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Dear Sirs,

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

We enclose herewith a copy of the announcement dated 27 July 2006 issued jointly by the
Company and ITC Corporation Limited for filing under the ISIN US 41068T2087.

Thank you for your attention.

Yours faithfully, .
For ard on bébalf of ‘
HANNY HOLDINGS LIMITED
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, 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 announcement.

HANN\)

HANNY HOLDINGS LIMITED

(Incorporated in Bermuda wirth limited liability)

(Stock code: 275)

ITC CORPORATION LIMITED

(Incorporaied in Bermuda with limited liability)
(Stock code: 372)

POSTPONEMENT OF DESPATCH DATE OF CIRCULAR

» Hanny has applied for a waiver from the strict compliance with Rule 8,2 of the Takeovers Code and Rules 14,38 and
14A.49 of the Listing Rules for extending the despatch date of the Hanny Circular to a date no later than 28th August,
2006.

= ITC has applied for a waiver from the strict compliance with Rule 14.38 of the Listing Rules for extending the despatch
date of the ITC Circular to a date no later than 28th August, 2006.

Reference is made to the joint announcement (the *Joint Announcement”) issued by Hanny Holdings Limited and ITC Corporation
Limited dated 6th July, 2006, Terms used herein shall have the same meanings as those defined in the Joint Announcement
unless the context requires otherwise,

Under Rule 8.2 of the Takeovers Code and Rules 14.38 and 14A.49 of the Listing Rules, a circular of Hanny (the “Hanny
Circular”) setting out, among other things, details of the Hanny Notes, the CEL Note Subscription and the Whitewash Waiver,
financial information on the Hanny Group, a recommendation of the independent board committee of Hanny, a lstter of advice
from an independent financial adviser and a notice convening a special general meeting of Hanny is required to be despatched
to the Hanny Shareholders on or before 27th July, 2006,

It is expected that Hanny would announce its annual results for the year ended 31st March, 2006 (the “Hanny Annual Results™)
on or around 28th July, 2006. In order to provide more updated financial information in the Hanny Circular, Hanny will include
the Hanny Annual Results in the Hanny Circular. Furthermore, additional time is required for the preparation of, among other
things, (i) the unaudited pro forma financial information of the Hanny Group illustrating the financial effects of the issue of
Hanny Notes, the CEL Note Subscription and the Deemed Disposal; and (ii) the letter from the independent financial adviser
subsequent to the release of the Hanny Annual Results, for inclusion in the Hanny Circular. Accordingly, the Hanny Directors
consider that the despatch of the Hanny Circular will have to be delayed and an application has been made by Hanny to the
Executive and the Stock Exchange for extension of the deadline for despatch of the Hanny Circular to a date no later than 28th
August, 2006,

Under Rule 14.38 of the Listing Rules, a circular of ITC (the “ITC Circular”) containing, among other things, details of the
ITC Subscription, the possible very substantial acquisition of equity interests in Hanny on conversion of the ITC Subscriber
Notes, financial information on the ITC Group, unaudited pro forma financial information of the ITC Group as enlarged by the
Hanny Group and a notice convening a special general meeting of ITC is required to be despatched to the ITC Shareholders cn
or before 28th July, 2006.

It is expected that ITC would announce its annual results for the year ended 3Ist March, 2006 (the “ITC Annual Resulis”) on
or around 28th July, 2006. In order to provide more updated financial information in the ITC Circular, ITC will include the
ITC Annual Results in the ITC Circular. Furthermore, additional time is required for the preparation of, among other things,
the unaudited pro forma financial information of the ITC Group illustrating the financial effects of the ITC Subscription and
the possible very substantial acquisition of equity interests in Hanny on conversion of the ITC Subscriber Notes subsequent to
the release by ITC and Hanny of their respective annual results, for inclusion in the ITC Circular. Accordingly, the ITC
Directors consider that the despatch of the ITC Circular will have to be delayed and an application has been made by ITC to
the Stock Exchange for extension of the deadline for despatch of the ITC Circular to a date no later than 28th August, 2006,

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

Executive Directors: independent Non-executive Directors:

Dr. Chan Kwok Keung, Charles (Chairman) Mr. Yuen Tin Fan, Francis
Dr. Yap, Allan (Managing Directar) Mr. Kwok Ka Lap, Alva
Mr. Lui Siu Tsuen, Richard (Deputy Managing Director) Mr. Wong King Lam, Joseph

Mr, Sin Chi Fai
As at the date of this announcement, the directors of ITC are as follows:

Executive Directors: Independent Non-executive Directors:

Dr. Chan Kwok Keung, Charles (Chairman)
Ms, Chau Mei Wah, Rosanna

(Deputy Chairman & Managing Director)
Mr. Chan Kwok Hung

Mr, Chuck, Winston Calpter

Mr, Lee Kit Wah

Mr. Wong Kam Cheong, Stanley
Hon. Shek-Lai Him, Abraham, /p

Mr, Chan Fut Yan
Mr. Cheung Hon Kit

By order of the board By order of the board
HANNY HOLDINGS LIMITED ITC CORPORATION LIMITED
Dr. Chan Kwok Keung, Charles Dr. Chan Kwok Keung, Charles

Chairman Chairman

Hong Kong, 27th July, 2006 .

The directors of Hanny jointly and severally accep: full responsibility for the accuracy of the information contained in this
announcement (other than those relating to the ITC Group) and confirm, having made all reasonable enquiries, that to the best
of their knowledge, opinions expressed in this announcement (other than those relating to the ITC Group) have been arrived at
after due and careful consideration and there are no other facts (other than those relating to the ITC Group) not contained in
this announcement, the omission of which would make any statement in this announcement misleading.

The directors of ITC jointly and severally accept full responsibility for the accuracy of the information contained in this
announcement (other than those relating to the Hanny Group) and confirm, having made all reasonable enquiries, that to the
best of their knowledge, opinions expressed in this announcement (other than those relating to the Hanny Group) have been
arrived at after due and careful consideration and there are no other facts (other than those relating to the Hanny Group) not
contained in this announcement, the omission of which would make any statement in this announcement misleading.




HANNY

Date: 28 July 2006

Office of International Corporate Finance

Securities & Exchange Commission

Room 3628

100F Street North East
Washington DC 20549

US.A.

Dear Sirs,

HANNY HOLDINGS LIMITED (“Company”™)

- ISTN US 41068712087

HANNY HOLDINGS LIMITED
VISIONS AHEAD ﬁ @ % @a ﬁ EE /L\K Ej

{Incorporated in Bermuda with limited liability)

By AIRMAIL

We enclose a copy of the circular dated 28 July 2006 issued by the Company in relation to the
subscription of convertible note of Golden Harvest Entertainment (Holdings) Limited by Quick
Target Limited, a wholly-owned subsidiary of the Company, for filing under the ISIN US

41068T2087.

Thank you for your attention.

Yours faithfully,

For and on behalf of
HANNY HOLDINGS LIMITED

7/

fz» . Florence Kam

Company Secretary

/vw
Encl
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THIS CIRCULAR IS IMPORTANT AND REQ.UIRES 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
immediately consult your licensed securities dealer, 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 to the purchaser or the transferee or to the bank, licensed securities dealer or
other agent through whom the sale or transfer was effected for transmission to the purchaser or the

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.

HANND

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

(Stock Code: 275)

-
DISCLOSEABLE TRANSACTION - =
SUBSCRIPTION OF CONVERTIBLE NOTE L

OF A

RS-

GOLDEN HARVEST ENTERTAINMENT (HOLDINGS) L,ii{dlfﬁn -~

Financial adviser to Hanny Holdings Limited

z SOMERLEY LIMITED

28th July, 2006
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DEFINITIONS

In this circular, the following expressions have the meanings set out below unless the context

otherwise requires.

“Business Day”

“Company”

“Completion”

“connected person”

“Convertible Note”

“Conversion Price”

“Conversion Shares”

“Director(s)”

“Golden Harvest”

“Golden Harvest Group”

“Golden Harvest Share(s)”

“Group”

“Hong Kong”

“Latest Practicable Date”

“Listing Committee”

“Listing Rules”

“Maturity Date”

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

Hanny Holdings Limited, a company incorporated in Bermuda
with limited liability, the Shares of which are listed on the main
board of the Stock Exchange

completion of the Subscription Agreement
has the meaning as defined in the Listing Rules

the Note with principal amount of HK$50 million to be subscribed
by the Subscriber or its nominee pursuant to the Subscription
Agreement

the conversion price per Golden Harvest Share under the
Convertible Note (subject to adjustments from time to time
pursuant to the terms of the Convertible Note)

new Golden Harvest Shares which would fall to be issued by
Golden Harvest upon the exercise of the conversion rights attached
to the Notes (including the Convertible Note) at the then prevailing
Conversion Price

director(s) of the Company

Golden Harvest Entertainment (Holdings) Limited (stock code:
1132), a company incorporated in Bermuda with limited liability,
the shares of which are listed on the main board of the Stock
Exchange

Golden Harvest and its subsidiaries

ordinary share(s) of HK$0.10 each in the share capital of Golden
Harvest

the Company and its subsidiaries

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

26th July, 2006, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

the listing sub-committee of the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange

the day before the date falling on the second anniversary from the

date of Completion, or if that is not a Business Day, the first
Business Day thereafter

1=




DEFINITIONS -,

“Model Code”

“Notes”

»

“Other Subscription Agreements

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Subscriber”

“Subscription”

“Subscription Agreement”

“HK$35

u%n

Model Code for Securities Transactions by Directors of Listed
Companies contained in the Listing Rules

the 4% convertible notes in the aggregate principal amount of
HK$100 million (including the Convertible Note) proposed to be
issued by Golden Harvest, which entitle the holder(s) thereof to
convert the principal amount outstanding into the Conversion
Shares at the then prevailing Conversion Price, and “Note” shall
be construed accordingly

three other subscription agreements all dated 10th July, 2006 for
the subscription of the Notes (excluding the Convertible Note)
with an aggregate principal amount of HK$50 million entered
into between Golden Harvest and three other subscribers

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

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

holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

Quick Target Limited, a company incorporated in the British Virgin
Islands with limited liability on 3rd May, 2006 and an indirect

wholly-owned subsidiary of the Company

the subscription of the Convertible Note by the Subscriber or its
nominee pursuant to the Subscription Agreement

the conditional subscription agreement dated 10th July, 2006
entered into between the Subscriber and Golden Harvest in relation
to the Subscription, subject to the terms and conditions contained
therein

Hong Kong dollars, the lawful currency of Hong Kong

per cent.
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HANND

VISIONS AHEAD

HANNY HOLDINGS LIMITED

(incorporated in Bermuda with limited liability)

(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 (Deputy Managing Director) Hamilton HM 11
Bermuda
Independent Non-executive Directors:
Mr. Yuen Tin Fan, Francis Head Office and Principal Place of
Mr. Kwok Ka Lap, Alva Business in Hong Kong:
Mr. Wong King Lam, Joseph 8th Floor, Paul Y. Centre
Mr. Sin Chi Fai 51 Hung To Road, Kwun Tong

Kowloon, Hong Kong
28th July, 2006

To the Shareholders and, for information only,
to the holders of convertible bonds
and share options granted under
the Company’s share option scheme

Dear Sir or Madam,

DISCLOSEABLE TRANSACTION -
SUBSCRIPTION OF CONVERTIBLE NOTE
OF
GOLDEN HARVEST ENTERTAINMENT (HOLDINGS) LIMITED

INTRODUCTION

On 11th July, 2006, the Company announced that the Subscriber has entered into the Subscription
Agreement on 10th July 2006 with Golden Harvest in relation to the subscription by the Subscriber or its
nominee of the Convertible Note due 2008 of Golden Harvest with a principal amount of HK$50 million.
On the same day, Golden Harvest entered into the Other Subscription Agreements with other subscribers
on substantially the same terms offered to the Subscriber under the Subscription Agreement. To the best
of the knowledge, information and belief of the Directors, and having made all reasonable enquiries, each
of the other subscribers is a third party independent of the Company and its connected persons. The total
principal amount of the Notes to be issued by Golden Harvest (including the Convertible Note) is
HKS$100 million.

The Subscription under the Subscription Agreement and the acquisition of the Conversion Shares
upon exercise of the conversion right attached to the Convertible Note each constitutes a discloseable
transaction for the Company under the Listing Rules. The purpose of this circular is to provide you with
information on the Subscription Agreement and the Convertible Note, and further information on the
Company.
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SUBSCRIPTION AGREEMENT
Date: 10th July, 2006
Parties to the Subscription Agreement

(i)  the Subscriber, as the subscriber for the Convertible Note with principal amount of HK$50 million
by cash; and

(ii)  Golden Harvest as the issuer of the Convertible Note.

To the best of the knowledge, information and belief of the Directors and having made all reasonable
enquiries, Golden Harvest is a third party independent of the Company and its connected persons and
none of the connected persons of the Company held any Golden Harvest Shares as at the date of the
Subscription Agreement and the Latest Practicable Date.

Conditions of the Subscription Agreement
Completion of the Subscription Agreement is conditional upon:

(a)  the Listing Committee having granted (either unconditionally or subject only to, among other
things, conditions to which neither Golden Harvest nor any of the Subscriber and other subscribers
in each case reasonably object) the listing of and permission to deal in the Conversion Shares;

(b)  the passing by the requisite majority required under the Listing Rules of the shareholders of
Golden Harvest in general meeting (excluding any shareholders who are not entitled to vote by
reason of applicable provisions in the Listing Rules) of a resolution for the approval, confirmation
and ratification of Golden Harvest’s entry into the Subscription Agreement and Golden Harvest’s
performance of the transactions contemplated therein, including the issue of the Notes and the
Conversion Shares which fall to be issued and allotted upon the exercise of the conversion rights
attached to the Notes;

(c) the issue and delivery of a legal opinion by Bermuda counsel (on matters relating to, among other
things, the validity of the Subscription Agreement and the Convertible Note under the Bermuda
Law and on whether or not Golden Harvest has the capacity to enter into the Subscription Agreement
and the Convertible Note) in such form and substance as may reasonably be required by the
Subscriber; and

(d)  the representations, warranties and undertakings made by Golden Harvest in the Subscription
Agreement being true, complete and accurate and not misleading in any material respect when
made, and shall be true, complete and accurate and not misleading in any material respect as at
Completion.

If any of the above conditions precedent have not been fulfilled or waived by the Subscriber (in
respect of condition precedent (d) above) on or before the day which falls on the expiry of 120 calendar
days immediately following the date of the Subscription Agreement (or such later date as the Subscriber
and Golden Harvest may agree in writing), then the Subscription Agreement shall lapse immediately
thereafter and be of no further effect and neither party to the Subscription Agreement shall have any
claim against or liability or obligation to other party under the Subscription Agreement except for any
antecedent breach.

Completion

Completion is to take place on the third Business Day after the date upon which the conditions
stated in the section headed “Conditions of the Subscription Agreement” above are fulfilled or, as the
case may be, waived, or such other date as the Subscriber and Golden Harvest may agree in writing.
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Termination by the Subscriber

(a)

(b)

(©)

The Subscriber may by prior notice to Golden Harvest terminate the Subscription Agreement at
any time prior to payment for the Convertible Note on the date of Completion if:

there develops, occurs or comes into effect:

(1)

(ii)

(111)

(iv)

v)

(vi)

(vii)

any event, development or change (whether or not local, national or international or forming
part of a series of events, developments or changes occurring or continuing before, on and/
or after the date of the Subscription Agreement), including an event or change in relation to
or a development of an existing state of affairs of a political, military, industrial, financial,
economic, fiscal, regulatory or other nature, whether or not sui generis with any of the
foregoing;

the imposition of any moratorium, suspension or material restriction on trading in securities
generally on the Stock Exchange due to exceptional financial circumstances or otherwise;

any material and adverse change in conditions of local, national or international securities
markets;

any new law or regulation or change in existing laws or regulations or any change in the
interpretation or application thereof by any court or other competent authority in Hong
Kong or any other jurisdiction relevant to the Golden Harvest Group which shall materially
and adversely affect the business or the financial or trading position of Golden Harvest;

any suspension of dealings in the Golden Harvest Shares for a period exceeding ten Business
Days other than due to the clearance of any announcement required to be issued by Golden
Harvest under the Listing Rules;

a change or development involving a prospective change of taxation or exchange control (or
the implementation of exchange control) in Hong Kong or elsewhere which would materially
and adversely affect the business, financial or trading position of Golden Harvest; or

the instigation of any litigation or claim of material importance by any third party against
any member of the Golden Harvest Group which would materially and adversely affect the
business, financial or trading position of Golden Harvest,

and which can reasonably be expected, in the opinion of the Subscriber acting reasonably, to have
or has had a material adverse effect upon the condition (financial or otherwise) or earnings,
business affairs or business prospects of Golden Harvest; or

there is any material breach of any of the representations, warranties and undertakings made by
Golden Harvest as set out in the Subscription Agreement which has come to the knowledge of the
Subscriber or any event which has occurred or any matter which has arisen on or after the date of
the Subscription Agreement and prior to Completion which if it had occurred or arisen before the
date of the Subscription Agreement would have rendered any of such representations, warranties
and undertakings untrue, inaccurate or misleading; or

there has been a breach of or failure to perform any of Golden Harvest’s obligations in any
material respect under the Subscription Agreement.
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In the event that the Subscriber terminates the Subscription Agreement, all obligations of each of
the parties under the Subscription Agreement shall cease and determine and no party shall have any claim
against any other party in respect of any matter arising out of or in connection with the Subscription
Agreement except for any antecedent breach.

THE CONVERTIBLE NOTE

Principal Terms
Principal amount:

Conversion Price:

Interest rate:

Maturity;

Redemption:

Transferability:

Conversion period:

Put right of the
Subscriber:

HK$50 million

The initial Coaversion Price is HK$0.22 per Golden Harvest Share, subject to
customary anti-dilution adjustments in events including share consolidation,
share subdivision, capitalisation issue, capital distribution, rights issue and
other equity or equity derivative issues.

4% per annum, payable semi-annually in arrears.

The day before the date falling on the second anniversary from the date of
Completion.

Unless previously converted or purchased or redeemed, Golden Harvest will
redeem the Convertible Note on the Maturity Date at the redemption amount
which is 104% of the principal amount of the Convertible Note then outstanding
together with accrued but unpaid interest.

The yield to maturity of the Convertible Note is approximately 5.9% per annum.

The Convertible Note may not be (i) transferred to any person which is not a
subsidiary or holding company of the Subscriber; or (i) assigned or transferred
to a connected person of Golden Harvest, both without the prior written consent
of Golden Harvest.

The Subscriber shall have the right, at any time during the period commencing
on the 7th day after the date of issue of the Convertible Note up to and including
the date which is 7 days prior to the Maturity Date, to convert the whole or any
part (in an amount or integral multiple of HK$1,000,000) of the principal
amount outstanding of the Convertible Note into Golden Harvest Shares at the
then prevailing Conversion Price.

Fractions of the Golden Harvest Shares will not be issued on conversion and
no amount in lieu thereof shall be refunded to the Subscriber.

The Subscriber shall have the right to require Golden Harvest to redeem all
(but not part only) of the outstanding principal amount of the Convertible Note
at 104% of the principal amount of the Convertible Note outstanding together
with accrued but unpaid interest when (a) any person or persons acting together
acquires control (meaning a holding or aggregate holdings of more than 50%
of the voting rights) of Golden Harvest; or (b) Golden Harvest consolidates
with or merges into or sells or transfers all or substantially all of its assets to
another person or persons acquiring control (meaning a holding or aggregate
holdings of more than 50% of the voting rights) over Golden Harvest or the
successor entity. To the best of the knowledge, information and belief of the
Directors, there is no controlling shareholder (as defined in the Listing Rules)
in Golden Harvest.
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In the event of the occurrence of certain events of default specified in the
Convertible Note, (which include customary events of default such as delisting
of the Golden Harvest Shares or prolonged suspension due to default of Golden
Harvest or any of its directors, officers, employees or agents (other than as a
result of a general offer), default in interest on the Convertible Note or principal
payment when due, breaches of the terms of the Convertible Note and failing
to take remedy action, insolvency or winding up events, and defaults on other
indebtedness payment obligations by Golden Harvest or any of its major
subsidiaries), the Subscriber may also require Golden Harvest to redeem at
100% of the principal amount of the Convertible Note then outstanding plus
interest accrued.

Voting: The Subscriber will not be entitled to receive notice of, attend or vote at any
general meetings of Golden Harvest by reason only of it being the holder of
the Convertible Note.

Listing: No application will be made for the listing of, or permission to deal in, the
Convertible Note on the Stock Exchange or any other stock exchange. An
application will be made to the Listing Committee by Golden Harvest for the
listing of, and permission to deal in, the Conversion Shares to be issued as a
result of the exercise of the conversion rights attached to the Convertible Note.

Ranking: (i)  The obligations of Golden Harvest arising under the Notes constitute
general, unsubordinated, direct, unconditional and unsecured obligations
of Golden Harvest and shall at all times rank equally among themselves
and pari passu with obligations of Golden Harvest under the convertible
notes in the aggregate principal amount of HK$20 million issued by
Golden Harvest on 23rd May, 2006 and all other present and future
unsecured and unsubordinated obligations of Golden Harvest except for
obligations accorded preference by mandatory provisions of applicable
law.

(i) The Conversion Shares to be issued as a result of the exercise of the
conversion rights attached to the Convertible Note will rank pari passu
in all respects with all other Golden Harvest Shares in issue at the date
of conversion of the Convertible Note.

Conversion Shares

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries (including the
Subscriber) holds any Golden Harvest Shares or other convertible securities of Golden Harvest. On the
basis of the 1,330,309,375 Golden Harvest Shares in issue as at the date of the Subscription Agreement
and assuming the other three subscribers of the Notes do not exercise their conversion rights, upon full
conversion of the Convertible Note at the initial Conversion Price of HK$0.22 per Golden Harvest Share,
the Subscriber will be interested in a total of 227,272,727 Conversion Shares, representing approximately
14.6% of the issued share capital of Golden Harvest as enlarged by such conversion. Should the Notes be
exercised in full by the Subscriber and all other three subscribers of the Notes at the initial Conversion
Price of HK$0.22 per Golden Harvest Share, the Subscriber will be interested in approximately 12.7% of
the issued share capital of Golden Harvest as enlarged by the full conversion of the Notes.

As at the Latest Practicable Date, no decision has been made as to whether or when or the extent
to which the conversion rights attached to the Convertible Note are to be exercised by the Subscriber.
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Conversion Price

The initial Conversion Price of HK$0.22 per Golden Harvest Share was arrived at after arm’s
length negotiations between the Subscriber and Golden Harvest with reference to the unaudited consolidated
net asset value of Golden Harvest attributable to its shareholders of approximately HK$0.31 per Golden
Harvest Share as'at 31st December, 2005 and the prevailing market price of the Golden Harvest Shares
prior to the signing of the Subscription Agreement. The Conversion Price represents:

) a premium of approximately 46.7% over the closing price of HK$0.15 per Golden Harvest Share
as quoted on the Stock Exchange on 10th July, 2006, being the last trading day (the “Last Trading
Day™) prior to the suspension of trading in the Golden Harvest Shares pending the release by
Golden Harvest of the announcement in relation to the issue of the Notes;

(i1)  a premium of approximately 46.7% over the average closing price of HK$0.15 per Golden Harvest
Share for the last 5 trading days up to and including the Last Trading Day; '

(iii) a premium of approximately 47.8% over the average closing price of HK$0.1488 per Golden
Harvest Share for the last 30 trading days up to and including the Last Trading Day; and

(iv)  adiscount of approximately 29.0% to the unaudited consolidated net asset value of Golden Harvest
attributable to its shareholders of approximately HK$0.31 per Golden Harvest Share (based on the
unaudited consolidated net asset value of Golden Harvest attributable to its shareholders of
approximately HK$413,682,000 as at 31st December, 2005, being the date to which the latest
unaudited consolidated financial statements of the Golden Harvest Group were made up, and the
issued share capital of 1,330,309,375 Golden Harvest Shares as at that date).

INFORMATION ON GOLDEN HARVEST

The principal activities of the Golden Harvest Group and its associated companies and jointly
controlled entities consist of worldwide film and video distribution, film exhibition in Hong Kong,
Malaysia, Singapore, Taiwan and Mainland China and the operation of a film processing business in
Hong Kong.

According to the annual report of Golden Harvest for the year ended 30th June, 2005, the Golden
Harvest Group recorded an audited consolidated turnover of approximately HK$203.2 million and
HK$218.5 million for each of the two years ended 30th June, 2005 and 2004 respectively. The audited
consolidated loss before and after taxation and minority interests of the Golden Harvest Group for the
year ended 30th June, 2005 were approximately HK$0.7 million and HK$12.9 million respectively. The
audited consolidated loss before and after taxation and minority interests of the Golden Harvest Group
for the year ended 30th June, 2004 were approximately HK$0.9 million and HK$11.7 million respectively.
As stated in the interim report of Golden Harvest, the Golden Harvest Group recorded an unaudited
consolidated turnover of approximately HK$265.2 million and HK$98.3 million for the six-months ended
31st December, 2005 and 2004 respectively. The unaudited consolidated profit before and after taxation
and minority interests of the Golden Harvest Group for the six months ended 31st December, 2005 were
approximately HK$5.2 million and HK$5.1 million respectively. The unaudited consolidated net asset
value of Golden Harvest attributable to its shareholders was approximately HK$413.7 million as at 31st
December, 2005.

According to the announcement of Golden Harvest dated 11th July, 2006, the Golden Harvest
Group intends to apply the net proceeds from the issue of the Notes of approximately HK$99 million for
its acquisitions and investments in new businesses which are complementary to its existing businesses,
such as investments in new cinemas and digital screen advertising business in mainland China, expansion
of its existing businesses, and discharging part of its current outstanding liabilities of approximately
HK$50 million.




LETTER FROM THE BOARD

FINANCIAL EFFECTS OF THE SUBSCRIPTION

At present, the Group intends to fund the Subscription by its internal resources. It is expected that
the Subscription would not have material impact on the net asset position of the Group. The interest
income to be generated from the Convertible Note will enhance the revenue and income base of the
Group.

REASONS FOR THE SUBSCRIPTION

The Group is principally engaged in the trading of securities, property investment and trading,
holding of vessels for sand mining and other strategic investments including investments in associated
companies which are listed on the Stock Exchange and the Singapore Exchange Limited and long-term
convertible notes issued by companies listed on the Stock Exchange. The Company itself is an investment
holding company.

In view of the improved financial results of the Golden Harvest Group for the six months ended
31st December, 2005, the Directors are optimistic about the business prospects of Golden Harvest. The
conversion right attached to the Convertible Note gives the Group a right but not an obligation to acquire
equity interests in Golden Harvest. This offers the Group a two-year period to observe the financial
performance of the Golden Harvest Group and the market performance of the Golden Harvest Shares, and
an opportunity to acquire an equity stake in Golden Harvest and capture potential capital gain should the
share price of the Golden Harvest Shares be at the then market price exceeding the Conversion Price. The
Convertible Note also provides the Group with a stable return on investment. Based on the above, the
Directors consider that the Subscription is in the interests of the Company and the Shareholders as a
whole and the terms of the Subscription Agreement and the Convertible Note to be fair and reasonable as
far as the Shareholders are concerned.

GENERAL

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

Yours faithfully,

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




APPENDIX

GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

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

2. 'DISCLOSURE OF INTERESTS

()

Directors’ interests and short positions in the Shares, underlying shares and debentures

of the Company and its associated corporations

(a)

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

Interests in the Shares

Approximate %
of the issued

Name of Long position/ Nature of Number of share capital
Director Short position Capacity interest Shares held of the Company
Dr. Chan Kwok Long position Beneficial Personal 1,600,000 0.65%
Keung; Charles owner interest
(“Dr, Chan”)
{Notes 1&2) Long position Interest of Corporate 57,614,951 23.51%
controlled interest
corporation
Dr. Yap, Allan Long position Beneficial Personal 1,600,000 0.65%
(“Dr. Yap") owner interest
(Note 3}
Mr. Lui Siu Long position Beneficial Personal 3,350,000 1.36%
Tsuen, Richard owner interest
{"Mr. Lui")
Notes:
1. This interest does not include interests in underlying shares of equity derivatives of the Company.

This interest needs to be aggregated with those set out in sub-paragraph (b) below to give the
total interest of Dr. Chan in the Company.

2. Dr. Chan is deemed to have a corporate interest in 57,614,951 Shares by virtue of his interest in
Chinaview International Limited (“Chinaview”). This interest was detailed and duplicated with
the interests as shown in the paragraph “Interests and short positions of Shareholders discloseable
under the SFO” below.

3. 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. Yap in the Company. '

~10 -
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GENERAL INFORMATION

(b)

(c)

Interests in equity derivatives (as defined in the SFO) of the Company

(i) Share options

Approximate
% of the
Exercise issued share
Name of Long position/ Nature of Exercisable Number of price capital of
Director Short position Capacity interest period  share options held  per Share the Company
HKS
Dr.Chan Long position Beneficial Personal  31st August, 2001 to 4,000,000 2.9388 1.62%
owner interest  30th August, 2006
Dr.Yap  Long position Beneficial Personal  31st August, 2001 to 3,250,000 2.9388 1.31%
owner interest  30th August, 2006
(ii)  Convertible bond
Approximate
Number of % of the
underlying shares issued share
Name of  Long position/ Nature of (under equity capital of
Director ~ Short pesition ~ Capacity interest derivatives) held the Company
Dr.Chan  Long position  Beneficial owner Personal interest 315,756 0.13%
Interest of Corporate interest 157,721,743 63.81%
controlled
corporation
Interests in associated corporations (as defined in the SFQ) of the Company
(i) Interests in share options of PSC Corporation Ltd (“PSC”)
Number of Approximate
share  Exercise % of the
Name of  Long position/ Nature of Exercisable  options held price issued share
Director  Short position Capacity interest period inPSC  per share capital of PSC
Singapore
dollars
Dr.Yap  Longposition Beneficial Personal  20th August, 2004 0 5,000,000 0.086 0.27%
owner Interest 19th August, 2013
Mr.Lui  Long position  Beneficial Personal  20th August, 200410 2,000,000 0.086 0.11%
owner interest 19th August, 2013

- 11 -
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(ii)  Interests in Wing On Travel (Holdings) Limited (“Wing On”)

(a)  Interests in shares of Wing On

Name of Long position/

Director Short position

Dr. Chan Long po

sition  Beneficial owner

Capacity

Nature of
interest

Personal interest

(b)  Interests in share options of Wing On

Name of  Long position/
Director  Short position

Dr. Yap Long position

Mr.Lui  Long position

Mr. Kwok  Long position
Ka Lap,
Alva

Mr.Sin - Long position
Chi Fai

Capacity
Beneficial
owner

Beneficial
owner

Beneficial

awner

Beneficial
owner

Nature of
interest

Personal

Interest

Personal
interest

Personal

interest

Personal
interest

Exercisable
period

22nd June, 2006 to

2st June, 2008

22nd June, 2006 to
2Ust June, 2008

2nd June, 2006 to

st June, 2008

220d June, 2006 to
st June, 2008

Number of

shares held

in Wing On

4,529,800

Number

of share Exercise
options held price
inWingOn  per share
HKS
4,000,000 0.728
4,600,000 0.728
500,000 0.728
500,000 0.728

Approximate
% of the
issued share
capital of
Wing On

0.74%

Approximate
% of the
issued share
capital of
Wing On

0.65%

0.75%

0.08%

0.08%

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

Code.

~12 -
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(ii) Interests and short positions of Shareholders discloseable under the SFO

As at the Latest Practicable Date, the following persons had interests or short positions in
the Shares or underling 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:

(a) Interests in the Shares

Number of
underlying shares  Approximate
(unlisted equity % of the
derivatives of  issued share
Long position/ Number of  the Company) capital of the
Name Short position  Capacity Shares held held Company
Ms. Ng Yuen Lan, Macy (Note )~ Long position  Interest of spouse 57,614,951 157,121,743 §7.12%
Ms. Ng Yuen Lan, Macy (Note 1)~ Long position  Interest of spouse 1,600,000 4,315,756 1.39%
Dr. Chan (Note 1) Long position Interest of controlled 57‘,614,951 157,721,743 87.12%
corporation
Dr. Chan (Note 1) Long position ~ Beneficial owner 1,600,000 4315736 1.39%
Chinaview (Note 1) Long position Interest of controlled 57,614,951 157,721,743 8§7.12%
corporation
Galaxyway Investments Long position  Interest of controlled 57,614,951 157,721,743 87.12%
Limited (“Galaxyway”) corporation
(Note [}
ITC Corporation Long position  Interest of controlled 57,614,951 157,721,243 87.12%
Limited {“ITC") (Note 1) corporation
[TC Investment Holdings Long position Tnterest of controlled 57,614,951 10,662,920 27.62%
Limited (“ITC Investment™) corporation
(Note 1)
Mankar Assets Limited Long position Interest of controlled 57,614,948 - 2331%
(“Mankar™) (Note /) corporation
Famex [nvestment Limited Long position  Beneficial owner 57,614,948 - B331%
{“Famex”) (Note 1)
Christian Emil Toggenburger Long position  Beneficial owner 16,944,541 - 6.86%
Christian Emil Toggenburger Long position  Interests held jointly 4,400,464 - 1.78%

with another persons

- 13 -
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Name

Number of
underlying shares  Approximate
{unlisted equity % of the
derivatives of  issued share
Long position/ Number of  the Company) capital of the
Short position  Capacity Shares held held Company

Gandhara Advisors Asia Long position  Investment manager 13,441,697 - 5.44%

Limited
Gandhar
Limited

Stark Asia
(Note 2}

Stark Mast
(Note 2)

alc
4 Master Fund

Master Fund Ltd. Long position  Beneficial owner - 15,686,275 6.35%

er Fund, Ltd. Long position ~ Beneficial owner - 101,960,784 41.25%

Stark Tnvestments (Hong Kong) Long position ~ Tnvestment manager - 127,450,980 51.56%

Limited

Notes:

{Note 2}

Hollyfield Group Limited (“Hollyfield”), a wholly-owned subsidiary of ITC Investment, owns 3
Shares. Famex is a wholly-owned subsidiary of Mankar. Mankar is a wholly-owned subsidiary of
ITC Investment, which in turn is a wholly-owned subsidiary of ITC. Galaxyway, a wholly-owned
subsidiary of Chinaview, owns more than one-third of the issued ordinary share capital of ITC.
Dr. Chan owns the entire issued share capital of Chinaview. Ms. Ng Yuen Lan, Macy is the
spouse of Dr. Chan. Mankar is deemed to be interested in 57,614,948 Shares held by Famex. 1TC
Investment, ITC, Galaxyway, Chinaview, Dr. Chan and Ms. Ng Yuen Lan, Macy are deemed to be
interested in 57,614,951 Shares and 157,721,743 underlying shares (in respect of unlisted equity
derivatives of the Company) which are held by Famex and Hollyfield. Ms. Ng Yuen Lan, Macy is
also deemed to be interested in 1,600,000 Shares and 4,315,756 underlying shares (in respect of
unlisted equity derivatives of the Company) held by Dr. Chan.

ITC, through Hollyfield also holds the convertible bond of the Company (“Hanny Bond™) with
face value of HK$95,966,280. Upon full conversion of the Hanny Bond at an initial conversion
price of HK$9.0 per Share, 10,662,920 Shares will be issued to Hollyfield. Dr. Chan holds the
Hanny Bond with face value of HK$2,841,810. Upon full conversion of the Hanny Bond at an
initial conversion price of HK$9.0 per Share, 315,756 Shares will be issued to Dr. Chan.

Pursuant to the subscription agreement dated 27th June, 2006 entered into between ITC and the
Company, ITC has conditionally agreed to subscribe for at completion the 1% convertible
exchangeable note due 2011 proposed to be issued by the Company with a principal amount of
US$75 million (“ITC Note”) which entitled its holder to convert the ITC Note into 147,058,823
new Shares at an initial conversion price of US$0.51 per Share (subject to adjustment).

Stark Asia Master Fund Ltd. and Stark Master Fund, Ltd. are funds managed by Stark Investments
(Hong Kong) Limited.
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(b)  Substantial shareholding in other members of the Group

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

% of the issued

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

Hanny Investment Group Limited
(formerly known as

“Memorex Holdings Limited”) Global Media Limited 35%
Sino Partner Holdings Limited Tian Pu Jun 17%
China Telecom International China Telecom Investment 49%

Limited Corporation
Earnfull Industrial Limited Wang Ming Jan 10%
Orion (B.V.1.) Tire Coronada Holding Limited 40%

Corporation
Orion Tire Corporation Coronada Holding Limited 40%

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

3. LITIGATION

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

4. SERVICE CONTRACT

As at the Latest Practicable Date, none of the Directors has 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.

— 15—
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5. DIRECTORS’ INTERESTS IN COMPETING BUSINESSES

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

Description of

Name of entity the businesses of
businesses of which are the entity which are
considered to compete or considered to compete or
likely to compete with likely to compete with Nature of interest
the businesses of the businesses of of the Director
Name of Director the Group the Group in the entity
Dr. Chan PYT Corporation Limited Property investment Non-executive director
(Note) in Hong Kong and substantial sharehnlder
Dr. Yap Wing On and its subsidiaries Property investment in Executive director
Hong Kong and
the People’s Republic
of China
Mr. Lui Wing On and its subsidiaries Property investment in Executive director
Hong Kong and
the People’s Republic
of China
Note:  Such businesses may be conducted through its subsidiaries, associated companies or by way of other forms of

investments.

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

6. MISCELLANEOUS

(1)

(i)

Gii)

(iv)

V)

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

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

The registered office of the Company is situated at Clarendon House, 2 Church Street,
Hamilton HM 11, Bermuda and the head office and principal place of business of the
Company in Hong Kong is situated at 8th Floor, Paul Y. Centre, 51 Hung To Road, Kwun
Tong, Kowloon, Hong Kong.

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

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