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Re: ONFEM Holdings Limited (the “Companyv”)
- 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 the
announcement dated 24™ April, 2003 in respect of the final results of the Company for
the year ended 31% December, 2002.

The enclosed documents that are in Chinese substantially restate the information
appearing elsewhere in English.

Yours faithfully,
For and on behalf of
ONFEM HOLDINGS LIMITED
| PROCES™™
T A | / MAY 29 2003
WISON
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Company Secretary 7
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ONFEM HOLDINGS LIMITED

(Incorparated In Hefmuda wirh Hoited tnbiiiry)

ANNOUNCEMENT OF RESULTS FOR THE YEAR ENDED 31 DECEMBER 2002

I'INANCIAL HIGHLIGHTS = : I
: ’ 2002 2001  Percentage

HK$'000 HKS$'000 change
Turnover 332,168 315,580 59
Loss atiributable to sharcholders 136,854 373,734 -63%
Shareholders* funds 499,058 636,119 -22%
Tota! assets 939,964 1,186,656 - 21%
Total liabilities 406,834 514,521 “21%
Loss per share (HK cents) : 17.72 48.40 -63%

TINANCIAL RESULTS

The Board of Directoss (the "Directors”) of ONFEM Holdings Llnited (the “Company™) is pleased to announce the
audited consolldated results of the Company and its subsidinries (the "Group™) for the year ended 31 December 2002
together with comparative figures in 2001, ns follows:

Consolidated Profit and Loss Account

2002 2001
. Nore HK$'000 HK$'000
TURNOVER 2 332,168 315,580
Cost of sales (318,831) (287,006}
GROSS PROFIT 13,337 18,574
Qther revenues 8,755 26,881
Distribution costs (4,718) (3,837
Administrative expenses . (123,049) (205,717)
Other operating expenser . (3,835) (1,823)
Loss on sevaluntion of investment properties (27,378) (36,500)
Galn on paurtisl walver of certain payables 8,366 -
Provision For impairment in value of non-trading seeurities —_ (140,047)
Provision for loan to intermediste holding company - (23.803)
Provision for bad und doubtful debt — a sundry deblor —_ {20,000}
Reversal of provision for impairment in value of
deposit on property — 12,000
Gain on liguidation ol o subsidiary —_ 200
OPERATING LOSS 3 (128,522) (374,072)
Finanec costs (7,703) {8,731)
LOSS BEFORE TAXATION (136,225) (382,803)
Taxation 4 _(363) (13,944)
LOSS AFTER TAXATION . (136,588) .(396,747)
Minority interests - (266) 23,013
LOSS ATTRIBUTABLE TO SHAREHOLDERS : 136.854) 373,734)
Dividends 5 — —
Busic logs per share (HK cents) 6 (17.72) (48.40)
Nates:

N

BASES OF PREPARATION
The mecounin of the Group hnve been prapared in accordunce with accounting principles generally nccspted in Hong
Kong nad comply with necounting stibdnrds issued by the Hong Kong Soclely of Accountants ("HKSA"). They bave
been prepared under the histosleal cust convention except that certain properties and investments In socurities are stated
o1 frir value,

4w ho current yuar, the Qroup ndopied the following Statements of Standurd Accounting Practlee ("§SAPe") Issued by
the HKSA which are elfuctive for neconniing periods comuencing on or after t January 2002:

SEAP 1 (rovised)
SEAL EI grevised)
SEAF IS (revised)
SSAL 34 (revissd)
The adoptins of these revised sceounting standneds di¢ wot have material jmpact 40 the necounts for the year anded 31
December 2007 except for the reciassilications jn the epsh flow statenient ond the presentation of the statement of
ehunges in equity

TURNOVER AND SECMENT INFORMATION

(u)  Primary reparting format —

Prexcntation o (inuncin! sesteneuts
Foreigs currency trunstation

Cosh {low statemenls

Fimployee benelite

buxiners segments

in necordance with the Group’s Wternal finunclal reporting, the Group has dotermincd. that business segments are
prescnted as the primary reporting formut. Accordingly, the Group hax eategorised its businesses into the followlng
sepmEnts:

Canstruetion aud englncering contracts: Design aod instatlation of curtaln walis and sluminfum windows, as
well as constructios work related to electrical and mechunicnl
snginzering nnd other contracting bushiasier,

Maoufnciurlng and trading of oll ond chemical products, doors and fire
proof materinls.

Munutaciuring and trading:

Property lensiug: Lensing of premises 1o goncrate rental fucome and to gain from tho
appresintion in the propertics’ values in lhe fong term.
Developuient of residentinl and commercial properties.

Tradiog and Invesiment of necurl

Fraperty duvelapment:
Seeurity investtnent und trading:

Inter-segment ssles ure churged ut prevailing murket prices,

Far the year ended 31 Deeesber 2002

Constructlon ecurity
and englacering Manufactoring Proper(y Property investment
contracts  and trading lensing  developinent  mod tradlng  Lllminstlon Totat
hxsro00 HK$'000 HK$'000 HK$'000 HKS$'000 HK$'000 HKS$'000
REYENUG
Sale tn externa
cusimerns 250,272 52,891 10,472 143 1412 - 332,168
lisier-segment sates — 19,516 - — — (19,516) -
250,272 82,107 10,472 7,421 1412 {19,518) 332,168
RESULT
Sepineat resuit (91,848} (7,125) (19,35%) 8,674 2,5%0 -~ (407,061)
Unstincated corporote
capenses, nel (21,461)
Upeesting loss (128,512
Finance cnaty (1,703)
Taxatioy 6%
Minority interests (266)
Lass attributohlc
1o sharchelders {135,854)
Tor the year ended 31 December 2001
Constrocting Secusity
2nd enpincering  Munuluclusing Properly Praperty investment
contracts  and teading leasing  develupment  und ieading  Climination Total
Hgson HES 000 HEEO0) HKS 000 HKS 0} k HES 000
REVENUR
Ssde fo exteran]
cusfomers 252,014 50,598 12,083 - 885 - 315,580
bter-segimen) sules — — - — — — —
252,014 50,598 12,083 — [ — 315,580
RESULT .
Segment result {166,916 (6,573) (41.945) {126) (138,167 - (47,921
AUsialocated corparute
expenses, net (26,145)
Opesating loss (374 om
Finance costy 31}
Taxation H} 946)
Minarity interests : 234013
Lo attrihuiable
to shaseholders 13734

(h)  Sccondary reperting furmat — geogrzphicnl sagments

The Groups buriness is mnoged oy o worldwide hasis, but il purticipates In four princlpal econamic snvironments.
Hong Kong and Mncuu, and the Poople's Republic of Chinn (niber (hun Hong Kong and Mncau) (the "PRC" ar
“Ciine") are the major markets far all the Group’s businesses. wacapl lhat & small portion of Its Income is derived
from Awvitralic ead other Southeast Aslan countries,

The Group’s buniness segnients aperate [0 four maln geographical urens: -

Hong Kong nad Macau: conflruction and eaghneering vorirnets, manufaciurlng and trading, property

. leusing and sccurity Investment nnd trading

The PRC: construction and enginecring contracts, manufncturing and tending and property
developmant
Australia: property dovelopmient

Southeast Asian countries: manolacturing and trading

Inpresenting information on the bosis of geographical segmonts, seguient revenuas nre based on the geographical
locatlons of the customers.

for the year eaded 51 December 3603
. Soulhenst
lleng Kong

Axinn
snd Macsu The PRC Avplrally countrics 3
i K§'000 HKs0ad i KEa88 K00 HKE'000
Bxternal sales 193.797 130,830 7,421 420 232,168
For the yenr ended 31 December 2001
Southenst
Hong Kong Asian
ead Macau The F'RC Auniralic countries Totnl
HK3'000 HKE 000 HK$ 000 HE$'000 HES OO
Enternol salex 142,401 173,479 — —. 315580
OPERATING LOSS
Operating loss is stated after charging/(crediting) the fallowinp:
2601 2001
. irK3°000 HKSane
Groks rentz! and mepngement fee incowe from investment propertivs (10.472) {12,08))
Lets: Outgoings 1,964 1,823
(8,50%) (0,260
Cost of inventorles sold AR,743
Staft cbst (excluding directors’ emolunients) $7.08y
lrprirment loss of fixed nkse 9,394
(Gsin)loss on disposal of Sixed arsets (389
Depreciation on
Owned fixed xyaais 4.703 6477
Lensed fxed assels 143 103
4848 6,580
Less: Amount capltalixed in propertles under development (L46) (145)

Provision for irrecovarabls bunk deporlts 4700 —

Provision for gross amounts tuc fram

customers for contruct work 347 11,925
Provision for bad and doubtiul debts (exciuding n sundry debtor} 7.031 47,744
Unrenlised gain on revuloation of trading securities 11319} {1,011

TAXATION

No provision far Honpg Koag profits (nx hns been made as the Oroup had no ssthubted asxessable profit foc tha ysar
(2001: Nil. Taxation.an-oversuas profits bas been caleulaled on the extimated axsessable profil for tho yeur nt (s ratss

of taxation prevailing in the countries In which the Group opernies.
2002 2001
HES'000 HKSDOO

Hoag Koag profits tax

Provision for the yaar —~ —
(Qver-)under-provision In prlor years 338y 544
Oversess taxation 1,680 13,400
Deferred taxation (979) -
363 13,944

DIVIDENDS

The Diractors do not recommend the puyment of a dividend for the yeor caded 31 December 2002 (20011 Nity.

LOSS PER SIIARE

Basic loss per share is calculuied hased on the eoasolidared loss altribuinble to ordinary sharenalders of approximaiely
HKS$[46,854,000 (200(: HK5175.754.000) and (he weighted averys number of 772,(K1.761 sharcs (TG00 172,068,783
sbares) In Issue during (he year.

No diluted lors per hure (3 presented as there were no dilutive potentinl xhores in existence during the yenr,

MANAGEMENRT DISCUSSION AND ANALYSIS
RESULTS

The Group recorded a consolidated turnover of approximately HK$332,168,000 for the yenr ended 31 December

2002, an incrense of 5% as compared ta fast

year. Operating loss for the year was approximuately HK$128,522,006, o

decline of 66% a8 compared with HK$374,072,000 last year, while luss artributable to sharcholders wus approximastely
HK$136,854,000, 8 decline of 63% as compored with last yeor.

During the year, the Group concentrated on the reform snd consalidation of existing business snd no lnvesunent

project was initioted. However, due (0 the success of restructuring m

ires, nli subsicliaries were able to lower their

operation costs effectively, which in turn improved the operotional efflciency of the Group us o whole, As a result, its
wurnover recorded a rise as compored with Jast year,

BUSINESS REVIEW

The Group's ‘businesses in yeor 2002 were murked with managerial problemy in certain subsidinries and o sununory
of their p:rtormnnc: iz as follows:

[¢V]

Munufncturlng end Trading
Industrial Lubricant Products
Jaeger Oit & Chemical Hotdings Limired and irs subsidiaries ( “Jacger Group ")

Jaeger Group recorded o total turnover of approximately HK$352 million in 2002, an incresse of 21% as
compared to HK$43 million of last year.

faeger Group generated 81 % of its turnover from the PRC, [¥% from Hong Kong und the balance from
countries in Southeast Asia, Turnover from the PRC and Houg Kong recorded ou increasc of 25% and 3%
respectively,

Duc to effective measures in cost cantrol and improved operstianal efticiency, Jaeger Group was abls to
achisve a turnaround from its 2001°s net Joss to reporting a small net profit.

1n 2002, Jaeger Group bad been actively engaged in the expansion of the domestic markets in centrol, northern
angd northwestern China, thereby strengtheping the distribution networks in Shanghsi, nghu, Waxi, Chnnszhnu,
Suzhou, Nanjing and northwestern Chinu. New distribution netwarks were also set up in major industein! citles
such ss Xian, Lenzhou, Chongging and Chengdu. in response to the government pcllcy of expediting “he
development of the western China, 1n addition, Ja:ger Group continued to cxpnnd into the Southeast Asipn
markets, following the appointaient of distributors in Sm;uﬂcm und Mataysis in 2001, Is uus:ribmlon network
was further enlarged by establishing new distribution points in Thuilond wod Vietsam in 2002

In May 2001, Jaeger Group had successfully reacquired the sole distributorship tor Hong KonL ond the PRC of
the Nichibei's ronge which is the top range of die-casting producis in Jopun. Since then, Jueges Oroup started
to promote the series of Nichibei producta sctively and during the year under review, recorded a significant
sales incrense of 93% over 2001,

For the coming year, Jacger Group’s business is expected to experience a steady growth in southern China and
Hon, l(ung morkes, which are benefiting from g gradual economic recovery in Europe und the U.S.. Subsequent
to China’s nccession to the World Trade Organisation snd os its economy Improves, more dJomestic manutacturers
will tend 1o use higher quolity industrial lubricants to improve the guality of their products, Ac«.ordm;,ly, the
prospects of Jaeger Group should reanain positive.
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Doors, timber products and e-platform for residual timber material
Enful Haldings Limired and Irs subsidlaries (“Enful Group”)

Segment turnover of manufacturing ond trading business of Enful Group in 2002 amounted to approximately
HK529 million, out of which upproximately HK$20 million was generated from soles to specialised construction
comracting business scgment ot Enful Group and approximately HK$9 million from external sojes, representing
an increase of 27% over the external 1ales of 200§, Not anly was Enful Group unublie to revert to profitability
for year 2002, its net loss had incrensed when compured to 2001's net Joss. The onawer is to firmly controf its
high production costs snd high sdministrative expenses, which were not in alignment with its tirnover ond
further managerisl reforms will be aggressively implemented to trim costs so that Enful Qroup's operations
could become profitable.

Exteruia] sales of this business segment substuntially cume from the PRC.

As Enful Gsoup wus still affected by higher production costs in 2002, the Increased turnover did not generate
uny profit, Nevertheless, there is o market for its product. Doors of different types will become the mainstream
products of Enful Group, which will be supplemented by other timber products. By establishing on
e-platform for residual timber material, business matching among timber product manufacturers csn be facilituted
as it assists the timber product manufucturers to solve their problemn of handling timber residue. By capitalising
on Enful Group's existing morket network and graduslly transforming from project-orientation to retall-
orlentation, it is expected that both the protit margin und contrlbution will be snhanced.

Enful Group secured and completed the wooden and fife proof doors supply and installation project for
Shanghai Shi Moo Rivlera Garden phose 1. Tts own brandname of *Bridgman™ had been goining recognition at
the higher end market in the PRC,

In view of the rapid growth of turnover recorded in Shunghai and Pear) River delta region in 2002, Enful Group
plans to set up several sales outlets of doors under the brandname of “Bridgman™ ut reputable construction
matertuls supermarkets in 2003, Fucilitated by eftective supply-chuin management and operational mode, Entul
Gruup is determined to make “Bridgmon Door” a renowned brand In China over the next few years by means
uf brand building and product design.

Speciatised Construction Contracting
Enfiel Group

In 2002, Enful Group completed the several construction and environmental protection engineering projecty
sceured since 2000, resulting un increase of 90% in the turnover trom specialised construction contracting
when compared to 2001, Enful Group recorded o turnover of approximotely HK$38 million for 2002, while the
value of the contructs on hand amounted to approximately HK$10 million.

Turhover of this specialised construction contracting business segment was significantly generated trom Hong
Kong. -

Enful Group had mude various attempts in exploring variour construction-related businesses, such as
cnvironmentsl constriction wnaterials and projects, to reduce ita relionce on its door business, Major acoustic
plaster projects completed during the year included West Roil Yuen Long and Long Ping Stations. Apart from
focusing on its targeted maorket, the Enful Group also expanded [ts market coversge by establishing sales
networks (o Beifing, Shanghsi, Shenzhen and Guangzhou,

Polycrown Englicering (Holdings) Limited and Irs subsidiarics (“Polycrown Group®)

Polycrown Group recorded a total turnover of approxiniastely HK$139 million in 2002, an increase of 509 ax
compored 1o HK393 milllon of last year, The value of the contracts on hand omounted e approximotely HK$73
miilion,

Polycrown Group derived 12% and 88% of its turnover from the PRC and Hong Kong respectively and whilst
there was uiv incrense in turnover, it was still unable to revert to profitability for 2002. lts net loss for 2002 was
upproximately the same as thot of the previous year. In order to achieve profitability, Polycrown Group wiil
have to cut down its high operating costs to Incrense its profit margin and put o firm grip on managerial control
at operationad level.

Polycrown Group had progressively completed most of its electrical and mechanical projects in Hong Xong
and Chinp, Currently, major projects on hand inciude Kwoi Chung Container Terminzl No. 9, the Mei Foo
station of the KCRC West Rail, and Chongging Times Square. Due to the persistent stagnant market condition
in Hong Kong, it is expected that the profit margin provided by tendered projects whif be Jower than before.
Alihough the management of Polyerown Group will pursue stringent cost control measures nnd sccelerute the
colicetion at accounts receivable to ensurc o stable operating cashflow, the markets in which Polycrown Group
competcs will remain competitive and challenging In year 2003.

In respect of environmentsl protection projects, projects gronted in 2002 started to generate returns. Polycrown
Group received orders for its solor electric power lighting systems from both the Hong Kong government and
the private scctor, and its heat pumping systems were udopted by several construction projects in China. The
Polycrown Group has theretote, successfully diversified into the market of China,

Coudo Group Limited and lts subsidiaries ("Condo Group™)

Condo Group recorded o tots] turnover of spproximotely HK573 milllon in 2002, o decline of approximately
47% ns compared to HK$139 million of last ycar. The value of the contracts on hand umounted to approximately
HK$112 millien.

Condo Group derived 85% and 15% of its turnover from the PRC ond Hong Kong respectively ond was unable
to report profit for 2002. Az o result, the Group hod taken a critical review on Condo Group's management
probiem, which attributed to Condo Group's poor performance in 2002.

During the year, Condo Group focused on consolidation and debt restructuring. Going Into 2003, certain
member conpunics of Cundo Group had begun to undergo proposed voluatary debt restructurings, the completion
nf which will be subject to u number of factors and npprovals. As a result, the Hoog Kong custain wall and
window installation operstions in 2002 were affected. In China, the Beijing Embossy House had been completcd
and the revenues generated were abie to contribute to Condo Group's turnover. By better control on the
volicction of sccounts receivable and streamlining administrutive structure, the loss in 7{002 was reduced, when
campared to the Joss of the previous yeor.

Followlng the completion of the roof claddlng work for Shanghai Science Land in 2001, Shunghai Jin Qiso
Condo Decoration Engiacering Co., Ltd. will follow up with other projects supervised by the Shunghat Municipal
Government.

Going forwurd into 2003, Cendo Group will try to complete the oforementioned restructurings and provide
better monogerial eontrol nt operating subsidiary Jevel in order to further expand its operations and to consolidate
its positlon in the PRC curtain wall and window instullation businesses. These changes should bode well for
Conda Group to toke udvantage of the business opportnities arising from the Beljing Olympics 2008 and the
Shunghai World Expo 2010,

PYroperty Developiment and Manngement
ONFEM Tower, 29 Wyndham Street, Central

The sverage occupancy rate of ONFEM Tower stayed over 91% in 2002, and the rental income and the quality
ol tenants remanlned sutisfactory. It contributed rental income of approximately HK$10 million for the Group.
Tenants incinded international pnd multinational conglomerates with their respective branch oftlces in Hong
Kong.

In view of the stuggish Mong Kong economy, the forthcoming large supply in commerclal spaces ond weak
demand in commerclal property market in Central, the Group had retained an international property mansgement
company in good repute during the year to better provide professional building mnnagement services and to
adopt effective measures to improve lessing and property management in order to enhance the value of the
ONFEM Tower.

Haitian Garden, Ziwhai, China

in order to better control this development project, the Group introduced o project manager accountability
scheme for the Zhuhai Haitian Garden project by appoiating a construction consultant specialist from Hong
Koug as a member of the senior munagement who would be responsible for improving the overall management
of this development project.

The substructure works for Haitian Garden had been completed, and the application for final inspection of the
suid works by focal authorities ts now in progress. Upon completion of suc{: inspection, the Group will proceed
with the anpersteucture construction works.

After o period of adjustnents, the property market in Zhuhai sppears to be more stable. With the strengthening
of cooperation among Pear! River delta region, Hong Kong and Macau, the prospect of Hong Kong-Maocou-
Zhuhot bridge, and the geographical Jocation and natwral environment of Zhuhai, the Group s cautious about
the future prospect of the Hoitian Garden, which is for higher end residential ond commercial market.

The property market in Zhuhai remains o difficult one, with no shortage of supply of, and weak Jocal demand
tor, higher end residential and commercial properties and an inherent reliance on outside investors’ fluctuating
desmiand, and the ahility of the Group to earn o return for jts shareholders in this project will require a very
disciplined approach on all aspects of the development,

Phase 1 of Haitlan Gurden s expected to be completed in September 2004.
Ianfrastructure Investinent
Grearer Beljing Reglon Expressways Limited ("GBRE”)

A wiuding-up order was issued by the High Court of Hong Kong apainst Greater Beijing First Expresswuoys
Limited ("GBFE"), o wholly-owned subsldinry of GBRE on {2 Junc 2000. According to the announcement
prblished by the liquidatars of GBFE on 19 D ber 2002, {e was I that GBFE aad Smarc Watch
Assety Limited hud eatered into a sals and purchasc agreement In relation to 4 toll roads projects in Beijing on
16 Devember 2002, Purynant to which, GBFE would sell its interests to Smart Watch Assets Limited tor o
eonsiderstion of approximately HK$1.560 mitiion. The transaction was approved by the Eastern Ceribbean
Supseme Court. The Group will muke every endesvor to ensure that its (nterexst is protected.

(Puge 2)
PROSPECTS

Whilst the Group is anticlpating a brighter future, It is worth mentioning that each of Jaeger Group, Entul Qroup,
Condo Oroup and Polycrown Group is engaged in businesses which have considerable competition, Events of the
post year have enobled us to formulole o more cautious and disciplined focus on the principn! businesses of the
Group, Going forward, notwithstunding that the enhanced corporate yovernonce und cost control mensures ae mentioned
nbove will better position the Group to compete, the sbility to expond market sharcs with reusonabie roturns will
continue to be o balancing oct, The fecent outbreok of the Severe Acute Respiratory Syndrame in Ching, Hong Kong
and other-Asinn countries will have o severe adverse limpect on regional economies. In summary, yeor 2003 will
likely be challenging ond the management will strive to work diligently and prudently in enhuncing shareholder
value of the Group.

LIQUIDITY AND FINANCIAL RESOURCES

The Group's financinl position cemalns healthy. As ot 31 December 2002, its gesring rotlo, representing o rotio of
total borrowings to totaf assets, was maintained ot 14.3% (2001: 17.5%), Its cash and bank deposits (including
]:!:Idgad deposits), in total, amounted to approximately HK$312 million s at 31 December 2002 (2001: HK$412
million).

The Group obtained its source of tund through various meuns in order 10 maintain a balance between cost and risk,
Apart from the fund genersted from nermsl operations and the cash and bank deposits, Uie Group olso obeained its
sotrce of fund-from bonk borrowings amounted to approximotely HK$131 miliion as at 31 December 2002 (2001
HK$206 million).

As at 31 December 2002, the bonk borrowings denominated in Renminbi ("RMB™) were approximately RMB29
million (2001: RMBG65 million) und no bank borrowings are denominated in US doltars ("USS$") (2001: US$5
million}. The remaining balances were denominsted in Hong Koug dollars. Except a RMB29 million bank lona, il
the Group's bank borrowings orc on o tloating rate basis.

Cupital commitments of the Group are partly financed by bonk borrowings.
FINANCIAL RISK AND MANAGEMENT

The Group's strategies towards financiol risk menagement include diversificution of tunding sources, extension of
credit period and dispersal of maturity dates. For the yeor ended 31 December 2002, finance costs deereased to
approximotely HK$8 million from spproximately HK$9 million in 2001.

The total borrowings of the Gmur as at 31 December 2002 smounted to approximately HKS$134 million (2001
spproximately HK$208 million). The borrowings were repayable as follows;

. 2002 2001

HK$'000 HK$'000

Within one year 134,364 204,631
1u the second yeor 58 193
1n the third to fifth years — 758
Atter the fifth yeor — 2,423
134,422 208,005

EXPOSURE TO FLUCTUATION IN EXCHANGE RATES

Most of the trunsactious af the Group were denominated in Hong Kong doliars, RMB and USS. Given that the
exchange rate of Hong Kong dollor against RMD bgs been ond will likely remain stable, no hedging or other
alternative measures have been Implenented by the Group. As at 31 December 2002, the Group hud no significant

exposure under foreign exchange contracts, interest or currency swaps or other financial derivatives.
GROUP ASSETS CHARGING

As ot 3] December 2002, the Group pledged certoin investment properties and tand ond buildings with an nggregote
carrying amount of approximately HPKSZOG milllon (2001: HK$237 million) as collateral for the Group's banking
facilities. Besides, fixed depesits amounted to spproximately HK$102 million (2001: HK$133 million} have been
pledged by the Group us security for general bonking faciiities and for [ssuance of performance bouds, Certain of the
Group's inventories were held under tust receipt loan arrsngements.

CONTINGENT LIABILITIES
At 3t December 2002, there were contingent liabilities in respect of the followlng:

(a)  The Group provided guuruntees to employers ot constructlon contracts in respect of obligations arising from
the associated construction contracts amounting to approximately HKS16 million (2001: HK$93 million).

(b)  The Company provided corporate gunrantees to verious hanks in respect of banking focilities extended to
certain subsidiaries amounting to approximately HKS107 million (2001: KK$255 myillion). As ot 3| December
2002, the Company had a totsl provision of approximately HK$97 million (2001: HK$98 million) in respect of
such corporate guarantecs in the Company’s sccounts,

(¢)  The Group has undertaken snd performed electrical and mechanical engineesing wark for various customers in
Hong Kong and the PRC. In respect of such projects, the Group has tax obligations which may result in
potential odditional charges. No provision has been made on the potentini odditional charges by the Group
since the amount of additional charges, if any, cannot be reliably determined. The Directors are of the opinlon
that this matter will not have any significont financial impact to the Group.

(d) The Group has certsin outstanding Jitigations with claims made by third partics of approximately HK$12
million (2001: HK$12 million) in oggregate in respect of certain contract works and no provision has been
made by the Group. The Directors are of the opinion that this matter will not have signiticant financial impact
to the Group,

EMPLOYEES

As ot 31 December 2002, the Group employed 482 ataff (inciuding the Directors of the Company). The total
remunerations snd benefits of the Directors and stnff during the year was approximately HK3$64 miflion (2001:
HX$71 million). The Group pdopts o remuneration policy In line with morket proctice, and remuneration is determined
with reference to the performance and experience of individual employees.

SHARE OPTION SCHEME

The share option scheme of the Company (the “Share Option Scheme”™) was adopted pursuant to a resolution passed
on 30 September 1993 and will remain in force for 10 yeors from that dote. The purpose of adopting the Share
Option Scheme is to provide inceative to the eligible participants, being the executive directors snd employees of the
Group, to contribute further to the success of the Group. Details of the Share Optlon Scheme will be sef out in the
2002 Annual Report of the Comipany.

In view of the new requirements of Chapter 17 of the Rules Governing the Listing of Securities an The Stock
Exchange of the Hong Kong Limited (the “Listing Rules”) which came into effect on | September 2001, a resolution
will be proposed ot the forthcoming annual general meeting to adopt o new share option scheme and to terminate the
operation of the existing Share Option Scheme.

Asg at 31 December 2002, there bre no outstanding share options granted under the Share Option Scheme,
CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company will be closed from Friday, 23 Moy 2003 to Thursday, 29 May 2003 (both
days inclusive), duting which perlod no transter of shares will be effected. In order to gualify for atending the
anpual genernl meeting, oll share certificates with compleied transfer forins either overieat or :epnrulcl{: must be
lodged with the Company’s Hong Kong Branch Registrors, Computershare Hong Kong Investor Services Limited at
Rooms 190i-5, 19th Floor, Hupewell Centre, 183 Queen's Rood East, Hong Kong not later than 4:00 p.m. on
Thursday, 22 May 2003,

CODE OF BEST PRACTICE

The Company has complied with the Code of Best Practice as set out in Appendix 14 of the Listing Rules throughout
the year ended 31 December 2002 except that the Independent Non-executive Directors of the Company are not
appointed for n specific term as they are subject to retirement by rotation and re-election at the snnuol general
mesting of the Company in nceordance with the Company's Bye-Laws.

AUDIT COMMITTEE

The members of the audit committee of the Company currently include three lndepeadent Non-cxecutive Directors
nomely, Mr. Selwyn Mar, Ms. Tum Wai Chu, Maria and Mr. Lam Chun, Dabiel.

PURCHASE, SALE OR REDEMUITION OF THE COMPANY'S LISTED SECURITIES -

Neither the Company nor any of its subsidiories have purchased, sold or redecemed uny of the Company's Hsted
securities during the year,

PUBLICATION OF FURTHER INFORMATION ON THE STOCK EXCHANGLE'S WEBSITE

Financial and other information in respect of the Cnmg‘any required by paragrophs 45(1) to 45(3) of Appendix 16 of
the Listing Rules will be publisbed on the website of The Stock Exchange of Hong Kong Limited at the appropriate
time.

By Order of the Bourd
Wang Xtngdoug
Munaging Director
Hong Kong, 24 Aprll 2003

website: hittp/fwww.onfem.com
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annua! General Meeting of the Sherehalders of the Company will be
held at The Board Room, 7th Floor, The Dynasty. Club, South West Tower, Convention Plaza, | Harbour Road,

Waunc
1,

2.

Hong
1.
2.

hul, Hong Kong on Thursdoy, 29 May 2003 ac¢ [0:30 a.m. for the following purposes:

To recelve und consider the Audited Consolidated Accounts and the Reperts of the Directors and Auditors

for the year ended 31 December 2002,

To re-elect the retiring directors and to authorize the Directors of the Company to tix the remuneration of

directors,

To fix @ maximum aumber of directors at {2 and to authorize the Directors of tfic Company to appoint

additional directors up to such maximum number.

To re-appoint Messrs. PricewaterhouseCoopers os the Auditars for the ensuing year and to authorize the

Dircctors of the Compuny to fix their renuneration,

As speciol business, to consider and, it thought tlt, pass with or without moditications the tollowing

resolution as an Ordinary Resolution:

“THAT

subject to and conditional upon the Listing Committee of The Stock Exchange of Hong Kong Limited (the

“Stock Exchange™) grunting listing of, and permission to deal in, the shares in the cupital of the Compony

to be issued pursuant to the exercise of aptions which may be granted under the new share option scheme,

a copy of which Is produced to this Meeting and signed by the Chairman of this Meeting for the purpose

of identification (the “New Scheme®),

(a) the rules of the New Scheme be and ore hereby approved and adopted and thot the Directors of the
Compuny be and are hereby authorized:

) to administer the New Scheme under which the aptions will be granted to eligible persons
under the New Scheme to subscribe for shares in the Company;

(ii} to medify nnd/or amend the rules of the New Scheme from time to time provided that such
modiftication andfor amendment is effected in accordance with the provisions of the New
Scheme relating to modification ond/or amendment;

{ill} to izsue and allot from time to time such number of the shares in the Company as may be
requlred to be issued pursuant to the exercise ot the options wnder the New Scheme and
subject to the Rules Governing the Listing of Securities on the Stock Exchange (the “Listing
Rules™);

{iv) 1o do all such things and octs s may be necessory or desirable to implement the New Scheme;
and

(b) upon the New Scheme becoming uncenditional, the operation of the existing share option scheme
(the “Exlisting Scheme”) of the Company adopted on 30 September 1993 be tefminated and that no
further options will be granted under the Existing Scheme but in gl other respects the provisions of
the Existing Scheme shall remain in force to the extent necessary to give effect to the exercise of
any options granted prior thereto or otherwise g may be reguired In accordance with the provisions
of the Existing Scheme ond options (if sny) granted prior to such terminntion shall continue to be
valid snd exercisable in accordance with the Existing Scheme.”

As special business, to conslder ond, if thought fit, pass with or without moditications the following

resolution os an Ordinary Resolution:

“THAT

{a) subject to paragraph G(c) helow, the exercise by the Directors of the Company during the Relevant
Period (ax defined in paragraph 6(d) below) of ull the powers of the Company to allot, lasue and
den) with additional shares in the capital of the Compuny and to make or grunt offers, agreements
ond options which might require the exercise of such power be and is hereby generally and
unconditionally approved;

{(b) the approval in paragraph 6(a) above shall authorize the Directors of the Compuny during the
Relevant Period to make or grant offers, agreenients und options which might require the exercise of
such power after the end of the Relevont Period;

(¢) the nggregate nominal amount of share capital allotted or ogreed canditinnalty or unconditionally to
be allotted (whether pursuant to an option or otherwise) by the Directors of the Compony pursuent
to the approval in paragraphs 6(s) ond 6(b) above, otherwise than pursuont to (i) o Rights Issue (as
defined in paragraph 6(d) below) or {ii) the exercise of rights of subscriptlon or conversion under
the terms of any warrants {ssued by the Company or sny securities which are convertible into shares
of the Company or (iii) an issue of shares under any option scheme or similur arrungement for the
time being adopted for the grant or issue to officers and/or employees of the Company and/or any of
its subsidiaries of shores or rights to acquire shares of the Company or {iv) any scrip dividend or
similar arrongement providing tor the ollotment of shares in lieu of the whoele or pert of a dividend
on shares of the Company, sholl not exceed the aggregate of (as) 20 per cent. of the total nominal
amount of the share capital of the Company in issuc on the date of possing this Resolution plus (bb)
(if the Directors of the Company are so usuthorized by a separate ordinary resolution of the
shureholders of the Company) the aggregste nominal amount of the share cupital of the Company
repurchased by the Company subseguent to the passing of such resolution (up to a maximum amount
eyuivalent to 10 per cent. of the agpregate nominal amount of the shore caplital of the Company In
issue on the date of pussing this Resolution) and the soid approval to the Directors of the Compony
in paragraphs 6(n) and 6(b) ubove shall be limited accordingly: and

(d)  for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resclution wntit whichever Is the

carliest of:

) the conclusion of the next Annual Genersl Mecting of the Compuany;

(i)  the explration of the period within which the next Annunl Generai Meeting of the Compaony is
required by law to be held; or

(iii) the revocation or variation of the authority given under this Resolution by ordinary resolution
of the shareholders [n general meeting; nnd

“Rights Issue” meuns on offer of shares or other securities open for a periad tixed by the Directors
of the Company to the shureholders on the register on o fixed record date in proportion to their
shareholdings as at that date (subject to such exclusions or other arrangements as the Directors of
the Compooy may deem necessary or expedient in relation to fractionul-entitlements or having
regard to sny restrictions or obligations under the laws of any recognized regulatory body or any
stock exchange).” )

As speciul business, to consider and, if thought fit, pass with or without modiflcations the following

resolution as an Ordinary Resolution:

“THAT

(a) subject to paragraph 7(c) below, the excrcise by the Directors of the Compuny during the Relevant
Period (ns defined in paragraph 7(d) below) of sll the powers of the Company to repurchose its own
shares (including redeemuble shares) on the Stock Exchange or any other stvck exchange on which
the securities of the Compnny muy be Jisted and recognized by the Securities und Futures Commission
in Hong Kong and the Stock Exchangs for this purpose, subject to und in sccordance with oll
upplicable lows nnd/or the requlrements of the Listing Rules or the listing rules of any other stock
exchange ss amended from time to time, be and is hereby generally and uncunditionally approved;

(b) the approval in poragraph 7(s) above shall suthorize the Directors of the Company during the
Relevant Period to procure the Company to repurchose its own shores at o price determined by the
Directors of the Company;

(<) the aggregate nominal smount of share-capital repurchased by the Company pursuant to paragraph
7(s) above shal!l not exceed 10 per cent. of the total nominal amount of the share capital of the
Company in issue on the date of the passing of this Resolution and the said approval to the Directors
of the Company in parographs 7(o) and 7(b) shove shall be limited accordlngly;

(d) for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until whichever is the

eartiest of!

) the conclusion af the next Annual General Meeting of the Company;

(it} the expirstion of the perivd within which the next Annunl General Mceting of the Company is
required by law to he held; or

(iil) the revocotion or variation of the authority given uwader this Resolution by ordinary resolutlon
of the sharcholders in general meeting.”

As speclal business, to conslder ond, if thought fit, puss with or without modifications the following

resolution ss an Ordinary Resolution:

“THAT conditional upon Resolution No. 7 above being poassed, the aggregote hominal amount of the

number of shures in the cupital of the Company which are repurchased by the Compuony under the suthority

granted 10 the Directors of the Company us mentioned in Resolution No. 7 sbave shall be added to the

aggregute nominol amount of share capltal that may be sllotted by the Directors of the Company pursuant .

to Resolution No. 6 above, provided that the amount of shore cupital repurchased by the Company shall

not axceed 10 per cent. of the total nominal amount of the shore capltol of the Compuny in issue on the
date of pussing this Resolution.”

To wransact any other business.

By order of the Board
Wang Xingdong
. Managing Direcior
Kong, 24 April 2003

Notes:

A member entitled to otiend and vote at the Meeting is entitled to appoint one or more proxies to attend and, on o
poll, vote on his/her behalf. A proxy need not be o member of the Company.

To be volid, o form of proxy and the power of attorney or other authority, if any, under which it is signed or a
notarislly certified copy of such power of attorney or authority, must be deposited at the Company's princlpal
place of business in Hong Kong at 18th Floor, China Minmertals Tower, 79 Chatham Road South, Tsimshatsui,
Kowloon, Hong Kong not less than 48 hours before the time appointed for holding the Mecting or adjourned
Meeting.

The Register of Members will be closed from Friday, 23 May 2003 to Thursday, 29 May 2003, both days inclusive,
during which period no transfor of shares will be effected. In order to quallfy for attending the Meeting convened
by the obove, all share certificates with completed transter forms either overleof ar sepuratcly, must be lodged with
the Company’'s Hong Kong Branch Reglstrars, Computershare Hong Kong Investor Scrvices Limited ot Rooms
1901-5, 19th Floor, Hopewell Centre, 183 Qucen's Rond East, Hong Keng not fater than 4:00 p.m. on Thursday, 22
Moy 2003. 5
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