC.

Famex is interested in 2% convertible bonds of the Company due 2011 (the “Hanny Bonds™) with face
vulue of HK$93,993 390, Upon full conversion of the Hanny Bonds at the conversion price of HK30.67
per share, a toial of 140,288,641 shares of the Company will be issued to Famex. Mankar, ITC Investment,
ITC, Dr. Chan and his spouse are therefore deemed to be interested in 2,501,529,452 shares and 140.288.641
underlying shares held by Famex.

Hollyfield Group Limited {“Hollyfield”) is a wholly-owned subsidiary of [TC Investment. Hollyfield is
interested in the Hanny Bonds with face value of HK$95,966,280. Upon full conversion of the Hanny
Bonds at the conversion price of HK$0.67 per share, a total of 143,233,253 shares of the Company will
be issued to Hellyfield. ITC Invesument. ITC. Dr. Chan and his spouse are therefore deemed to be
interested in 143,233,253 underlying shares held by Hollyfield.

Save as disclosed above, as at the Latest Practicable Date, there was no other party (other
than the directors of the Company) who had an interest or short positions in the Shares or underlying

shares of the

Company which would fall to be disclosed to the Company under Divisions 2 and 3

of Part XV of the SFO, or which were recorded in the register required to be kept by the Company
under Section 336 of the SFO.

—10-
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3 COMPETING INTERESTS

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

4. LITIGATION

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

5. SERVICE CONTRACT

As at the Latest Practicable Date, none of the Directors had a service agreement with the Company
or any of its subsidiaries which is not determinable by the Company within one year without payment of
compensation, other than statutory compensation.

6. MISCELLANEOUS

(1)  The qualified accountant and the company secretary of the Company is Mr. Lui Siu Tsuen,
Richard, a fellow member of The Hong Kong Institute of Certified Public Accountants.

(ii))  The registered office of the Company is situated at Clarendon House, 2 Church Street,
Hamilton HM 11, Bermuda and the head office and principal place of business of the
Company in Hong Kong is sitvated at 3tst Floor, Bank of America Tower, 12 Harcourt
Road, Central, Hong Kong.

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

(iv) In the event of inconsistency, the English text of this circular shall prevail over the Chinese
text thereof.

—11-
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