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Dear Sirs,

Re: ONFEM Holdings Limited (the “Company”)
- Information furnished pursuant to Rule 12g3-2(b)
Under the Securities Exchange Act of 1934 (the “Act”)

In order to maintain the Company’s exemption from Section 12(g) of the Act pursuant
to Rule 12g(3)-2(b) under the Act, we submit herewith two copies of an
announcement of the Company dated 10 October, 2003.

The enclosed documents that are in Chinese substantially restate the information
appearing elsewhere in English.
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inakes no representation as o its accuracy or completeness and expressly disclaling any llability whatsoever for any loss howsoever

. . The Standard

The Stock Exchange of Hong Kong Limited takes nn responsibility for the contents of this
ariging from or in reliance upon the whole or any part of the conrents of this announcement.

13 October 2003, Monday
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ONFEM HOLDINGS LIMITED

ttncnrporated tn Bermuda with toired liabltiry)

Financial adviser to ONFEM Holdings Limited
CenTURION CoORPORATE FINANCE LiMITED

CONNECTED TRANSACTIONS

As referred to in the First Announcement dated 14 February 2003, a gusrantee granted solely by the Company in favour of a bank to secure repayment of indebtedness of certain non wholly-owned subsidiaries of the Company was regarded
by the Stock Exchange to constitute a connected transaction, being provision of financial assistance to connected persons under the Listing Rules. As a result, the Company has reviewed previous transactions ot the Group to the extent that

it Is aware of and which are of similar nature. The Company understands that these transsctions are regarded by the Stock Exchange as provision of finsncial assistance to connected persons and thus the Company was in brenceh of the
Listing Rules.

Given that these transactions took place over several years and given the changes in personnel of the Company during the past few years, substantial time was required to gather ond ascertain the relevant flnoncinl information and
documents In relation to these transuctions. This has inevitably delayed the release of this announcement. A report setting out details of the transactions of similar nature identified by the Company sfter such review nnd whlch remained
outstanding o8 at 11 March 2003 was submitted by the Compony to the Stock Exchanpe (the outstanding amount of which has been updated to 30 June 2003 in this snnouncement), a summory-of which is as follows:

i Carporute guarantees, pledg:s of cash deposits and legal charge ever a property of the ONFEM Group wers provided by the Company and ane of lts wholly-owned subsidisries to szcure banking facillties granted to CCW, CEC,”
SHIQ, EEL and PEL, the outstanding smount of which amounted to approximately HK$61,289,000 as at 30 June 2003; and

i, Lowns trom the Company und two of its wholly-owned subsidiaries to CEC, SHIQ, EEL, EDB, PEL and ZOBHP respectively, the total amount of which (including interests) was approximately HK$152,230,000 ns at 30 June 2003.

Suve and except for {1) the renewal of the SHIQ Facility on 18 July 2003 a5 disclosed in the Second Announcement; (ii) the repayment by SHIQ of approximately US§797,000 (pridcipal amount of US$760,000 together with interest of
approximately US$37,000, representing in total approximately HK$6,203,000) in relation to the Condo E Loans as at 15 August 2003; and (iii) the full repayment of the ICIC A Facility ond the Remaining HSBC Facility by the ONFEM

Group on 2 October 2003 us disclosed herein, there has not been any other existing financial assistance transactions between the ONFEM Group and ua non wholly-owned subsidiories which are required to be disclosed by announcement

under the Listing Rules, .
Suve and except the Condo A Loan, all other flnancial assistance transactions set out in the report were entered into by the ONFEM Group on the basis that the relevant Minority Shareholders (except the ZOBHP Minority Shareholder)

have provided counter-indemnities or personal gusrantees to the ONFEM Group to indemnify ¢ pro-rata portion (or in coses where partial but non pro-ratn contributions have been provided by the relevant Minority Shareholders (i.c. the

Enful.A Loon and the Enful G Loan), the difference between thelr pro-rata portlons and the partiel contributions) of the losses and liabilities which the ONFEM Group may incur under the financial assistance transactions. The Company

refers to the First Announcement and the Second Announcement and in which, it has respectively stated. its view that the finoncial assistance provision of the Listing Rules should not npply regarding those tronsactions,

The Stock Exchange is, however, of the view that there were breaches of the Listing Rules in respect of these transactions as they have not been disciosed and/or opproved by the Shareholders in such manner as required by the Listing
Rules. The Conipany noted the views of the Stock Exchange and has relternted to the Stock Exchange that, to the best of its knowledge, it 18 not aware of any matter which would suggest such breaches, If eny, were intentional,
Nevertheless, the Stock Exchange reserves its rights to toke appropriate action against the Company snd the relevant Directors in relotion to the brenches of the Listing Rules, The Stock Exchange is of the view that any breach of the
Listing Rules, however unintentlonal, is still o breach.

Noune of the Minority Sharcholders s connected with any of the Directors, chief executive or substanticl shercholders of the Company, or any of thelr respective nssociates, other than being sub.

fal sharehol and/or dl of the
relevant subsidiaries of the Company to which such financial assistance was gronted.

The Directors have developed and put in place additional internsl procedures with a view to further improving the comptiance p

es regarding d transactions under the Listing Rules,

A circular to the Shurcholders containing, among other things, details of the connected transactions in relation to the Polycrown Facllity (the valus of which was higher than 3 per cent. of the consolidated net tangible nssets of the Group as
at the Jutest time prior 1o 31 Murch 2003 when the Polycrown Facility was renewed), the Condo A Loan and the Enful A Losn (each of which is not considered by the Stock Exchange to be on normal commercin! terms) is required under

the publication of this announcement for the information of the Shareholders.

October 2003,

Rute 14.26 of the Listing Rules. The cireular, together with o letter of adviee from an independent financial adviser to the Independens Shareholders in respeet of these connected transactions will be despatched as soon as practicable after

Trading in the Company's shares on the Stock Exchange has been suspended with effect from §:30 a.m, on 2 September 2003 pending the then release of an
reguired thot the suspension In trading be continued pending the release of this announcement. Application has been mode by the Company for the resumption in trading of its shares on the Stack Exchonge with effect from 9:30 a.m. on 13

dated 11 Sep 2003. The Stack Exchange subsequently

As reterted to in the First Announcement, u guarantez groneed solely by the Company in favour of o bank to secure
repuyment of indebtedness of certain non wholly-owned subsidinries of the Company was regarded by the Stock
Exchange to constitute o connected transaction, being provision. of financial assistance to connected persons under
the Listing Rules. Az o result, the Company has reviewed previous transactions of the Group to the extent that it is
awure of and which are of similor nature, The Company understonds that these transactions are regarded by the Stock
Exchange ns provision of financial assistance to connected persons and thus the Company was in breach of the
Lisiing Rules.

Ag referred to in the Second Announcement, certain security in the form of a pledge of cash deposit provided by the
Company in favour of a bank for the rencwal of a loan previously granted 1o a non wholly-owned subsidiary was slso
regarded by the Stock Exchangc to constitule provision of financial assistance to connected persons under the Listing
Rules.

Given that these transactions took place over several yzars and the changes in personnel of the Company during the
past few years, substantial time was szquired to gather and ascertain the relevant financial infermation and documents
in rejation to these transactions. This has inevitably deloyed the release of this announcement. A report setting out
detsils of the transactions of similar nature identified by the Company sfter such review and which remained
outstanding as at 31 March 2003 wos submitted by the Company to the Stock Exchonge on 20 June 2003, A summary
of the trunsactions contained in the report, the outstanding amount of which has been updated to 30 June 2003, is set
out below in this anncuncement.

Save und except for (i) the renewal of the SHIQ Facility on 8 July 2003 aos disclased in the Second Announcement;
(ii) the repayment by SHIQ of approximately US$797,000 (including principat amount of US$760,000 together with
interest of approximately US$37,000, representing in total approximately HK$6,203,000) in relation to the Condo E
Louns as at 15 August 2003, and (iii) the full repayment of the ICIC A Facility and the Remaining HSBC Facility by
the ONFEM Group on 2 October 2003 as disclosed herein, there has not been any other exlsting financin} pssistance
trunsactions between the ONFEM Group ond lts non wholly-owned subsidlaries which are required to be disclosed
by announcement under the Listing Rules.

The report did not include past transactions of such nature which were no longer outstanding as st 31 March 2003.
Fellowing the subsequent request of the Stock Exchnnge. the Company will issue a separate announcement as soon
g practicable regarding the detsils of the past connected transactions of such noture which were no longer outstanding
us at 31 Muorch 2003, The Company has indicated to the Stock Exchonge that it has the proper books ond records for
it to focilitate the disclosure of these past connected transactions, However, owing 1o the Jopse of time, the substantial
change in the Company's personnel and the fact that the current management of the Compnny has had no first-hand

knowlédge of such past connected transactions, such past connected transactions will be disclosed to the extent.the |

Company is uwure of them, As u result, the Stock Exchange has indicated its concerns and is looking into the.matter.

Far the year ended 31 December 2002, the auditzd net logsas before and after taxation of CCW were both
approximately HK$57,292,000. For the year.ended 31 December 2001, the sudlied net losses before and after
taxation of CCW were both approximately HK$51,442,000. The audited negative net tongible assets of CCW
were approximately HK$129,281,000 and HK$71,989,000 as at 31 December 2002 ond 3{ December 2001
respectively.

For the year ended 31 December 2002, the audited net losses before and sfter taxation of SHIQ were both
opproximately RMB28,707,000 (representing approximately HK$27,057,000). For the year ended 31 December
2001, the sudited net profits before and after taxation of SHIQ were approximately RMBS$,006,000 (representing
approximately HK$4,718,000) and RMB4,728,000 (representing approximotely HK$4,456,000) respectively.
The audited negative net tangibie ossets of SHIQ es 8t-3] December 2002 and the nudited net tnngible nsscts of
SHIQ as st 31 December 2001 were approximsately RMB12,793,000 (representing approximately HK§12,057.000)
and RMB 15,914,000 (representing npproximotely HK$15,000,000). respectively.

Since certain conditions precedent 1o the Debt Restructuring Propasals have not been tulfilled on or befors 31
August 2003, the Debr Restructuring Proposals have lepsed in accordonce with their terms. On 8 September
2003, an adjourned hearing was held at the Court and winding-up orders against CCW and CEC respectively
were made by the Court on the same date. For more information, please refer to the Company's announcement
dated 1§ September 2003,

As a result of such winding-up order agpinst CEC ICIC issued o demand letier dated 17 September 2003 1o
each of CEC osnd the Company respectively demanding full repayment on the ICIC A Facillty (including loan
principol and interest acerued thereon) of approximately HK$7,045,000 as st 16 September 2003, In view of
the fact that the ICIC A Facility hod niready been fully secured by the Company's piedged fixed deposit and
tully reflected in the consolidated sccounts of the Qroup, the then possible realisntion of the pledged fixed
deposit by ICIC was not expected to have any moterial adverse impact on the finoncial position of the Group.
The ICIC A Facility was subsequently repnid in full by the Company on 2 October 2003,

In addition, HSBC issued o demand letter dnted 25 September 2003 to CEC and o demand letter dated 26
September 2003 to Virtyre Limited (s wholly-owned subsidiary of the Company) respectively demanding
immediate repayment of approximately HK$4,774,000 as at 24 September 2003 (which is the outstanding
balance of the Remaining HSBC Facility) together with further interest to be acerued thereon. In light of the
fact that xh:'RemninIng HSBC Fucility had alrcady. been fully secured by the Remepining HSBC Sccurities and
fully retlected in.the consolidated occounts of the Group, the then demond of repoyment of the Remaining
HSBC Facility was not expected to heve any material adverse lmpact oo the financial position, at’ the Group.
The Remaining HSBC Facility was fully repaid by the ONFEM Group on 2 October 2003,

As 2t the date of this announcement, no winding-up petitico hos been preseated ngmn:t SHJQ and no formal
demand for repayment of bonk indebtedness was made against SHIQ by tts creditors,

The Company has sliso identified a number of other transactions entered into between the non wholly-owned subsidiaries ili. Enful Group

o{ ”.m Cm“m")y. within the same aubxidfrry groujs )which may or :;ny not be ﬁ"ngc": “sumnu"m pature under the The Enful Group is principally engoged in high-end fireproof doors, fitting out works, environmenta] construction

Listing Rules, Further announcement will be made in relation to this mater o3 ond when appropriate. engineering ond protection projecty in Hong Kong and the PRC. EEL is principally engoged in the manufacture,

INFORMATION RELATING TO THE GROUP THE CONDO GROUP, THE ENFUL GROUP, THE distribution and installation of fireproof materials. EDB was principally engaged in the provision of interlor

POLYCROWN GROUI AND ZOBHP design and tnstallotion services and has become dormant since 2000. Far shareholding structure. of the Enful

. Group, please refer to Chort 2 under the section headed “Shnreholdlng Structures”.

L_ I'he Group For, the yesr ended 31 December 2002, the unpudited net losses before und after taxation of EEL were both
“The Group Is principally engaged in monufacturing and trading, specialised construction contracting and property approximately HKS7,117,000. For the year ended 31 December 2001, the audited net losses before and after
development and leasing., taxation of EEL 'were both spproximately HK$6,530,000. The unsudited negative net tangible sssets of EEL as

at 31 December 2002 and the audited negative net tangibje assets of EEL os at 31 December 2001 were

. Condo Group approximatety HK$37,645,000 and HK$30,528,000 respectively.

The Condo Group is principally engaged in the deaign, supply and installation of curtain walls, metsl roofing, For the year ended 31 December 2002, the pudited net profits before and after taxation of EDB were bplh
architectural clodding and sluminivm window systems in Hong Kong and the PRC. Both CCW and CEC are approximately HK$279,000. For the year ended 31 December 2001, the audited net fosses before™and ofter
enguged in the above busincsses and also uet os Investment holding compsnies and provide management and taxation of EDB were both approximately HK$1,679,000. The oudited negative net tangible sssets of EDB
sdministrative services to their respective subsidiaries. SHIQ is principally engoged in the business of selling were approximately HK$19,338,000 and HK$19,617,000 as at 31 December 2002 and 3] December 2001
wnd Instsiintion of stuminium window caoscs and curtain walls in the PRC. For shareholding structure of the respectively.

Condo Group, please refer to Chart | under the section headed “Shareholding Structures”, lv. Polycrown Group

For the year ended 31 December 2002, the sudited net losses before and after taxation of CEC were both
approximately HX$36,525,000. For the yecar ended 31 December 2001, the audited ner Josses before and afrer
tuxotion of CEC were both bpproximately HK$68,699,000. The audited negative net tanglble sssets of CEC
were spproximotely HK$175,260,000 and HK$138,735,000 as ot 31§ Deccmb:r 2002 and 31 December 2001
respectively.

The Polycrown Group is principally engoged in the electrical and mechanical engineering works relating to flre
services, plumbing and drainage and industrial production plant, engineering design, site ;management, equipment:
supply and installation in Hong Kong nnd the PRC. PEL is principally engaged in the electrica] and mechonical
engineering warks. For sharcholding structure of the Polycrown Group, please refer to Chart 3 under the
section headed “Sharcholding Structures”.




For the yeor ended 31 December 2002, the oudited net losses before and after taxation of PEL were cpproximately
HX$65,556,000 and HK$70,594,000 respectively. For the yesr ended 31 December 2001, the audited net losses
before and after taxation of PEL were npproximntely HK$50,779,000 and HK$51,047,000 respectively. The
audited negative net tangible sssets of PEL were approximately HK$120,307,000 and HK$49,713,000 as at 31
Deccmber 2002 and 31 December 2001 respectively.

ZOBHP

ZOBHP, b Sino-toreign equity joint venture in the PRC and {s a real estate company engaged in the development,
property selling ond lcasing of the Haition Gorden project in Zhuhal. For shareholding structure of ZOBHP,
pleuse refer to Chart 4 under the section headed “Shareholding Structures”,

Tor the year eaded 31 December 2002, the audited net Josses before and after taxation of ZOBHP were both
upproximately RMB3,676,000 (representing approximately HK$3,4565,000). For the yeor ended 31 December
2001, the audited net tosses before and sfter toaxation of ZOBHP were both approximately RMB4,371,000
(representing opproximatcly HK$4,120,000). The sudited net tongible assets of ZOBHP were approximately
RMB 136,419,000 (representing approximately HK$128,576,000) and RMB131,094,000 (representing
approximately HK$123,557,000) as ot 31 December 2002 and 3} December 2001 respectively.

Euch of CCW, CEC, SHIQ, EEL, EDB, PEL snd ZOBHP is an indirect non wholly-owned subsidiary of the Company.
At the time when each of the Condo Facilities, SHIQ Facility, Enful Facilities, Polycrown Facility and each of the
Loans wus effected, eoch of the Condo Minarity Shareholders, Entul Minority Shareholder, Polycrown Minority
Shareholder and ZOBHP Minority Sharcholder was (and still is) a connected person under the Listing Rules and such
provision of finsncial assistance by the Company (and/or a wholly-owned subsidiary of the Company) to o non
whaolly-owned subsidisry constituted connected transactions accordingly under the Listing Rules. In relation to the
specific rule of the Listing Ruies under which each of these connected transactions falls, please refer to the section
heuaded “Cutegories of Connected Transactions under Listing Rules” below.

CATEGORIES OF CONNLECTED TRANSACTIONS UNDER LISTING RULES

(A)

(B)

©)

RULE 14.25(1)(a)

The respective values of cach of the SHIQ Facility, the Enful Fucilities and each of the Lodns {excluding the
ZOBHP A Loins, ZOBHP B Losn, Condo A Loan and Enful A Loan) did not exceed 3 per cent. of the Group's
consolidated net tangible ussets as ot the lutest time prior to 31 March 2003 when the respective facilities were
renewed or when the respective loans were granted (details of which plesse refer to Tables | to B). If these
connected transaction(s), where applicable, were to be nggregated under Rule 14,04(5) of the Listing Rules os
required by the Stock Exchunge, the aggregated amount would exceed the de-minimis threshold under Rule
14.24(5) of the Listing Rules and a relevant announcement would then be required. These transactions will be
fncluded in the next annual report of the Company in accordance with Rule 14.25(1)(a) of the Listing Rules,

RULE 14,25(2)(s)

Euch of the ZOBHP A Louns and the ZOBHP B Loon (detnils of which please refer to Toble 9) falls within
Rule 14,25{2)(a) of the Listing Rules ond will be disclosed in the next annual report of the Company.

RULE 14.26(6)

Cuch of the respective vuiues of the Condo Facilities ond the Polyerown Facility (detsils of which please refer
1o Tubles 10 to 11) exceeded 3 per cent. of the consolidated net tangible assets of the Group a3 ot the latest
time prior to 31 March 2003 when the respective facilities were renewed. Accordingly, each of the Condo
Fucilitles and the Polycrown Facility constituted a connected transaction of the Company and should have been
subject to upproval by the Independent Shareholders in general meeting pursuant to Rule 14.26(6) of the
Listing Rules, However, us stased ubove, the Condo Facilities were fully repaid pursuant to demands made by
the relevant bunks and as such, the Condo Facilities will no longer be subject to the approval by the Independent
Shareholders. )

The Stock Exchonge is of the view thot the provisions of the Condo A Loan and the Enful A Loan (details of
which pleuse refer to Tublex 12 to 13) were not on normal commercinl terms as (1) there was no interest
churged on the Condo A Loan und the Entul A Loan; (ii} no security was provided by CEC and EEL for the
Condo A Loan and the Enful A Loan respectively; and (iii) the risk of default repayment at the first instance is
futly borne by the Compuny as the Condo A Loan and the Enful A Loap were not advanced on 8 several basis.
The Conda A Loan ought to have been in default as a result of 8 winding-up arder made by the Court against
CEC on 8 September 2003 while the Enful A Loan is not currently in defoult. These two transactions should
have been subject to spproval by the Indapendent Shareholders in general meeting pursuant to Rule 14.26(6) of
the Listing Rules.

The aggregate amount outstanding os at each of the financial yeor end dotes of oll of the connected transactions as
sct out in Tubles | o 13 have been previously disclosed In the relevant anpual reporis of the Company for the
respective yeors, Such disclosures were not in accordance with the requirement of the Listing Rules however as these
transactions had not been perceived by the Company 0s connected transactions in the past. .

PURPOSES AND TERMS OF THE CONNECTED TRANSACTIONS

(A)

(B)

BANKING FACILITIES

CCW, CEC, SHIQ, EEL auad PEL required the Conda Facllities, SHIQ Factlity, Eatul Facilities and Palycrowa
Fuocility For the purposes of facilitsting their respective business operations and for their respective expected
busincss expunsions (us the case niny be).

The Directors ore of the opinion that the provisions of the Condo Guarantees, SHIQ Security, Entul Guarantees
and Polycrown Guaruntecs arc foir and reasonoble insofar as the interests of the Independent Shorcholders are
concerned, and the Condo Guurantees, SHIQ Security, Enful Guorantees and Polycrown Guarantees are on
normal commerciol terms, The Directors formed such opinion on the bases (i) of the principal terms of the
financial assistunce provided vs set out in the tables below; (ii) of the particular situation of the Company and
the relevant subsidiary/subsidiaries in terms of eredit ranking by third party bank creditors; and (iii) that the
Bourd Is not forming any view with retrospective etfect, but only for the current status, Insafar os the renewanl
dutes of certuin bunking facilities are concerned, whilst the Company is not aware of any written or formal
renewal, the relevant facilities continue to be imrde nvailable to the relevant subsidiaries,

SHAREHOLDER’S LOANS

Eoch of the Louns was used either to finance working capita) requirement of the relevant non wholly-owned
subsidizry or for refinoncing certain existing loans due to expiry (as the cose may be — please refer to Tables 3
to @ ond Tables 12 to 13 for more information). On the basis that the Loans were made to meet necessary
financisl needs ef the relevant non wholiy-owned subsidiories, the Directors are of the opinion that the provisions
of euch of the L.oons (except the Condo A Loan and the Enful A Loan) are, in 50 far as the interest rates and
repayment dotes of the relevant Loons are concerned, foir ond reasonable 5o far as the interests of the Independent
Sharcholders ure concerncd and based on market practice, the Loans (except the Condo A Loan and the Enful A
Loan) are on normal commercial terms,

On 21 April 1998, the Company provided the Condo A Loan amounting to HK$1,040,000 to CEC. No interest
was charged and no repsyment dute was tixed vader this loan, The Condo Minority Shaceholders also provided
their pro-ruta shure of contribution of HK$960,000 (two of them provided their pro-rata share of contribution
at the same time whilst the reninining one provided his pro-rata shore of contribution about two months later),
which was also non interest-bedring. On the basis thut both the Condo A Loan and the HK$960,000 pro-rata
contribution were treated equally, the Board i3 of the opinion that such arrangement is on normal commercinl
terims. '

On 27 Murch 1997, the Company provided the Enful A Loon of on amount of HK$2,587,427 to EEL. No
interest wus ehurged and no repayment date was fixed under this loan, On the basis that the Enful Minority
Shurcholder ulgo contributed HK$2,248,235 of its share (albeit 1.51% less thon its exoct pro-rata share), the
Bourd is of the view that the terms of the Enful A Loan sre slso on normal commercial terms.

Nevertheless, the Stock Exchange |s of the view thot the provisions of the Condo A Loan ond the Enful A Loan
were not on normol commercioi terms bazed on the reasong set out in the subsection (C) of the section headed
“Cutegories of Connected Transactions under Listing Rules”.

SHAREHOLDING STRUCTURES

Chart 1: Shinplified Graup Chart of the Condo Group

(page 2)
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The followtng tables set out trunsactions which, ln the view of the Stock EBxchange, were breaches of the Listing
Rules. A3 mentioned pbove, the Compaony refers 1o the First Announcement and the Second Announcement and in
whlch, it has respectively stated its view that the financial assistance provision of the Listing Rules should not upply
regarding those transactions, .

CONNECTED TRANSACTIONS WHICH FALL UNDER RULE 14.25(1)(s) OF THE LISTING RULES

(page 3)

2. The following loans ure collectively referred to us the “Condo € Luosns”
CEC 8 December 1193 B 15493600 243623 Tu finasee the repaymment Yes
of hian due by CEC to
Dag Heng Bank, Liwiled
Mute A}
CEC 16 April 1994 963,653.50 13045940 Ta finance the genenl Yo
warkiny caplts!
. tequitemen
CEC 17 laac 1999 1,530,000 LML To Gaence the warking Yos
capilal reyvicesns ot
Total H23,298,000 03 2t L% 198550 4B K
34 December 1458 .
3. The following lonns ere collectively referred to g the “Condo D Louns'. 4
CEC 8 March 2000 1,100,600 9OB 186 Tu finance the worting Yes
aapital eeyulrement
CEC 13 uly 000 1400000 1836385 To finmnee the woking Yer
{Dnaw down date: cpitel soyvirement .
20 daly 200
CEC ) Amgusi 2000 105263150 129936394 o finxnce (e worklag Ya
) oapital reuiremeat ‘
" el 10985000 a8 156% 15650805 14104,039.69
31 December 1999

Noie A

() GUARANTEES AND SECURITIES PROVIDED BY ONFEM GROUP REGARDING BANKING
FACILITIES GRANTED TO NON'WHOLLY.OWNED SUBSIDIARIES
Condo Group
The SHJQ Facllity of up to RMB11,000,000 (representing approximately HK$10,368,000) granted to
SHIQ (PMense refer to Table 1 below)
Table 1
The followiag banking tucillty is refaered to a3 the “"SHIQ Facility".
The sccurity provided by the ONFEM Group for the SHIQ Facility listed under the column headed “Securities
provided by ONFEM Group” Is referred to as-the "SHJQ Security"”.
Finantla}
assistance as
percentage of Balwoep .
rélevant nel [inetoding .
{xagible ursets princlpal nnd Counter-
Relevsat nef of 1he Group Amouni of laterest Indemnllles
Nams of Batrol  Sanpbleasstis  ssalthe dalt banking  sssroed) asal Purpsst  Beeorllbes provided by from Minorlly
wubsidiary  tramsaction of the Groop  of (ranmaction  Bamker fellity 30 June 3003 of ranmaction ONYEM Group  Sherehotders
{lik$) (RMD} (HES) )
SHIG W duly 00D 36,119,900 18% CMD 11,900,000 9,300,000 Tofimnce  Pledgs of carh deposit of Yo
wal Subbrnd  (representing workiag capital HKS$14,000,000 on
31 December 01 appresimalely nuguirement 19 July 2002 with
. HK$10,368 000} CHB which fssurd 4
standby lettey of credit of
HKH,000,00
The SHIQ Fucility was renewed on 18 July 2003 and will expire on 15 July 2004. For more information on the
terms and conditions of the renewal of the SHJQ Facility, please refer to the Second Announcement,
Lnful Group
The Enful Facitities of up to HK$13,000,000 granted to EEL (Please refer Table 2 below)
Table 2
The following banking facilitics are collectively referred to as the “Enfu) Facilitles”,
The guaruntees and securities provided by the ONFEM Group for the Enful Facllities llsted under the column
headed “Securities provided by ONFEM Group” are collectively referred to as the “Enful Guarantees”.
il
asstsiance as
percentage of Balenee
Televand el (Incluging
tangible assels . priaclpal and Counter:
Releeantnel  of Lhe Group Amount of foterest Indemitles
Name of Dute el langible nrsete s af the dute baaklng  scerued)asal Purpssr  Seruritien provlded by from Minerity
subsidhry (ransaclion  of the Growp ol trannatlion  Hamher Aucility 30 Juse 2003 of (rapsattion ONFEM Group  Shareholder
(i) {8 (ks
BEL 13 hume e s000 80329137 To facilitate  Pledge of eash deparit of Yes
202 B bagiaess HK$3,000,000 on
aperstions 10 June 302
Carporale guanntee for
HK$8,000,000 daicd
2 fene 2002
£EL 19 Nuvember Hang Seag SUe0 328320026 To facitifate Deed of gueranice for Yes
2001 (origisa) basiness RK$5,000,000 dated
date: T Naveaher penationt 12 Nuverher 2004
o1
Pledge of iwo eash deposils
of HE$2,000.000 eng
. BX$3,000,000 0n
1§ Navember 2001 snd
§ Febraary 2002
respectively
Tord 541,060,000 W% 13,060,000 F1,316,196.83
st
30 Juoe 2001
For the rencwal of the ICIC B Facility, ICIC requested the Company (1) to contlaue the pledge of its fixed
deposit of not tess than HK$8,000,000 plus sccumulated interest; snd (i) to provide continuing corporate
puarantee for HK$8,000,000 in lts favour with no chonge in the terms end conditions of the facility. The Board
will cansider the renewal of this fucility in due course.
Aps the volue of the continuing ICIC B Guarantses was less than 3 per cent. of the unoudited consolldoted net
tangible gssets of the Group as at 30 June 2003, details of this connected transaction, if and when renewed,
will be included in the next annuel report of the Company in sccerdance with Rule 14.25(1) of the Listing
Rules.
(I1) LOANS FROM THE COMPANY TO NON WHOLLY-OWNED.SUBSIDIARIES

Condo Group
A. Loans from the Company to CEC (Please refer to Table 3 below)

On 2D December 1097, Dao Heng Bank, Limitad grented a'terin (oan up 1y USS$2,000,000 10 CREC on (ha hasix of
8 charge over the Company’s depok/t(s) of US32,800,000 ss securlty foe ihis banking fneilliy, Oun & July 1998,

Dao Heag Bunk, Limited ugreed to extend the maturity ¢ute of this buuking fncllfiy far U

Junuary 1999,

B. Loang from the Company to SHJQ (Please refer to Table 4 belgw)

Table 4

The toliowing loang are collectively referred to as the “Cande B Loaus",

Rederant a2t

Name of Daleof tangitls xssels of
subsidhry presmenl the Graup
(1K)

SHIQ 25 Owober 2002

{Draw Gown dale:

{ Novemher 2001}

SHIQ 27 Dreembes 2002
Tolst 587,060,000 as at
30 fume 2002

Noie B

Finanehi
axlstazce a1
perceatuge of
relereat el
tanpible assels
of the Granp
asat the date
of agreement

2009

Lora ameoni
sy

160,000
{spproxicnely
HX$5,914,000)

150,00
{xpneozimaicly
HX§SE30,000)

1510000
{1ppruzimacly
HKELT52,00)

Amguat eulstanding
(lnchudlng principst
and feterest accrued)

1506 30 June 2000 [urguse of the losn
(1ixd)

614044389 T fisance he werking caplial

[Roie 1) reyaleement of N Uerman

Cenlte projeet dnvolviag the

+ inslallation of cortain walls

. unduriaken by SUIQ

603433836 Tu finanee the warking cupilal

{Hate C) requlremenl of the Goensn

Cenl praject involving the

Instatintinn uf carialn waths

anderiskes by SKIQ
151428228

$52,000,000 ap (o 8

Coater.
Indempiliey
fram Mlnorlly
Sharchotders

Yos

Yeu

As ut 15 Auguet 2003, SRIQ ropeid spproximotely USS793.000 (Inoludlng principal amount of USST60,000
together with jateraxt of approaimately US333,000, reprasearing approximarsly HKS$6,172,000) In full of o lann
of US$760,000 (representing approximately HK$5.915,000) granted by tho Company o SHIQ on 25 Octabur

2002,

Note C

On 15 August 2003, SRIQ repuld part of tie interast of uppraximately USS4,000 (represeviing approximately
HKS$31,000) of the Jauss of USSTS0,000 (repreventing approximarcly HK$S.437,000) granted by ihe Coutpuny ta

SHIQ on 27 Decenmber 2002,
Enful Group

Loans from the Company to the Enful Group (Plense refer to Table 5 l;elow)

Table 3
Fiaaacts!
astlstaner 21
pereentage of Amouat
relerast gel outsiendlag
. ieogible nssels (including Counters
Relerentnel  ¢f the Group priatigal and Indemnitles
Fane ol Dite of fangible arsety a3 ot the date inierast nerraz) Trom Minarity
subsidiary sgreement oftheGrowp  of npreement  Loan amouat s at 30 June 3003 Purpost of thelosn  Shareholders
e . (K] {ne
i, The following loona pre collectively referred to as the "Condo B Losns™.
CEC 24 March 199% 1,258,000 203040121 To fimaace the genen| Yo
working capilal
regairement
COC 30 March 199 1,400,000 IMII5H6 To fimasce e genent Yaa
warking caital
. tegulrement
[aud 7 Apil 199 1,400,008 | BMB4364 Ty fisence the genenal Yes
: warklng erpital
I eguirement
CEC 14 Apil 1998 LIbou00 113036627 To imace the genenf Yo
warking cpital
reguirement
CEC  WUApil 1998 1,300,000 6,254,56345  To flaanee Lhe genent! Yoi
warking eagitel
reyuiremest
CEC 12 May 1998 5,500,000 9.038,482.08  To finance the geoerat Yes
aniking capital
reyuirement
CEC 20May 1998 1,450,000 JONITLD o finanes the genenl Yo
working sapitad
requirement
CEC 21 May 1998 1,000,000 1601432 To finaace the genent! Yot
warking eapital
requirement
CEC 29 May 1938 2,400,000 3917,00766  To finence the geaent Yes
warkiag capital
. tegsirgmeal
Tetal 4 026,840,000 35 2t L19% 19,448,000 1201437172

31 December (997

Table §
" Flaaachl
! uslslazce 15 R
percentege of Amson
redevant zel exlstandlng
taagible asels (nchiding Counlir-
Relerest 1t of the Gryap principal and Tademaities
Name of Dateof ~  texgible assels st the'date Iaterest neerved) from Misorlty
sbiidary agaiement ofbeGroup”  ofaprement  Loan amownt 03 af 30 Jyne 2000 Pospast of the Jona Sharehakder
(s [L24] {itx8)
i The following loan is referred to s the “Enful B Loau®™.
DB 28 My 1996 914,008,000 [XThY 4,000,000 LISLIEL4 To fiaages the import Yey
il af consieuction  Deed of cavsler:
31 Decenber motlerials ity indemally
1955 fungKop  execuled by
ik of bt Kong,
Mr. Kevap,
e Woo and
[T
2. The followlng loans are-callectively referred to o8 the “Enful C Loans™.
EEL 2 Pebroay 491 1050 S89270058 T Gloance the grannal Yes
wrting eapital
fequiteinest
EEL U March 1997 1,800,000 [RS3IMB To finance (he genert Yis
working capilal
fequisemcnt
Tenl - 911.454000 041 4,000,008 4688050
' ug
30 jane 139
3. The following loan Iy referred to ng the “Enful D Loan”.*
EEL 1 October 1397 08,117,000 (A1) 1501448 R R LRI Ta froanes the Yes
ui (GBR 128391} parchese fram BDUK  Doed of cuonler
30 Fune 1952 of $9 percen). Indemelly
Taneresls i Abs istucd extenied by
share capifal of BID ehuf
a0d the loza de Al Kenp,
trom BFD to BDUK B, Xeong,
Mr. Woo xad
M, Mat

Atvaces
frem
Mlaerity
Sharehaider

o)




4. The following louns ure collectively referred to

2o} My 1990
BEL 123fay 1398
m iy 159
Tt

as the “Enful E Loans".

131969850 To fimames the geneial

working eapils]
requiremen;

o fincace b sbon

lemm aeeds of

- worting vl

To bace (be shon

Aeim neds of

wurting capilat

621300057
3,103.29.38

130404084

5.- The following loans are collectively referred to as the “Epful F Loans".

EEL |9 Ocioher 1991

EL 2] November 1953
EEL 15 Devembes 1930
ECL 3 December 1993
LEL/EDB

8 Jscoary 1999

Toty!

6., The following foon {5 referred to og the “Enful Q Loan”.
ECL W Decenber

2002 (Dew
dowe dafe: 31
Deceaber 2002t

N B

120000
4000
200000
16,1000 0.10% 11000
sl
3 December 1397
12,108
145000
0200
15000
1.650,0
$86,65).000 [ SRSy AP S
il t
30 sz 1390
00 0 20000
wu '
0 Jone 2002

505,566.50 To fivance the shont
fem peeds of
wurking expilal
LR0LI0478 To fisates the rpayment
of 1 banting facilty
gnnicd by BEA [Hote D)
To Baance the mptymenl
of ¢ urking ety
praded by BEA (Kore )
To'firace the eprymest
of 1 basking fatlty
* granied by BEA [Hone D)
To finance lbe rpayment
of 3 bnting facllily
gmeled by BEA {Hove D)
1913418208

[SuRiTN )
282181

1916,50658

20808388 - To fimace (b
~working el

regtiremen

Yo

Ya

Yes

Yo

Yes  HK$B00.000
{not ptopatiionsl
Io sharedolling
nd pletst refer
o substelion (A}
of the sectivn
headed "Reasons
for UNFEM
Grovp

Fraviding
Finapcis!
Assislance Jo
Hon
Whallyowaed
Subsidiaties™

On 11 July 1998, DDA revowed & hanking facilliy up fo HK$33,020,000 to EEL, EDD and BFD on the basis of u
eorposote guaranies for HKS33 030,000 by the Company in coveriug ¢redit facilitlas extended ta EEL, EDB and BFD.

(am

Conde Group (Plaass refer to Table 6 below)

Tuble ¢
Finaoein
assislance a5
perceatage of Amount
relevual nel sulstanding
angible assels . (neludiog
Relerant ot of (he Grovp principsl and
HName of Dale of. tangible assets s at the date _ Interest acerued)
sabstdiury agreement . of (he Grovp  of agreemeal  Lass-zmoual s at 30 June 2003 Purpose of the ioan
K8y 154 Hxsy
1. The followlng loans nre collectively referred to ns the “CEC A Loans”.
CEC 20 Febroury 2 : 3,050,009 3,565240.06 To fisance the working
: capitl requirement
CEC 7 bune 2008 130,00 ER2RTRYY To fintace he working
capitadrequirement in
respect of the sabcaninict
works of Beljlny Embuasy
Houss invelving (he
instathation of curtain walls
CEC 1 July 2000 467,050 149239088 To finanee Ihe warking capital
regairemest in respeet of
the sub-coatract works of
Cheung Sha Wan Project
involving the instaflation of
curtain walls
Tolat FIL,16,000 a3 at (ALY 13120 SAE3M.08
31 December 2000
2. The followlng loun is referred to us the "CEC B Loan”.
CEC I9iwne 00 S6HB0 B a0 038 LAWMW0 - 212680996 To e the wrking
3N Deceniner 3004 capital requbiement
Bnful Group (Please refer 1o Table 7 below)
Table ?
Flaancial
nsistante 3
pereenlage of - Amount
selevant el . evtstanding
Langible assely (asludlog prinipal
Nelerand nel  of Lhe Group ang lntgrest
Rame of Date ] Dnagible wpsely  ng at the date neerued) o
subsidhary apreemienl of lhe Grovp  of agreemenl  Losn amoun!  at 30 June 2003 Purpose of Ihe Joan
{iks) {tiks) (Hxh
i The following loun is referred to as the "EEL A Loan”,
€EL 19 dane T BLUEKDas & [N Y 1,000 508 (R RE I T fnace the
31 Devember 2000 : workiag supitat
tequiteroenl in
respecl of the
syb-conirect works
uf the Sham Tseng
Project involying
the instaltation
. of doont
2. The following loun is referred to as the "EEL B Loun™.
EEL 30 Jaavary 2002 219,297,000 0 024% 2,000,600 LIM367.30 To fisaace (be working
30 fooe 2001 capital requirement

LOANS FROM OFL TO NON WHOLLY-OWNED SUBSIDIARIES

in tespect of the
seb-conliact works
ol the West Rail
Project involving
aconstie plaster works

Counler-
Indemalties
Trom Minarily
Shareholders

Yer

Yo

Ya

Yer

Prrsonal
uariatees
Trem Mr. Keung
and Mr. Mak

Yes (logether with
deposil of share
certifieates of EHL
and relited docudienia
s security pessatnt
10 the termy of the
deed of graraniee)

Yo

Polycrown Group (Please refer to Toble 8 below)

. Table 8
Hame of Dtz of
subsidlary sgreement

PEL i ey 2wl

Financlt
assistasee
o pesesotage
of relernz! net

“tnpible assels
Relereot et of the Groug
Tangidle wsets watthe bt .
of the Group of apreement Lo1n amoust
(HK3) (x4
The following loan is referred to os the “PEL Looan”,
WLIEHT ong 1,100,010
4131 Decomber
00

(page 4)
Amsug!
onistinglng
{ntlodioy
prineipal and Conaters
Inierest necrued) Indemnities drom
50830 June :ou‘: Puepase of the loun Minority Shareholder
]
£,419,6026¢ Tu limnce the working Yer {together with
. aapital reqvirement in the eacettlon of
tespeet of the . adeed of thue
sob-conlrac( warke o chaege In relation
the Beljing Orivntal 1o shares In PHL

Plaza Projeud imentiing
Instaflativag of electrical,
plumbing wnd drainage

arsuaa to the
terms of the loun
wpreement)

CONNECTED TRANSACTIONS WHICH FALL UNDER RULE14.25(2}(a) OF THE LISTING RULES
Loons from OCL to ZOBHP (Piease refer to Table ¥ below)

Table 9

Flaanclal
ansistanee 1 Ameon
pereentage of vintanding
relerant pet (achuding
“(zngible assets " peineipul

Relevaslael - of the Gropp and Iaterest
Datrof iangible asstls ar al the dode accrued) ns at Parpose of .
agreement  of Lhe Gresp of ggreement  Loan amount 30 Juae 2003 the loan Advences fram Minorlly Shareholder
{HE3) 1RH8) (%3
1. ‘The following loans are collectively referred to ss the "ZOBHP A Loons™.
23 March 2001 2,000,000 1,330,262.50 o fineace the This foan represenied 30 per cent. of izl losn
(spprosimately warking copital  smounl requested by ZOBHP. The buard of ZOBHP
HK3$6,598,000) fequiremest sppraved and made 1 writlen requist to the
Minority Sherchutdes (o the remaliing 20 per el
but the Minority Shatebolder did av contribute.
16 March 2001 4300000 1003,4029 o finanee the This foan represeated B0 per cent. of tuial loun
(sppeosimately workiag eapita!  amaunt requested by ZOBHP. The board of ZOBHP
HK$4,524,000) requitement approved and made u writte cequest to the
Minneiny Sharcholder {or (he remaining 20 per cem,
but 1he Minority Shateholder did non contribute,
24 Apid! 2001 660,000 616,425.52  To Gnence the ‘This loan represented 80 per ceat. of (ots! foan
{Draw down date: (appronimtety working cupital  dmoun reyuested by ZOBHP. The board of ZODHP
19 Apri} 3001) HK$62000) requiremeny approved ond made » written tegues) 10 the
: Misarity Sharehalder for the remaining 20 per cenl.
but the Minorily Shareholder did ant eonlzibule.
Tola)  1,008,137,000 L16% 12,460,000 '13,026,033.62
. oma (approsimutely
30 June 2000 HESL1, 144,000} .
2. The following loan is reterred (0 as the “ZOBHP B'Loan",
31 Januory 2002 19,297,000 ¢55% 5,000,008 490691375 To fiaeace the This lon represeated 80 per ceal. of toia) toan
. al {sppraximately working capitel  amount cequested by ZOBHP. The board of ZOBHP
30 June 2091 - HK$4,713,000) cequiremeal

wpproved and made o writien request 1o the Minority
Sharcholder for 1he remalning 20 per cent, but the
MWinurily Shazchotéer did o conttibute,

CONNECTED TRANSACTIONS WHICH FALL UNDER RULE 14.26 OF THE LISTING RULES

(I) GUARANTEES AND SECURITIES PROVIDED BY ONIFEM GROUP REGARDING BANKING
FACILITIES GRANTED TO NON WHOLLY-OWNED SUBSIDIARILS

Condo Group

. The Condo Facilitles of up to HK$54,924,587.65 (notwithstanding It has been fully repald) gronted to
CCW and CEC (Plense refer to Table 10 below)

Table 10

The following banking facllitles nfr. collectively referred to as the "Condo Facllitles”.

The guarantees and securitles provided by the ONFEM Uroup for the Condo Facilitles listed upder the column
headed "Securities provided by ONFEM Group” are collectively referred to as the “Cando QGuarantees”,

Name of

subsidiary  (ramsaclion

CEC 8 March 2002

CEC/CCW 15 Qctober
02

{original date:
0 Joly 1999

Tatal

Refevent net

Duleof (angible assels

of the Grovp
1HKS)

47,060,000
ol
30 June 2002

Finaachl
atsistance 1
percentuge of
reterant net
tengible assets

ol the Group Amount
a5t Lhe dale * of bunking
of (ransselion  Bagker facility
(K8

Icic 7,000,000

HSDC 47,924,487.65
jolety

ovailoble

to CEC

and CCW

9.36% 34,924,541.65

Balance
{incloding
priselpa!

and falerest
acerued) xyal
30 Juse 2003
e

102819906 T fucillinte

47153013 To fucilitate

1,304 gt 49

Purpose of
transaelion

Counter-

indemeitlet

Securitles provided by from Minorlty
ONVEM Uroup  Shartholders.

Pledge of cash depasit of Yes
HK$7,000,000 nn
3 Apeil 2002
- Corporate guaraniee for
HE§7,000,000 dated
¥ March 200

An gl monies” legyl Yes*

bustaess chatge und b “Asslgnment
uperations  of Rental” wver ONFEM
Tower dated § Tunuary 2001
{full setllement of the
Remaining HSBC Facliiy
on 3 Oeivber 243)

Corpurete guamantes for
FHRO4S,000,000 daed

21 Juty W00 (settlement

of guaraniend indebtedness
by the Company oa

L ARell 2003 of approximately
HEKI45, 830,000 whick
Includsd penstiy interest of
approximetely HK$U33,000)
Charge over cash depusits
ol aoh fess thun
RKS$25,000,000 befors

25 September 000 {being
offset due tu the seulement
of goorenleed indebizdness
by the Company on

1 April 2003 1s abowe)

buginess
operaiivng




Since certuin conditions precedent to the Debt Restructuring Proposals have not been fulfilled on or before 31
August 2003, tha Debt Restructuring Proposals hove lapsed in nccordance with their terms. On 8 September
2003, an adjowrncd hearing was held at the Court and winding-up orders ngainst CCW and CEC respectively
weee mudds by the Court on the same date, For more information on the winding-up of CCW and CEC, please
refer to the Company’s announcement dated 11 September 2003, For information on the legal actions agninst
the Condo Minority Shoreholders, please refer to the Second Announcement,

Ag g result of such winding-upy order agoinst CEC, ICIC issued a demand letter doted 17 Seprembcr 2003 o
cuch of CEC and the Company respectively demanding tull repayment on the ICIC A Frellity {Including toon
prineipal and interest secrued thereon) of upproximetely HK$7,045,000 as at 16 September 2003, [n view of
the tact that the ICIC A Fueility hud ulready been tully secured by the Company's pledged fixed deposit and
fully reflected in the consoliduted nceounts of the Group, the then possible realisation of the pledged fixed
deposit by (CIC wus not cxpected 1o have any matesial adverse impact on the financisl position of the Group,
The ICIC A Pucility was subsequently repald in full by the Company.on.2 October 2003.

In additlon, HSBC Issucd u demand lerter dated 25 September 2003 to CEC and a demand letter dated 26
September 2003 to Virtyre Limited (o wholly-owned subsidiary of the Company) respectively demanding
immedlote repayment of spproximately HK$4,774,000 as st 24 September 2003 (which ¢ the outstanding
balunce of the Remuining HSBC Facility) together with further interest to be sccrued thereon, In light of the
tuct thut the Remalning HSBC Tocility had atready been fully secured by the Remainlng HSBC Securitles and
fully reflected in the consolldated necounts of the Group, the then demand of repayment of the Remaining
HSBC Foeility wus not expected to have any material adverse impact on the financiol position of the Group.
The Remalning HSBC Faeility was fully repuid by the ONFEM Group on 2 October 2003,

Polycrown Group

The Polycrown Macllily of up to HK$28,390,000 granted to PEL (Please refer to Table 11 below)

Table 11 )

‘The following banking tucllity is referred to us the “Polycrown Facility”,

The guaruntee und securities provided by the ONFEM Group for the Polycrown Facillty llsted under the
column heuded “Securities provided by ONRFEM Group” are collectively referred to ns the “Polycrown

Quaerantees™,
¥imach) |
esslafance o Balanet
prreentage of (including
referant nel ptincipal Connter-
Releront net fanpible sty Amouniof g internt . Infiemnities
Nome of Dateof  tangible assels  usatibedale banking wccruedhasal  Puspese ol Seesrilies provided by from Mlaorlly
swbstiiary  dramaatiion of the Grovp  of iyansaztion  Banker fackfity 30 Jume 3003 drammaiion ONFEM Group  Shareholder
[tis3) {lix8) {itks}
PEL IS Qcinher SET.060,000 434%  BSBC 26300000 2836300141 To facllime A sécond fxed legal Yes
01 . as 8l usiness charge and 2 sevand
(ociginal date: - 30 Jume 2002 ) opecatiuns supplemeni (o the
2} August “Assignment of Reatal”
0o over ONFEM Tower both
dated 3 Qetaber 2001
Corperaie gusnanter far
HK$1$300,000 dated
31 May 2000

(1) 1.OANS FROM THE COMPANY TO NON WHOLLY.OWNED SUBSIDIARIES
Condo Group
Lonn from the Company to CEC (I'lease refer to Table 12 below)

Table 12
Finuncial

nsslslanes 15 Amouni

perceatage of oulstanding

releran) nef {including

fangible assets principa)

Releyant nel o the Grovp and interest

Name of Date of  (ungible stxets a3l Lhe daie Losn  eeerord) a1 al
subsidiury agreement ofthe Uroup  of apreemenl  amouet  30June 3003 Porposeofhefon  Advances from Minority Shareholders

{1ix$) {ix8) {HRS)

The following loun is teferred to as the "Condo A Lonn”,

CEC 24 April 199% 1,026,340,000 0.10% 1,040,000 1046000 To finance the genersl  RK$960,000 (preportiot.tu the 48 per
asal wocklag caphtal  cent. shareholding of the Condo Minority
31 December 1997 requirement Sharcholders)
Bufut Group
Loan from the Compnny to HEL (Plense refer to Table 13 below)
Table 13
Fizanclal
susistunee a3 Amgunt -
percentage of outatanding
relerani net {including -
Iepgible pssels priacipal Counlers
Helerami net of the Croup ant fnterest indemnitiv .
Naast of Date of (angible assets  wpaf the date Loaa scerued) asal Purpose from Minorlty Adrances from
subsiglary  iramssction  of theGrowp  of tranmefion  wmuoont 30 June 200 of theloan * Shartholder Minority Sharzholder
. (ix8) {HKh [tid))

The fullowlng Joan ls roferred to as the "Enful A Losn™. v
EEL 27 Mareh 1991 93AS4.000 0% 2341 1581417 Tofnansethe

s © " general working

30 bune 1936 crpltal éequirement

=<

s HKS2,248,235 (ot proponiions!
fo sharehotiing end plense

section headed “Reasons for
ONFEM Group Providing
Financial Assistance to Noa
Wholly-owned Subsidiaties™)

RIASONS FOR ONFEM GROUP PROVIDING FINANCIAL ASSISTANCE TO NON WHOLLY-QWNED
SUBSIDIARIES

(a) Condo Group, LInful Group and Polycrown Group

Eoch of the Condo Group, the Entul Group and the Polycrown Group is in the construction business and
insofur ug guarnntees to the financial institutlons are concerned, the Company’s experience was thot the finaaclal
tustliutions would nat seeept pro-rata peronal guarantecs from the Minority Shoreholders ia lieu of a corporate
guaruntee from the Company.

Save und except the Condo A Lonn (which has pmpcmonu] sharcholders® contributions), the Bnful A Loan and
the Enful G Loan, sll other tinoncial nssistance transactions set out in Tubles | to I3 (except Table 9) were
entered into by the ONFEM Group on the basis that the relevant Minority Sharehoiders have provided counter-
indemnitics or personul guaruntees to the ONFEM Group to indemnify s pro-rata postion of the lesses and
Ilabilitiea which the ONFEM Group may Incur under these transactions.

With coapect to the Entuf A.Loan und the Enful-G Loan, notwithstanding that the Enful Minority Shareholder
hus provided its shures of contributon of HK$2,248,235 (representing npproximately 46.49% of total
contelbution) and HK$80Q,000 (representing approximarely 28.57% of total conteibution) respectively which
wero 10t pro-ratue to its sharebolding in ‘EEL (i;e. 48%), the Enful Minority Shareholder has also provided
counter-indemaities to the ONFEM Group to indemnify the losses and llabllitles which the ONFEM Group
may Incur uader the Entul A Loan and the Entul G Loun due to the shortfalls in its shares of contributlon from
{rs exact pro-roin partlon of 48% (Lo, upproximately 1.51% oad 19.43% respectively).

(1) ZOBHP

ZOBHP is owned as to 80 per cent. by OCL und as 1o 20 per cent, by the ZOBHP Minerity Shareholder. The
ZOBHP A Loans und ZOBHP B Loun which may be construed a8 provision of financial assistance to connected

refet 1o subsestion (A} of e

(puge 5)
perzons by the Stock Bachunge were pro-rata funds sdvenced by OCL whils the ZOBHP Milnorlty Shurcholder
hat yet to match its shere of the funding within the scheduled time Jinsit. Notwithstunding repeated demands
made by ZOBHP to the ZOBHP Minorlty Shareholder for payinents of its-pro-rats funding, OCL was given to
understand that the pro-rats funding from the ZOBHP Minority Shoreholder wus not forthcoming, To mointain
the operation of ZOBHP which is in ths interests of the Group, OCL had no cliciee other than to ndvance ifs
own portion of funding (i.e. 80 per cent., OCL's pro-rata shore, of each of the rcqum;d funding), the Z0BHP A
Loans and ZOBHP B Loan (please refer to itema | and 2 of Table 9).

Seve and except the Condo A Loon ond the Enfisl A Loan (both are non-interest bearing), ot other Louns ore charged
at commereia] interest rates,

COUNTER-INDEMNITIES AND SHARE CHARGE

Vurlous deeds of counter-indemaity, deeds of guarnntee, indemnity letters and share charge were executed by the
following parties in favour of the Compony and/or OFL, its wholly-owned subsidisry, during the followlng periods:

Partles Period
Condn Group

Mr, Cheung, Mr, Ng, Mr. Yu, Silver
Laoke Asia Corporation, Spirit' Sunshine
Inc. ond Turner Overseas Limited

Between March 1598 und March 2002,

Enful Group

Mr. Keung, Mr. Kong, Mr. Mak, Mr. Woo Between Moy 1996 snd Junuary 2002
and Enful Minority Shareholder :
Polycrown Group

Mr, Leung und Polycrown Between January 1997 and July 2001
Minority Shareholder

ADDITIONAL MEASURES AND PROCEDURES REG;‘.RDING FUTURE CONNECTED TRANSACTIONS -~

Sines becoming awere of the breach of the Listing Rules as {nformed by the Stock Exchangs snd a3 described in this
announcement, the Company has formulated vanous measures ond put in place additional internal procedures with o
view to better improving the compliance p g d ts under the Listing Rules, Such
measures Include (but not llmlt:d to) recrultment-of quuliﬂed staff, establishment of internal oudit team, periedic
reviews of lmp) aticn of d , more frequent reportings to independent non-executive Directors,
wraining and compliance materials to be prepnrcd and distrlbuted to relevant personnel while the Internal procedures
will be rigorously entorced ot nll the relevont departments ot the level of the Company s well s the subsidinries.
According to the internal procedures, the head of each relevant department of the Company or the subsidlaries
concerned (s the cose may be) is cbliged to prompily inform the Board of such propesed transaction snd the Bosrd
will make the final decision pg.to whether the transaction falls within Chopter 14 of the Listing Rules.

GENERAL

For those fingnclal assistance transactions-which fill under Rule 14,25 of the Listlng Rules (i., tronsoctions la
Tubles | to 9), the aggregate outstanding amount wos approximately HK$169,218,000 ag ut 30 lune 2003 representing
approximately 36.00 per cent. of the Group's unoudited consolidated net tangible nssets as ut 30 June 2003 which

-wug approximately HK$470,047,000;

As for those financisl assistance transactions which fall under Rule 14,26 of the Listing Rules (l.e. transuctions in
Tubles 10 to 13), the aggregate dutstanding amount was approximately HK$44,301,000 s at 30 June 2003 representing
approxlmately 9.42 per cent. of the Group’s unaudited consolldated net tanglble nasets as at 30 June 2003.

The above compatisons to the Group's consolidated net tangible nssets are required by the Stock Bxchange on the
basis that such comparisons would reflect the proportion of the umount of financiel assistanees graoted by the Group,
to the value of the Group's net tangible nssets, notwithstanding the subsiantial reduction of such net tangible nssets
due to the recognition of losses incurred by the relevant subaidiaries over the years upon consolidetion of thelr
reapective sccounts, Consequentiy, any loss that the Company might incur as o result of the granting of the financial
assistances os set out in this announcement would have siready been covered by such losses of the relevant subsidiaries,
as such operating losses ore sufticlently lorge and have been recognised in the Group’s consolidated accounts, The
net etfect ia that any residual losses resulting from the gronting of the flnoncial sssistances would have un immaterlul
impact (if any) on the Group's financlal position.

On 20 February 2002, BEA, pursuant to the terms of o charge over depoasit for which the Company was the guarantor
of banking facllities granted by BEA to CCW and CEC, spplied part of the deposit of the Compuny with BEA In the
sum of HK$5,010,000 in setrlement of the indsbtedness owed by CCW ond CEC to BEA.

On the samne date, BEA, pursuant to the terms of another charge over deposit for which the Company was the
guorantor of banking facilities granted by BEA to EEL, applied part of this deposit of the Compuny with BEA in the
sum of HK$10,040,000.in scttlement of the indebtedness owed by EEL to BEA.

.None of the Minority Shareholders, who should hove contributed thelr pro-rats shore of bank gusrantecs, securitiss

harehold

and/or '¢ foans, Is wlith ony of the Directors, chief executive or substantial shoreholders of the
Company, or any of their respective aszocintes, other thon being substantial sharcholders and/or directors of the
companics of the relevant non wholly-owned subsidiary groups to which financlal assistance was provided.

Glven that these transections took place over several years ond given the changes In personnel of the Company
durlnp the pust few years, substantial time wos required to gother and ascertaln the relevant flnoncial information and
documents in relotlon to these tronsactions. This bos Inevitably delayed-the relesse of this unnouncement,

A circolar to the Shareholders contalning, imong other things, details of the connected trsnsactions in relation to the

‘Polycrown Fucility (the value of which was higher then 3 per cent. of the consolidated net tanglble nsgets of the

Qroup 21 ot the latest thme prior to 11 March 2003 when the Polycrown Facility was renewed), the.Condo A Loan snd
the Enful A Lonn (each of which is not considered by the Stock Exchange to ba on normal commerclal terms) ls
required under Rule 14.26 of the Listing Rules. The cireular will olso include more background Information such s
counter-lndemanities with redpect to the financinl nssistances aet out above. The circular, together with o letter of
pdvice from an independent financia) advizer to the Independent Shoreholders in respect of these connected tronsactions
and 2 notice convening the special general meeting of the Company for the Independent Shareholders to approve {for
the purposes of complying with the Listing Rules) these connected tronsactions, will be desputched ua socn as
practicable after the publication of this snnouncement for the Informatlon of the Sharcholders,

The Stock Exchange reserves Its rights to take appropriate nction agoinst the Company and the relevant
Directors in relation to the nbovesmentloned bresches of the Listing Rules,

Trading in Uts lhares on the Stock Exchonge has been suspended with etfect €rom 9:30 s.an. on 2 Septembir 2003
pending the then release of an o dated 11 September 2003, The Stock Exchange subsequently requires
thet the suspension in trading be continued pending the release of this sanouncement. Applicasion has been.msde by
the Company for the resumption in trading of its sheres on the Stock Exchange with effect from 9:30 a.m. on 13
October 2003,

DEFINITIONS

“BDUK" Bridgman Doors Limited, a company incorporated I Bugland, the United
Kingdom, an independent third party not connected with the Dirsctors, chief
executlve, substantlal shareholder of the Campany or auy of lts aubsidiarles
or un sgsociate of any of them ns at the date of this announcement

“BEA” The Bank of Basr Asia, Limited

“BFD" Bridgman Fire Doors (H.K.) Limited, a company {ncorporusted in Hong Kong
and aa (ndirect 52 per ceat, non whally-owned subsidiary of the Company

“Bourd"” the bourd ot Directors (Including the Independent non-executive Directors)

“BVI" Britlsh Virgin Islands

"Cow Conde Curtoin Wall Company Limited (in tiquidatlon}, a company incorporated

in Hong Kong and en indlrect 52 per ceot. non wheolly-owned subsldiary of.

the Company (
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“CCW Proposat™

“CEC”

“CEC A Loans"
“CEC B Loan"

“CEC Praposs]”

"CMB”

“CM1B Sub-brunch”
"Compnny”
“Condo A Loon”
"Condo B Lonns”
“Cuontlo C Loons”
“Condo D Louns”
*Cundo E Louns"
“*Condo Fucillties”
“Condo Group”
“Coutlo Querantees”

“Condo Minorlity Shareholders”

“Court"

“Creditors”

“Debt Resteucturing Propasuly’
“Direetors

“EDB"

"GEL"

"EEL A Loun”
"CEL B Loan”
“EHL"

“Enful A Loon"
“Enfu! B Loon”
“Entul C Loons™
“Enful D Loan”
“Enful E Louns”
“Euoful Fucilities”
“Enful F Louns”
“Enful G Lousn”

“Enful Group”

“Entw! Guarsntees”

“Enful Minority Sharcholder”

“First Announcenment”

“QpP”

“Qroup™

“Hang Seag”
“HK$"

“Hong Kunyg”
“HSBC"

“MSBC Fuellisy™

“HSBC Securltics”

atellon
“ICIC A Fueility”

“ICIC A Guaranteey”

“ICIC B Facility”

“ICTIC B Quurpntecs™

"Independent Shareholders”

the debt restructuring propossl the terms and conditions of which were stated
in the letter from CCW to §ts Creditors doted 17 April 2003

Condo Engineering (Chinn) Limited (o Yguidation), o company incorporated
in Hong Kong and un indirect 52 per cent. son wholly -owned subsidlory of
the Company

hus the meoning aseribed to it [n Table 6 above

has the meaning aseribed to it in Table 6 obove

the debt restructuring proposal the terms-and conditions of which were stated
{n the letter from CEC to its Creditors dated 17 April 2003

Chlna Merchants Bonk

Chinn Merehants Bunk Shenzhen Shangbu Sub-branch

ONFEM Holdings Limited

hos the meaning sscribed to it in Toble 12 sbove

s the meaning ascribed to it in Toble 3 nbove

hos the meuning ascribed to it in Toble 3 above

has the meaning aseribed to it in Toble 3 above

hus the menning -aseribed to it In Table 4 above

has the menning ascribed to It In Table 10 above

CCW, Wellstep and their respective subsidiaries

hus the meuning ascribed to s [n Toble 10 above

the minority shareholders of the Condo Group, namely Mr. Yu, Mr. Cheung
and Mr. Ng, each holding 16 per cent. of the beneficial interest in each of
CCW und Weltlstep (through théie respective BVI compantes)

the High Court of Hong Kong

all the unsecured credicors of CCW and CEC as listed out in Schedule 2 of

the CCW Propossl and the CEC Propossl respectively
the CCW Proposal uad the CEC Propasal

directors (includi

independent tlve directors) of the Company

Enful Design nnd Build Limited, o company incorporated in Hong Kong nnd
an indirect 52 per cent. non wholly-owned subsidiary of the Company

Euful Eagineerlug Limited, o company incorporated in Hong Kong cad an
Indirect 52 per cent, non whelly-owned subsidiary of the Company

busg the meaning uscribed to it.in Table 7 above
Jias the meaning vseribed to it in Table 7 above

Enful Hotdings Limited, » company Incorporated in the BVI and an indirect
52 per cent, non wholly-owned subsidiary of the Company

has the meaning sscribed to it in Table 13 obove
has the meaning nseribed to it in Table 5 above
hasthe meaning nscrl.bed to it.in Tuble 5 obove
has the meuning sscribed to it in Table 5 sbove
hog the moaning ascribed to it in Toble 5 sbove
hus the meuning ascribed to It In Toble 2 sbove
hus the meaning ascribed to it in Table 5 zbove
has the meaning wscribed to it in Table 5 above
EHL ond its subsidisries

has the meaning agcribed to it in Table 2 obove

the minority shareholder of the Entul Group, namely Sinowise Development
Limited, n company incorporated in Hong Kong, which holds 48 per cent. of
the beneficizl interest in EHL and ls in turn owned as to 22 per cent, by Mr.

- Keung, 22 per cent. by Mr. Mk, 26 per cent. by Mr, Woo and 30 per cent. by

Mr, Kong
the Compuny’s sunouncement dated 14 February 2003

Greot British Pounds, the lawful currency of the United Kingdom from time
to time

the Compeny and Its subsidiaries

Hang Seng Bunk Limited R
Hong Kong dollars, the lawful currency of Hong Kong from time to time
the Hong Kang Speciel Administrative Reglon of the PRC

The Hongkeng und Shonghsi Banking Corporation Limlted

the Joun of HK$47,924,587.65 granted by HSBC to CCW and CEC Jointly on
15 October 2002

un “oll monies” Jegul charge nnd an “essignment of rental” over ONFEM
Tower dated 9 Junuory 2001, a corporate guarantee for HK$§45,000,000 dated
21 July 2000 and a charge over cash deposits of not less than HK$25,000,000
betore 25 September 2000

Industriol and Commercial International Capitai Limited

the hunking toeility of HK$7,000,000 gmn{ed by ICIC to CEC on 8 Murch
2002

the corporate guarantee for HK$7,000,000 dated 8 March 2002 and a pledge
of cash deposit of HK$7,000,000 on 3 April 2002 as securitles for the JCIC A
Faclillty

the banking focility of HK$8,000,000 granted by ICIC to EEL on I3 June
2002

the corporate guarantee for HKSB.OO0,000 dated 21 June 2002 and a pledge
of cash deposit of HK$8,000,000 on 2t June 2002 os securities for the ICIC
B Fucility

Shareholders (including Chinn Nonferrous Metals Group (Hong Keong) Limited
(In tiquidation) snd its wholly-owned.-subsidiary, being together the 53.87%
controlling Shoreholder or, as the cess may be, China Minmerals HK
(Holdings) L.ti., if ond when its proposed acquisition of the controlling interest
in the Company, ns announced by the Company in itz announcement dated 12
Aupnat 2003, hos been completed) other than, if applicable, the Minority
Shurcholders

“Listing Rules"

“Louns”

““Minority Shoreholder{(s)”

“Mr. Cheung”

“Mr. Keung”
“Mr. Kong"

“Mr. Leung"
“Mr. Mak"”
‘Mt Ng”
“Mr. Woo"

“Mr Y
“OCL"

“ORL"

“ONFEM Group”
“PEL"

“PEL Lonn"‘
“PHL"

“Polycrown Racility”
“Polycrown Group™

"Polycrown Quarantees”

“Poly Minority Shareholder”

“PRC"
“Remaining HSBC Facility”

“Remafnlng HSBC Securities”

“Repayment”

“RMB”
“Second Announcement”
“Shereholders”

“SHIQ"

“SHIQ Fucility”
“SHIQ Minority Shareholder”

"SHIQ Security”
"Stock Exchange”
“ysse

“Wellstep”
“ZOBHP"
“ZOBHP A Loans”

“ZOBHP B Loan”
“ZOBHP Minority Shareholdes”

{page 6)
the Rules Governing the Llsting of Securities on the Stock Bxchango

Condo A Loan, Condo B Louns, Condo C Luans, Condo D Loans, Conde B
Loons, Enful A Losn, Enful B Losn, Enful C Loans, Enful D Loan, Baful B
Loans, Boful F Lonni, Enful G Loan, CEC A Looans, CEC B Loan, EEL A
Loan, EEL B Loean, PEL Loan, ZOBHP A Loanz snd ZOBHP B Loan

the Condo Minority Sharehelders, the Enful Minority Shareholder, the
Polycrown Minority Shareholder and/or the ZOBHP Minority Shareholder, a8
the context may require

Mr. Cheung Sui' Keung, a director of each of CEC, CCW and SHIQ
respectively. Mr. Cheung sendered his resignation ns a director of SHIQ which
will take effect upon registration’ with the relevant PRC uuthorities

Mr. Keung Clice Cheang, o dirzetor of such of EEL und EDR reapectlvely

Mr. Kong Chl Yeung who ie neither a director of EEL nor a director of EDB
as at the date of this announcement, but wns v director of EEL from 24
Qctober 1950 to 31 Augun 2000 and ¢ dicector of BDB fram 26 June 1995 o
31 August 2000

Mr. Leung Pok Ching, a direcror of PEL

Mr. Muk Yun Wo, Simon, & dircctor of cach of BEL snd EDB respectlvely
Me Ng Tze Kwan, @ ditestor of each of CEC, CCW und SHIQ respectively

Mr. Woo K‘n’g Kwong who is nelther a director of EEL nor o director.of EDB
25 at the date of this snnouncement, but wasg o director of EEL trom 18 July
1988 to 22 July 1998 und o director of EDB from 26 Juue (995 to 22 July
1998

Mr. Yu Lop On, Siephen, n director of each of CBC and CCW respectively

bNFE_M Company Limited, @ company incorporated in Hong Kong ond an
indireet wholly-owned subsidiary of the Company

ONFEM Finance Limited, 2 company {ncorporated in the BVI and 2 wholly-
owned subsidiary of the Company

the Company and/or its wholly-owned subsidlar(es, as the context moy reguire

Polycrown Englneering Limited, & company incorporated {n Hong Kong and
an Indlrect 51 per cent. non wholly-owned subsidisry of the Compnny

has the meaning.ascribed to it in Toble 8 ubove

Polycrown Engineering (Holdings) Limited, o company Incorporated in the
BY[ und an indirect 51 per cent. non wholly-owned subsidlory of the Company

has the meaning ascribed to it in Toble } 1 obove
PHL ond lts subsidlaries
has the meaning aacribed to It 1n Table 1) sbove

the minoslty shareholder of the Polycrown Qroup, numely Polyrich Profity
Limited (a’company incorporsted in the BVI and wholly.owned by Mr Leung)
holding 49 per cent. of the beneficiat Interest in PHL

the Peaple's Republie of China

the outstanding balence of the HSBC Facility of upproximately HK$4,774,000
us at 24 September 2003 o3 n resuit of the Repoyment

an “gH moanles" legnl charge and on “assignment of rental” over ONFEM
Tower, which ore the remsining securities provided by the Company and ita
wholly-owned subsidierics on the HSBC Fucility (ofter the Repayment)

the repoyment of approximately HK$45,833.000, which nmouant included
pennity interest of approximutely HX$833,000 on the HSBC Facllity (port of
the Condo Facilities), made by the Company on | April 2003

Renmlnbi, the lawful currency of the PRC from time tu tlme

the Compony's onnouncement dated 18 July 2003

shareholders of the Company

Shanghsl JIn Qino Condo Decorntlon Englaeering Company Limited (& 10 4
WA %N TR AR A, o Sino-forelgn coaperative joint venturs n the
PRC and 0.90.39 per cent. non wholly-owned subsidlury of CEC

has the meaning aactibed (b it in Toble | above

the ininority investor of SHIQ, namely Shonghal Huayuan Aite Curtain Wil
Englacering Compony Limited (L W TH S B XM TR A4 R
1), 2 company incorporated In the PRC holding 9.61 per cent, of the equity
interest In SHIQ

has the meening aseribed to it in Tuble | vbove
The Stock Exchange of Honf; Kong Limited

United States dollass, the lawful currency of the United States of America
from time to time

Wellstep Management Limited, a company incorporated in the BV! and an
indirect 52 per cent. non wholly-owned subsidiary of the Company !

Zhuhoi (Drkema\) Blue Horrlson Properties Compuny Limited (35 133X 37 1%
REBHAMLE), o Sino-forelgn equity joint venture In the PRC and an
indlrect 80 per cent. non wholly-owned gubsidiory of the Company

has the meanlog pacribed to it'in Table 9 sbove

hus the meaning ascribed to It in Tuble 9 above

- 'the minority investor of ZOBHP, nemely Zhuhal Shining Metalz Group Ine.

(Bk i €5 3648 AR 42 % M4 8) | a compuny Incorporated i the PRC holding
20 per cent. of the equity \nteren in ZODHP. Mr, Xlo Lingsheng 1s n'director
of ench of Zhuhai Shining Metals Group Inc. and ZOBHP respectively. Mr.
Chen Fei was o director of Zhuhai Shining Metuls Oroup Inc and wus also u
dirsctor of ZOBHP

For the purposes of thit snnouncement, approximate Hong Kong dollar equivalents of non-HKS$-denominated sums
are shown in brackets using exchange rates of HK$7.783 = USS|, HK$! = RMB1.061 and HK$12.48] = GBPIL.

The terms “BDUK", “Condo Minority Shareholders”, “Enfut Minority Shareholder”, “Polycrown Minority
Shareholder”, “SHIQ Minority Shareholder” and "ZOBHP Minority Shareholder” are defined by reference to records
malintained by and Information made availoble to the Company.

Hong Kong, 10 October 2003

By order of thé Board
Wong Xingdong
Managing Director
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