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Dear Sirs, bU PPL

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 each of the
announcement dated 19" April, 2004 in respect of the final results of the Company for
the year ended 31* December, 2003 and the notice of the 2004 annual general meeting
of the Company.

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

Yours faithfully,
For and on behalf of
ONFEM HOLDINGS LIMITED
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Since the several remuining units of the Garret, the resideritinl development project in Sydney,” Australin, were sotd in 2002
whlle the Zhuhai Haitian Garden project was still under construction and no income wus generuted from this project either,
. no tui‘nover wius recorded as regard to property development business for the year under review.

i) ONFEM Tower, 29 Wyndham Street, Central, Hong Kong

The adverse impuact of the outbreak of SARS on the economy wus reflected in the results of the first three quarters of
2003. Nevertheless, as at 31 December 2003, ONFEM Tower recorded an occupancy rate of 91% with nn increased
rental revenue ns compared with the previous year. In addition, the Group is very satisfied with the quulity of its
tenants, which included n number of multinational enterprises, Since the Group appointed a renowned property
manngement company to provide professionul property munngement services tfor the ONFEM Tower in early 2003, the
quality of this building was \lgnlflcuntly enhanced und in turn an incredising recognition waus gained from its tenants,
In 2004, the Group will focus on further enhancing the building's quulity with o view to providing Its tenants with
excellent services,

i) Huaitian Garden, Zhuhai, China
In Janunry 2004, the Group successtfully scquired the remaining 20% equity futerest in Zhuhai {Oriental) Blue
Horrison Properties Company Limited from Zhuhal Shining Metals Group Inc. and the Group now holds n [00%
equity interests in Haitian Garden. The substructure works of the project have been completed. The superstructure

works are scheduled to commence in the second hult of 2004 and are expected to be substantially completed by the
end of 2005,

In view of the current demand in property market in Zhuhai, the Group has repositioned the project as "The New
Generation of Panoramic Seaview Deluxe Apartments in Zhuhai”. .

The proposed construction of the Hong Kong-Zhubui-Macnu Dridge is expected to be finnlised shorly, the completion

ot which will facilitate trnmportuuon between Zhubui, Hong Kong, Mucau and the Western puart of China. I‘ang into
uccount the unique advantages in Zhuhai's notural enviroirment and resources, together with the promotion hy the
Zhuhai municipal government, an increasing demand for properties in Zhuhai from Hong Kong und Mucau residents
is expected. Sales price of recently launched luxurious properties in Zhuhui incrensed over 10% in the past six
months, Currently, Huitian Garden is - one ol the few deluxe panornmic senview developments under construction in
Zhuhuai. In view of such favourable murket conditions, the offer tor snle of Haitian Garden units i§ expected to be well
received by the market.

Outlook

Looking forward, the Group will tocus on property development as its principul business which is to be supplemented by the
specinlised construction contracting business and with high technology ‘investment as an ancillary business. The Group will use
Hong Kong as its base to vigorously develop its core businesses into Chinn with 8 view to providing customers with quality
services and products and nt the same time enhaneing its competitiveness so thut it will return to profitability and nchieve a betler
return for the shareholders.

In addition, the Group plans to expand through appropriate vatue driven means such ns direct investments, mergers and acquisitions
in order to build a porttolio of quulity assets nnd to establish o supeuor brand,

Liquldity and Financial Resources
As at 31 December 2003, the gearing ratio of the Group, represennng n ratio of 1otnl borrowings to total nssets, reduced to 9.2%
(2002: 14.3%). Cu\h nnd bunk deposits, as ot 3] December 2003, amounted to npproximately HK$199.3 mitlion (2002: HK$210.6

million). *

The Group obtained its source of fund through various means in order to maintain » balance between cost and risk. Apart from
the fund generated from normal operations and the cash and bank deposits, the Group also obtained financinl resources from
bank borrowings, finance lease obligation and loan from a minority investor which amounted to approximuately HK$66.7 million
(2002: HK$130.9 million), HK$0.1 million (2002: HK$0.2 nnllmn) and HK$4.5 million (200’7 HK$3.3 nnllmn) n.spc.ctwoly us
at 31 December 2003,

The bank borrowings denominated in Renminbi-(“RMB”), as nt 31 December 2003, were approximately RMB28.6 million (2002:
RMB38.6 million) while the remaining balances were denominated in Hong Kong dollars. Except this RMB bank [onn with fixed
interest rate, all the Group’'s bank borrowings ure on a floating rite basis.

Capital commitments of the Group are to be partly financed by hank borrowings,

Financial Risks and Manngtment
The Group’s strategies towards financial risk manusgement ‘tnclude diversitication of funding sources and-extension ol credit
periods. For the year ended 31 December 2003, finance costs reducéd to npproximately HK$4.9 million (2002: RK$7.7 million).

The total borrowings of the Group as at 31 December 2003 umounted to upproximately HK$71.3 million (2002: HK$134 .4
million). The borrowings were repayable as follows: .

2003 2002

HK$’000 HK$'000

Within one yeur . 71,304 134,364
In the second year - 58
' 71,304 134,422

Exposure to the Fluctuation in Exchange Rates

Most of the trunsactions of the Group were denominated in Hong Kong dollurs, RMB and US dollars. Given that the exchange
rates of Hong Kong dollar against RMB und US dollar are stable, no hedging or other alternative meansures have been implemented
by the Group. As at 31 'December 2003, the Group hud no slgnlhcunt exposure under toreign exchange contracts, interest or
currency swaps or other financinl derivatives,

Charges on Group Assets

As it 31 December 2003, the Group pledged un investment property with currylng amount of spproximately HK$195. 0 million
(2002: HK$206.4 million) us coliateral for the Group's banking facilities. Besides, fixed deposits amounted to approximately
HK$53.2 million (2002: HK$101.6 million) have been pledged by the Group ns securities For genernl bankiog facilities and
issuance of performance bonds. Certain inventories of the Group were nlso held under trust receint lonit arranecements.
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Contingent Linhilities
At 31 December 2003, there were contingent liabilities in respect ol the following:

(n) The Group undertook to dischurge the obligations of u bunk under o performance bond issued by the bank in respect of
construction contract of the Group, which amounted to npproximately HK$1.4 million (2002: HK$15.8 million).

(b) The Company had outstanding corporate gunrantees to various bunks in respect of banking facilities extended to certuln
existing subsidiaries amounted to approximately HK$54.9 million (2002; HK$106.9 miilion). As at 31 December 2003, the

Company had a total provision ol approximately HK$39.9 million (2002: HK$96.8 million) in respect of such corporate
guarantees in the Company's accounts,

(¢) The Group hus undertaken and performed electrical and mechanical engineering work for various customers in Hong Kong
and the PRC. In respect of such projects, the Group could have potential additional charges arising from the related tux

puyunbles. Siace the umount of the potentini additionul churges, il any, cannot be reliably determined, no provision was
made by the Group.

Employees
As at 31 December 2003, the Group employed 309 staft (2002: 482 staff), The total remunerations nnd benefits of the Directors

and staff during the year were approximately HK$43.1 miltion (2002: HK$64.0 million). The Group udopts n remuneration
policy in line with market practice.

SHARE OPTION SCHEME

The share option scheme of the Company {(“Share Option Scheme”) was adopted pursuant to n resolution passed on 29 May
2003 and will remain in force for 10 years from that date. The purpose ot adopting the Shure Option Scheme is to recognise and
acknowledge the contributions thuat the eligible person had made or may from time to timie make to the Group. Details of the
Share Option Scheme will be set out in the 2003 Annual Report ot the Comipany,

As at 31 December 2003, there were 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, 21 Muy 2004 to Thursday, 27 May 2004 (both duys
inclusive), during which period no transfer ol shares will be effected, In order 1o qualify for attending the annunl general
meeting, all share certificates with completed transfer forms either overleaf or sepurately, must be lodged with the Company's
Hong Kong Branch Registrar, Computershare Hong Kong Investor Services Linmited ut Rooms 1901-5, 19th Floor, Hopewell
Ceutre, 183 Queen’s Road East, Hong Kong not later than 4:00 p.m. on Thursday, 20 May 2004,

CODE OF BEST PRACTICE

The Company hus complied with the Code of Best Pructice us set out in Appendix 14 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (“Listing Rules”) being in force throughout the year ended 31}
December 2003 except that the independent non-executive directors of the Company are not appointéd for a specific term as they

nre subject to retirement by rotation und re-election at the unnunl general meeting of the Company in accordance with the
Company's bye-laws.

PROPOSED AMENDMENTS TO BYE-LAWS :
Following the abolition of the Securities (Disclosure of Interests) Ordinance 1988 (Chapter 396 of the Laws of Hong Kong) und

the entorcement of the Securities and Futures Ordinance (Chapter 571 of the Lawx of Hong Koeng) on | April 2003 und to ensure

complinnce with certuin existing provisions of the Listing Rules which remain in force on or after 31 March 2004 and certain
new provisions of the Listing Rules which became effective on 31 March 2004, the Directors propose that certuin existing clauses
of the bye-laws of the Compuny be umended and severul new cluuses be incorporated in the bye-laws of the Company, ns more
purticularly described in the notice of the annual general meeting (“AGM") published on the same date, so as to ensure that the

provisions of the bye-laws of the Company ure in line with the legisiation and the rules and regulntions applicable to the
Compuany.

In order to fucilitate the proceedings of the gencral meetings-of the Compuny, it is also proposed that the bye-laws of the

Company be amended to nllow proxies to form part of the quorum of the generul meetings of the Company and to vote
individually on o show of hands, :

The proposed amendments to the bye-laws are subject to the upproval of the shareliolders of the Company at the AGM to be held
on 27 May 2004.

AUDIT COMMITTEE °
The audit committee of the Company comprises three independent non-executive directors namely, Mr, Selwyn Mar, Ms. Tam
Wai Chu, Maria snd Mr. Lam Chun, Daniel. The audit committee has reviewed with the auditors the nudited nccounts for the year

ended 3{ December 2003 und discussed auditing, internal control and financial reporting matters including the review of the
uccounting practices adopted hy the Group.

PURCHASE,SALE OR REDEMPTION OF THE COMPANY'S LISTED S'ECUR]TIES

Neither the Cnmpuny nor any of its subsidiaries have purchased, sold or redeemed uny of the Company’'s listed securities during
the yeuar.

PUBLICATION OF FURTHER INFORMATION ON THE STOCK EXCHANGE'S WEBSITE
Financinl and other information in respect of the Compuny required by paragraphs 45(1) to 45(3) of Appendix 16 ol the Listing

Rules with effect up to 30 March 2004 will be published on the website of The Stock Exclnmgu ol Hong Kong Limited ot the
uppxoprla(c umc .

By order of the Bourd
Wang Xingdong
Muanaging Director
Hong Kong, 19 April 2004 .
website: http://www.onfem.com

As at the date of thls announcement, the Directors comprixe eight divectors, of which five are execcurive divectors, namely, Mr.

Lin Xizhong, Mr. Wang Xingdong, Mr. Yan Xichuan, Mr. Qlan Wenchao and Ms. He Xiaoll; and three are Independent non-
execultive directors, namely, Mr. Selwyn Maor, Ms. Tam Wal Chu, Marvia and Mr. Lam Chun, Danlel.
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wrlslug from wr in vellance npon the whale ar any part of the contants of this antice.

NOTICR 1S HEREBY GIVEN chint the Annunl Genaral Mesting of liie rlinreliniders of ONFEM Holdings
Limited (“Cumpany”) will bs held ai The Board Room, Tih Floor, The Dyanrly Club, South Wast Tower,
Conventlon IMazn, | Harbour Read, Wanchnl, Hong Kang on 27 May 2004 at (0:3D n,m, for the followlng
purponss:

I 7Ta receiva nud considur Ihe Audited Connofidated Aceounts npd the Reports of the Direciors nnd Auditars
far the yenr endsd 31 Duecember 2003,

2. To rescleel Mr, Qinn Wanchaso, Ma. He Xlxofi and M, Tem Wai Chu, Merie es directors of the Company
nnd to nuilinrige the bonrd of directors of the Company (“Directors”) to fix the remuneration of dirsctors,

To fix & maximum number of dirsctors nt 12 and 1o suthorise the Dlrectors to nppaint addilional dizectors
up 1o Kueh moxbmum pumber, 3

() Auhjeci to prrngrmpl S(e) below, the arercise by the Direcors during the Relevant Period (as deflned
In paragraph $(d) below) of oIl the pawers of (he Company to allot, Issue and deal with sdditional
shares in the capitnl of the Compasy and (o moks or grant oilars, agrasments and optiona which might
require the exercise ol such power he and Is hereby generally and uncauditionslly appeaved;

(hy the appravul iu paragraph S(o) sbove shall nuthorire the Directorn durlng the Relsvant Perlod to make
or gran( offers, agreamanis and option which might requira tha oxerclsa of such power after (he sad
of the Relevant Period:

(¢)  ha nggragnte wominal amount of ahnre capitnl allotied or agresd conditianslly ar uncondiannily to

fig alloticd (wlalber pureusnl (o an uptien or niherwise) by the Diractors purssans to the approval In

Aodgeraphs 5(a) nnd S(h) above. otherwise (han pursuant to (i) n Rights ssue (ns dofinad lu paragraph

slow) or (1i) (he casreise of rights of subscrlption or conversion under the terms of 'any warrants

y 1ha Company nr any securliles which sre canvartible Inta shares of e Canpany or [iil) o
hares under any optlon sehoma or Aimilar srcangement for the Hins balng sdoptod for the
xue 1o officers and/oc cuployass of the Company nnd/or sny of l(x subsigintles of ssares or
Julre Khisres of the Company or (v} any acrip dividand or aimiler arrengemant providing
for e «/15%uqt of skares in liau of the whole or port of » dividand on shores of (hs Compesy, shall

MAY 0 oy d ¢ RErSgAIs of (n) 20 per cam. of the total waminal smount nf the ahare capital of the

cg 6 In f3spagn tire date af pasaing this Rasolution plus (b) (If the Dirastors are so0 authorlxed

by n -=pm|n wtdipary resolution af the shursholders of.the Company ("Sharehollers™)) the nggrogae
naminal nmousrdf the share capital of (he Campnny repurchaxed by (hé Comprny subsequent o the
pm({.&}:\l:n rorolution (up (6 6 maxlmun emounl equivalent to 10 per-cent, of the nggregaie
ioal amaunt of le ahare ¢apital of he Compnny In insus on the dxta of parxing this Resolution)

the naid approval o the Dirccars in paragraphs 5(a) and 5(b) nhove shatl be timitod aScordIngly:

AN

(8)  suhject to parageanh 6(c) below, (he axercise by the Directora during the Relevant Perind (nk deflned
in paregenp) f(d) helow) of alt the powsra af the Company to repurchase ile own shores (Including
reduemahis ahnres) on The Stock Rxchange of Hong Keng Limited ("Stack Exchange™) or any other
stock eachange oni which the seuritex af (he Company may be llsted and secognised by the Securitles
and Mutacer Commisslon in Hong Kong and the Stock Bxefiangs for this purpore, subject 1o and in
neeordnngs with alb applicablo faws undior the requiremants of the Ruler Governing (he Listing of
Suenritics an the Siock Exehnnge or lhe listing roles of any other stock sxchange ax nnended from
Sme 1o thng, b wnd Ix heraty gansrally nnd uncondliionstly approved:

(%) the mpproval ln prragraph 6(a) rhove ahall suthorise the Direciars during the Relevanc Period to
procure tha Compnny 1o rapurchnss Hs own shares al a price determined by the Directors:

(6) 1ho nggtegaiv nominal aniount of share capitnt repurehascd by the Company pursuant to paragraph fi(a)
nhova ahnll nei cxcead 10 per cent. of the teinl neminal amount of ific shore capital of the Company in
Issue o the dite of pasaing this Rusofurion nnd the sald opprovit 1o Lhe Directors in paragraphs 6(8)
nid 6{b) ahove abnil bo liniHed sccordingly:

(@) fur the puspore of this Resolwtion:

“Rotsvnnt Foriod” means the perlad from the paksing of 1hix Resolution uatit whichever §s 11 curllest
of: .

{iy  the conclusian of the asxt Anuual Gonerat Mesting of ths Company;

{i1) the expirailon of the period wiihin whiel the next Annuel Goneral Meeting of the Compnny is
roqulred by [aw 1o be baid: or
(i1} 1w rovacation or varintion of the aullarlty given under 1his Rexalution by ordinary resniutien of
the Sharcholders in genaral menting.”
7. As apuuial business, In eonzidur and, If thought Git, pacs with ar without madifications (he follawing
resalutlon as xn Ordinary Resolutlon af the Company:
"THAT condiilonsl upon Resolution No, 6 nbove heing panred, the aggregats nomlanl aniount of the
uonibar of shnres In the capital of (he Campany which ara rapurchnsed by tha Company undsr the authority
granted in the Dircciors nx montloned In Resalutlon No. 6 ahovs thall be ndded (o ths aggregate nomiunl
smonut af shars eapiisl (hatanay bo ailotted by tha Directors pursuant {0 Resolution Mo, § nhove, provided
tiat the smount of share capital repuretiated by the Company shall not oxceed 10 par cont, of the tatal
uomlna amannt of e tiare enplial of ths Company in issus on the dute of passing thls Rexolution.”
8. Anapocial buxingss, (o conslder and, If thnught 111, paza ths Moltowing rerolullon as 1 Special Resolutinn of
thy Compnny:

“TILAT the Bye-lnws of the Company be and are hurcby smended In the fallowing manner:

(1) My tnsarting the (slluwing definltions within the approprista alphahsilcal sequance In Bys-lnw | and
aiphabatienlly raordering the eurrant dafiniltons within Bye-lnw | In generals

“asnoubilon” shull have sha meaning ns delinad in the Listiag Rules:”

“*Clagring House™ shall mean n recopnired cloaring liouse within s meaning of ibe Securitios nnd
Futures Qedlannes (Chapter 571 of the Lawn of Hong Kong):" and
““Listing Rules” ahail mann the Rules Qovorning the Listng af Securities an The Stock Exchange of
Herg Kong Limlied (nx amvended from tins 1o tlois):™

(2) Uy dolsiing the words "HKS2" nppuaring in Bye-lnw (6 aund subsiituting thersfor the wards “such
sum as proseribod by the sisck exchange in Hong Keng for such psrposs fram tims to tdme”,

(1) My deleting the words “HKS3” appearing in Dyc-lew 20¢A) nnd substituting tharsfor (s werds "such
sum a3 presceitad by (he stock exclinnge in Hong Kang for sucki purpose from time 1o tinie”,
(4) Ny deleling the wards “HK$2" appenring In Dya-law 20{B) nad substiiating therefor ths wards “such

sum wy prescribad by (ho stock exchange in Hong Keng for such purpose from lime to tima”.

(5) Wy doleilug the words "HXS2" appssring in Byselaw 21 and subistitutlng therclor tha words "such
“xum ns prescribed by the stock exchange in Kong Keng for such purposs from tme to time”.

(6) By ndding the words “or by proxy” lmmedintoly aftar tha words “(or, in the case of o meniher belug o

corporsilon, by its duly autharlisd representative)” eppesring in Bye-low 74.
11

Uy ndding the words “or by proxy” tumsdintely aftr the words “Scetion 78 of (he Campanles Act”
appearing in Bys-law 85,

The Stack Rxchange nf Mong Kong Limiied tokes nn respansibitity far shie contenss of thix notice, makes no represeutailan ax lo 1 accuracy or campleraness nnd espresely Afscintms any Hobillty whatioever far any fors howsaevar

W

ONFEM HOLDINGS LIMITED

fincarpnrared i Bermuda with limired tiabtliiy)
(Stuek Codu: 230)

NOTICE OF ANNUAL.GENERAL MEETING

4. T print Maksra, Pri oopers nx Ihe auditora for the ensulng year and 10 authorise (he
Direciors to fix (hefr emuncration,

S Ax special hesinass, (o cansider and, il (hought (11, pars with or witheut modifications the following
rusolution as na Ordinary Resalvilon of the Company:
“THAT

o
“T4y  for Ik purpose af (hix Rerolutlon:
“Retovant Perind” menans (ho period front the passing of thix Reaclution untll whichever Is the earfiest *
al: .
(1) thy concluslon of the nexi Aunnunk Gensral Mesting of the Company;
(1) the explration of the perind within whlch (he next Annusl Generul Mastlog of the Company In
roquired hy 1aw to be held; or o
(1) the ravocation or variailon of the authority glven under (hlx Rexolutlan by ardinary resolution of
Iho Stiarehaiders in genaral moetlag; and .
“Rights 1apug™ means nn offar of kharss or other recuritics open for a pariod ftand by (he Direciars to
(he Shnreloiders o ihe ragisiar on s flxed record dete tn propoertion to their sharsholdings & at (st
Wnta (subjoct tn suelh saclusiens or etlsr arrangements as (he Direstors mny decm necessary ar
sxpadient bo rofotlan to fracilonal sntitlements or liaving tagnrd 1o any restricilans ar ohligniions
wider 0 inws of any recagnlicd regulntory hody or any xtnck exchange).”
6, As spuclnl huslooss, (o consider and, If thought tit, pass with or without madifleatians ifie fobowing
renntutlon as an Ordinary Resofutlon of the Company:
CTHAT

w 96A. the rlghts of m mambei to appoint
o nroxy xliall includo the right (o appoint separata proxies to Feprasant riapectively such numbyr of
the shares held by him ns niny be apecified In their instruments of appotatment: hut (without prejudice
to the appointment of afternatsk) tha numbsr of proxiex 1o nppointed by any mamber to attand ua tha
same oceasion shall not ckceed 2.7 Immediataty aftor the Inst ren(once of Bye-taw AS.

(R) By ndding (he aanience "Subject to tha provisions of Bys-ta

(9) By sdding Immedintely after Dys-iaw 85 the following new Bys-lnw BSA:

“Where any member ts, under the Lixting Rulas, required to absizln ffom voting an any particulnr
resolution or restricted ta voting only for or only cgalast any pariiculer sesolutlon, nny voles cast by

or on behall of such member n of such ragu! or ledon shall-not he counted.”

(10) By ndding the words “or la Ihe case of 8 mambsr heing n corporation, by Jin duly nuthorired
repra

ntative” Immedintaly nftor the words "elther parsonaliy™ nppearing lo Dys-luw B9(A ).

(11} By delsting the exinilng Bye-faw DO(A) In ity anlirety ond substituting thorsfor tho following naw
Bye-law 20(A): - )

“Any mamber of the Compnny entitied to attend and vote nf 8 meeting of ths Company or u maeting ol
the holders of any class nf ahares In the Company Miall be sntitlad ta appalnt nnothsr person ns hix
proxy te atiend and vote Instead of him. On & vole on a show of hands ar on & poll voles muy be given
cither personally {or, in the case of n member heing 8 corporntion, by Its duly authorifed yepresentative)
ar by proxy. Subject to ths provisions of Byz-law 96A7 therights of a member (o' sppoin’s* proxy
shall Includs the Fight to nppoint separats proxies ta reprasent respoctivaly such number ol'tlie shures
Hald by Him s may bs specHisd In thels Instruments of appointment; but (withou prajudice to.ahe
nppoiniment of slternates) the sumber of proaler 5o appointed by any member lo attend oa the same
eccesion shall aot exceed 1.7 '

(12 Dy ndding lmmedintaly aftar Bys«iaw 06 (he fallowing new Bye-iaw 96A

“If & Clenring House (ar its nominze) is o member of the Company.. |l may nuthorise eueh person.ar
persons as It 1lilnks 11t 0 act an }ix prony or proxles or a3 it corparate represontative or rapresentatives
at any macting of thg Company of 4t aoy maaiing of sny olass of members of the Company provided
Wint, if more thaw one person Ia 16 aulhorized, the aulhorlastion sball specify ihe number and, claxn of
shares in respect of whick each such poon I3 30 sutharised. A perion suthorised under (e provixiann
of thls Dys-law. akiall be enthled 1o exercisa the same powers on behall of ks Clearlng Houss (ar its
wominee), which be reprenvits as that Claaring Housw (or its namlues) could sxerciss If it were an
Individual member of the Company. loclading (he right to vate Individually on a show of hands
notwithstanding the provislons of Dya-laws 33 and 90(A). The aumber of parsous « Clearing Houra
(or its nominee) may appalnt (o.a2t &k itz prony or proxies or ax ks corporaie repressatative or
reprenentatives shall not exceed the nuntber of shares hald by u Clonrlag House (or I(s nominee},
beiug the sharas enthiting a Cleatlng Hauta (or lis nominee) to auand and vote at the refavant mosting.”

(13) By duleting the words “under secilan |8 of the Sscuritiex (Dlsclosure of Intarasts) Ordinance 1984
. {Cap. 396 of the Laws of Hong Kong)” sppearing [n Bye-iaw 97(D) and subrihiuting heraine the
words *purtuant 1o the relevant section of the s-curitlu ond Futarex Ordinznce 1Chnpt v 871 ofthe
lLows of Hong Koug) nppliceblo lo the Cemipany™.

{14} By defating the wosds “undar the anid nectlan 18% -upeurlng in Bye-law wm) anil substituting
tharefor the words “pursuant o flig relevant sention of the Securities and Futurer Drdindnse (Chupter
571 of the'Lews of Hong Koag) applieable to the Company™.

(15) By deleting the wards "undsr saction 24 ol the Securitlas (Dlxelosire of tnterdats) Ordlianes 1940
{Cnp. 396 of the Lows'of Hong Kong)” appeoring 15 Bys-law 97(E) sid substituting therefor the
words "pursuant to L rolevant seclion of the Securltlas and Futsres Ordinancs (Chapiar $71 of Ue
Lews of Hong Kong) apptlicabls 1o tha Campany™.

(16) By delntlng the existing Dyc-law ||u(u)(|1) In Ifx sntlraty and subatitucing taarelor the fotlow ing now
Bye-law {10(B)(i)

(11} *A"Director shall ol vote at be counted In the quarum oo aay resolution of the Board In respect
of any contracl, arrangemant of other proposal tn which he or any of his nxrocintes tns deflned
in the Listing Rules) hus or have & materisl interent, and if be shall do s bis vole shiall nal be
caunted, but this prolilkldon shall not mpply to any coatrect, srrangemant ar ather proposal for
or concerning:

(s)  the giving of any securlty or indsmoity either:

(1) to the Director or his associste{x} in respeet of money lent or obligstians Incarred or
undertaken by him ov any of them a1 the Taquest of or for ihe benellt of the Company
or any ol.itx subsidlar

(1) to a third pany In respect of a dehi ar obligation of the Campany or any af iix
xubsidlaries for which (bs Director of hix sssociate(s) has lilmself/themsel ves axsuinad
reapansibliity in whola or In part and whetber alonu or jaintly under » guarantes or
indsminity ar by the giving of seourity:

(b} any proposal concernlug mn offer of sharen or dehentures nr other kecurities af ar iy the
Company or any other compeny whioh the Company may promate of s Intsrantad in for
aubscriptlon or purchsse where the Director or bls associnto(s) is/are or Is/are fo he intaresied
s e°partleipant ln the underwriting or sub-underwritlng of the offar;

() any proponsl cancerning rny other company In which the Directar of ks asxocluie(x} Ie/are
interaated onty, wheoihier directly or indirsctly, as an officar or'sxecutlve or shareholder or
in whilch the Director or his axxaciate(s) In/are beneficinily lntcreated in stinres of thal
company, provided that the Director snd any of bis associates sre uot kn.nggregnte
beneficlally Inlarested in S or more of the Issued shares of any elass of such company {or
of any third company through whish hit interest or thet of his associntets) is derivedd) or of
“ ke vating rights;

(d) . any propostl ar arrangement concerning the banafit of employass of ths Company ar it
subsldiaries Including:

) the sdoption, modiflcation or opsralien of any smployear’ share schems or say slure
Incentive of shars spiion acheme Involving the Iskus or grant of options over shnrss
or olhier securities by the Company undar which the Dlcscior ar his nazocinte(s) miny
baneflt; or

(0 the udoption, madification or opunnon of u pedaion fuad or retirement, danth ar
dinublllty benellis actiemo which relutes both 1o/ Directors, bix astaclates nud'employess
of he Compeny or any of Rts subsidiarier and does nol provide In veipece oliany, ©
Director or hls associste(s), ax such any privilege or advantaga sol generally neEorddd,
to the £lnss ot pernons to which sach schame or fund relnies; and " i

(s any conirest or arrangsment bn which the Dlrector or bix sssociate(s) Ie/are Intarested (n-
the name manner a3 other holdern of shares or debentores or other recurlilex ol the Compnny
by virtue asly ef his/thelr Interost in shares or dohenturis or-siher recurltles of, mg
Conipany.”

(i7) By deleting the Isst sontence of Byo-law 116 In its ontirety and substituting thersfor tia {ullowlnn
sentence ot the end of Bye-law 116:

“Tha pariad for lodgment af the xald notlees wiil coniments no ecriler thaa the day nfter the despatci
of tha.notles of e general meatlng appolnied far ruch election and sad no later (hun 7 days prior to
the data of xuch genernl nieating.””

9. ‘o transact any odier businesy.

By order of the Baard
Wang Xingdong
Managtng Direcior

Hong Keng. 19 Aprib 2004

Nores:

o
[ A miembar satitled (0 attand and volo sf the Macilig is entitied {0 appoint ona or mors proxies 1n nitend nnSP. an a potl,
vote on hilsfiler belialf. A proxy need not be » member of the Comprny.

2. Tobe vaild, a form of proxy snd the power of atiomay or ether authorlty, if any, under which ft ix .lguw o 1 natarlally
certtiied capy of such pawer of atiorney or suthorlty, most be deposlied st tha Company's princlpal place of businoa In
ong Kong sl LRt Floor, China Minmetals Tower, 79 Chiatham Roed South, Trimsiintrul, Kowloon, Hong Koug nnt fea

Uien 48 liours hefors the time appoinied for holding tie Meeting or adjournsd Mesting.

3. The Reglsier of Members wil) ha closed from Priday, 7} May 3004 to Thussday, 27 May 2004, both days inclusive, durlng
which pariad no transfer of xhares will ba eifsctad. [n order to qualiiy for attendlng the Msetlng convaned by ilis abave,
Al shaze cartificatss with completsd transfer formu either overlosf or separataly, mest by lodged with the Compuny’s
Hong Koag Branch Registrar, Computershars Hong Kong Imvessor Services Limited at Rooms 1901-5, (9t Ploor, Hopews|
Centre. 131 Queen's Rosd East, Hang Kong not Later than 4:00 p.m. on Thursday, 20 May 2004,

4. Anatihe nie of his notlce, the Directors comprise eight diractor, of which five ars exscutive direciors, namely, Mr. Lin

Xizhiang, Mr. Wang Xingdong, Mr. Yan Xichuan, Mr. Qian Wenchao and Ms. He Xisoll: and (hree are Indopendent non-
cxecutive directors, namely, Mr, Selwyn Mar, Ms. Tam Wal Chu, Marix and Mr, Lan Chuw, Donis!.
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