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12™ January, 2004

Securities and Exchange Commission

450 Fifth Street, N.W.

Washington, D.C. 20549 BY AIRMAIL
U.S.A.

SEC FILE NO. 82-3735

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 9™ January, 2004.

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

PROCESSED

Yours faithfully,

For and on behalf of (@N 29 2004
ONFEM HOLDINGS LIMITED THEMSOM
Eva Siu
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The Stock Exchange of Hong Kong Limited takes no responsibility for the conrants of this announcement, makes nao representation as fo its accuracy ot
complareness and axpressly disclaims any llablilty whatsoecver for any loss howsoaver arlsing from or in reliance upon the whola or any part of tha

conrants of thidy annonncament.
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ONFEM HOLDINGS LIMITED

(Incorporated in Bermuda with Hmited llabiiity)

CONNECTED TRANSACTION
ACQUISITION OF EQUITY INTEREST IN A NON WHOLLY-OWNED SUBSIDIARY

AND

MOVEMENT IN THE PRICE AND TRADING VOLUME OF THE SHARES

Exchuwnge bus ugresd to grant such walver to the Compsny.

svon us pructicable Iy complinnee with the Listing Rules.

L2th Janunry, 2004

On Bth Junuary, 2004, OCL entered into a letter of confirmattion with Chengyu pursuant to which OCL has agreed to acquire, subject to tho terms and
conditiongs of the Letter of Confirmation, the 20% of the equity interest
RMBI12,85%,256.00 (excluding taxes and other expenses) (equivalent to spproximately HK$11,894,604.00).

Shining Metals Is o connected person of the Company under the Listing Rules und therefore the Acquisition constitutes a connected transaction of the
Compuny. Pursuvunt to Rule 14.26(2) of the Listing Rules, the Coinmpany is reqguired to convene o genern! meecting to approve the Acqguisition. However,
June Qlory, the mnjor shareholder of the Compuony, which does not have any interest (whether directly or Iindirectly) in the Acguisition, haos already
Issxvod to the Company u written certificate evidencing lts npproval of the Acquisition ond ss confirmed by the Company, no shareholder ls Iinterested in
the Acguisition nor is required to abstain from voting {f o genernl meetlng of the Compony is to be held for approving the Acquisition. Therefore, the
Company hus applied to the Stock Exchonge for o waiver from convenlng & genernl meeting of the Compony to npprove the Acquisition and the Stock

A circulur containing, nmong other things, detalls of the Acqulisition, the recommendation of the independent boord committee of the Company nnd an
aopinion letter from the independent financinl ndviser to the independent bonrd committee of the Company will be dispotched to the Shareholders ax

The Dlrcctors have notod the recent increase in the price nnd the Increase in the trading volume of the Shares nnd wish to.state that save us the
Acqguisition disclosed in thiz announcement, the Directors are not aware of any other rensons for such increnses.

Truding in the Shures on the Stock Exchange was suspended ot the reguest of the Company with effect from 9:30 a.m. on 9th January, 2004 pending the
relense of thls anpouncement., Application has been made by the Company for the resumption of trading in the Shaores with effect from 9:30 p.m. on

in ZOBHP held by Shining Metals ot an aggregate consideration of

LETTER OF CONTIRMATION

Date: &th Januopry, 2004
Parties:

Vendor: Chengyu
Purchuscr: ocCL

Assets to be purchased:
20% of the equity interest tn ZOBHP
Consideration:

The nggregote conslderation puyuble by OCL under the Letter of
Confirmuoation is RMBI12,859,256.00 (excluding taxes and other expenses)
(equivalent to upproximately HKS$11,894,604.00) in cosh and is intended
to be tunded by the internal resources of the Group. The anggregate
considerntion is the bld price offered nt a public nuction held by Chengyu
in the PRC on 8th January, 2004 and the commibsaion paynble to Chengyu.

Bnscd on the vudited sccounts of ZOBHP, the net tangible naset volue of

LZOBHP s ut 3lst December, 2002 weos spproximately RMB136,419,000.00
(equivalent to upproximuately HKS$126,185,000.00). The net loss before
and nfter tuxution for the yeonr ended 315t December, 2002 were both
wpproximately RMB3,676,000.00 (eguivnlent to approximately
HKS$3,400,000.00) whercos the net Joss before and ‘after taxation for the
year encded 31st December, 2001 were both spproximately
RMB4,371.000.00 (equivalent to approximately HK$4,043,000.00).

The ll.lll\‘( of lhq_Lelm: of Cauﬂrmnuon are on normal commercinl terms
Inta u\.c.oun( the legnl opinton \ss\\ed by 8 PRC legal adviser of the
Cuompuny.

Payment terins:

“The considderution of the Acquisition is payoble nccor&ing to the following
time tuble:

1. RMB 1,000,000.00 (eruivolent to ppproxlinately HK$924,984.00) hos
boen puid upon signing of the Letter of Contirmation;

2. the remaulning bulonce of RMBI11,859,256.00 (equivalent to
approximntetly HK$10,969,620.00) ls payable on or before 15th
January, 2004,

Campletion:

Upon full puyment of the congideration apd in accordance with the
documents preseribed by the court in the PRC, Chengyu will assist OCL
in regiytering the transfer of the 20% equity intereu in ZOBHP.

Completion of the Acguisition ig subject to all necessary approvals and
cankents in connection with the Acquisition from the relevont PRC
uwuthorities nnd the conversion of ZORHP from a Sino-foreign equit Joint
Vemtire (a M Y AT BET o W wiolly Foreign-owned entorprise (S

} under the PRC laws
INFORMATION ON ZOBHD

ZOBHP iz v Sino«toreign equity joint venture incorporated under the laws
of the PRC with Hlmited tiobility, ZOBHP was established in 1999 and is
principinlly engonged in property development.

Prior to the Acqgulnition, OCL held 80% eqgulty interest In ZOBHP.
Foltowlayg the campletion of the Acquisition, ZOBHP will become a
wholly-owned subsidiary of OCL.

It hus been wyrecd thut following completion of the Acquisition, the
dircctors of ZOBHP nominuted by Shinking Metals will resign and OCL
will nominute its represaentutives to the board of directors of ZOBHP.

RILASONS FOR THE ACQUISITION.

As stated in the 2002 annuoni report of the Company, the Compuny sitms st
Inmproving operstional etficiency of the Group os o whole, The Board
counsiders that the Acquisition will faellitate OCL to lmplement ita decislon
on the development ot Haltiaun Gorden project and in turn improve the
efficlency of ZOBHP s oporation,

Theretore, the entering ot the Letter of Confirmation is in line with the
strategy of the Compuny and is in the interest of the Compnany ond lts
Shuorcholders.

CONNRECITLED TRANSACTION

Shianing Metuls Is v conncected person of the Compnny under the Listing
Rules and therefore the Acquisition constitutes a connected transaction of
the Compuny. Pursusnt to Rule 14.26(2) of the Listing Rules, the Company
in required to convene u gensru! mesting to approve the Acgulsition.
Mowever, June Qlory, the mujor shareholder of the Company, which doer
nut buve uny interest (whether directly ‘or indirectly) in the Acquisition,
hax atrendy issued to the Compoany 8 written certificote evidencing lts
approval of the Acgulsition and vs confirmed by the Company, oo
shureholder is interested in the Acguisition nor is reguired to abatain from
vaoting if o generol meeting of the Compaay is to be held for approving
the Acguisitiun, Therefore, the Company has applied to the Stock Exchange

for n wulver From convening o general meeting of the Company-to approve
the Acqguigition annd the Stock Exchonge has agreed to grant such waiver
to the Compuny.

A cireulur contulning, among other things, detnils of the Acquisition, the
recommentdution of the independent board committes of the Company and
an opinion letter from the independent financis] odviser to the independent
bourd committee of the Compuny will be dispatehed to the Shaoreholders
us soon us practieoble in complionce with the Listing Rulea.

MOVEMENT IN THE PRICE AND TRADING VOLUME OF TRE
SHARES

This stotement is made ot the request of the Stock Exchange.

The Directors have noted the recent increase in the price and the increuse
in the troding volume of the Shores and wish to stote that save os the
Acquisition disclosed in this snnouncement, the Directors are not aware
of any other reasons for such increases,

Snve o8 the Acquisitlon disclosed in this snnouncement, the Directors
confirm that there are no negotiations or sgreements relatiag to intended
acquisitions or reunlisations which are disclosenble under paroagroph 3 of
the Listing Agreement, neither are the Directors awasre of uny matter
discloseable under the general obligotion lmposed by paragroph 2 of the
Listing Agreement, which is or may be of o price-sensitive nature,

The Directors individually and jointly accept reaponsibility for the accuracy
of this stotement.

SUSPENSION AND RESUMPTION OF TRADING IN THE SHARES

Truding In the Shares on the Stock Exchange was suspended at the reguest
of the Company with effect from 9:30 a.m. on 9th Januwary, 2004 pending
the release of this announcement. Application has been muode by the
Company for the resumption of trading in the Shares with effect from
9:30 a.m. on 12th January, 2004.

DEFINITIONS
“Agcqulsition’ the scquisition of the 20% of the equity Interest in
ZOBHP by OCL at RMB12,859,256.00 (equlvalent
to approximately HK$11,894,604.00)

“Board” the board of directars (including the Independent
non-executive directors) of the Company
“Company” ONFEM Holdings-Limited, a company incorporated

in Bermuda with limited Jlability osnd the shares of
which are listed on the Stock Exchange

Zhuhni Chex\ u Auction Company Limited (¥R ¥
T Rk %YB&/\E‘J) an independent third party
not n.onnecled wlth the Dlrectors, chief executive,
substontial shareholders of the Compnny, any of lts
subaldiaries or their associates (has the mcunlng
ascribed thereto under the Listing Ruleas)

“Chengyu”

“Directors” the directors (lncluding the independent non-

executive directors) of the Compaony
“QGroup” the Company ond it subsidiaries

“June Qlory"” June Glory Internstionaol Limited, a compuny
incorporated in the British Virgin Islands with
limited linbility and currently holding approximutely
53.95% of the issuecd shore capital of the Company
“Letter of the lerter of coonfirmation on successful bid dated
Confirmation” 8th January, 2004  and entered into between
Chengyu snd OCL in resapect of the sale and
purchase of 209 equity interest in ZOBHP currently

hetld by Shining Metnls

the Rules Governing the Llsling of Securities on
the Stock Exchange

“OCL™ ONFEM Company Limlted, s company incorpornted
in Hong Kong with limited lability-and an indirect
wholly-owned subsidinry of the Company holding
B80% equity Interest in ZOBHP prior to the
completion of the Acquisitlon

“PRC" the People’'s Republic of China
“Shining Metals" Zhuhal Shining Metals Group Inc. (B MY @64 18
. HEAD AT PR #]), u company incorporsted 1l the PRC

holding 20% equity Interest in ZOBHP prior to the
compiction of the Acqulsition

“"Listing Rules”

“Shureholders” shareholders of the Company

“Shares” ordinary shores of HK$0.10 esch in the share capitul
of the Compaony

“Stock Exchange” The Stock Exchange of Hong Kong Limlited

“ZOBHP" Zhuhol (Orlental) Blue Horrlson Prc\fext Y]
Company Limited (BRI My M R BT R R,
_ p Sino-foreign equlty joint veoture established In
the PRC
“HKS" Hong Kong dollars, the lawful currency of Hong

Kong from tiine to time

“RMB" . Reunminbi, the lowful currency of the PRCT from
time to time

By order of the Boord
Waong Xingdong
Managing Director
Houng Kong, 9th Janusry, 2004

For the purpose of this announcemant, transiations of RMB into HKS aor
vice vaersa lhave been calculated by using an cxchange rate of HK$1.00 to
RMB1.0811. !
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