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Before Share Premlum Pro-forma upon Share

. Reduction as at Premlum Reductlon

. Mst December 2001 - hecoming eflectize
_SHAREHOLDERS® FUNDS .- T TRHES miitian)” : (HK3 million)

CL¥ Holdings the Group CLP tloldings the Group
Share capital 12,107 12,107 . 12,107 12,107
Share premium 11,281 15,281 1,164 1,164
Capital redemption reserve and other reserves 2,416 . 2,129 2416 2,129
Retained profit . 1,730 5,929 11,847 16,046
Proposed dividends (Note) . 2,328 2,528 2528 T8
Toto! 30.062 33,974 . 130,062 13974
Note:  The proposed finol and special final dividends for the year ended 31st December 2001 were dectared by the Company :: 25th February 2002 ond will,

subject to Shareholders’ approval, be payable on 26th April 2002 to Sharehnlders registered as at 25th April 2002,

Implementation of the Share Premium Reduction will not, of lteelf, alter the underlying nasets, busi operations, or financial posi of

CLP Holdings or the proporiionate interests of the Sharcholders in the underlying assets of the Group, other than as a resull of the related 262:2 of the
Share Premium Reduction such as legal fees, printing costs and postage.

CLP Holdings has no immediate plans regarding the use of the increased disteibutable reserve. The Bosrd considers that the Share Premivm Reduction
will not have n matetial adverse effect on the financial position of CLP Holdings and the Group,

CONDITIONS OF THE SUARE PREMIUM REDUCTION
The Share Premium Reduction is conditional upon: ¢

(a}  the passing of a special resolution 10 approve the Share Premium Reduction mt the Extraordinary Geaeral Meeting:

(b)  the Court making an order confirming the Share Premium Reduction (the “Confirming Order™) pursuant to Section 60 of the Companies Ordinance:
and

(¢)  the registration by the Registrar of Companies of Hong Kong of an office copy of the Confirming Order _E::::_. 1o Section 61 of the Companies
Ordinance and any other documents required by the Court.
A ing the above conditi

of the na._::s:..n Order and nny other documents required by the Court.

CLY Noldings hias heen advised that the .:__n reqquired for the grant of the Confirming Order ix dependent npon (i) :.n ._:._:__u of nrrangements with
creditors of CLI' Hotdings such as obtaining appropriate from them (slthough these arrangements will not apply to the creditors of CLP
Holdings' subsidiaties or affiliates), and (it) =.n Connt's availability for the necessary hearing dates which cannot b, fixed untit sfler the passing of the
special resolution to app the Share Premium Reduction. 1t is therefore not possible at this siage to escertain the dafe on which the Court hearing of the

petition for the confirmation by the Court of the Share Premium Reduction will take place. A further announcement will be mede by CLP Holdings to
inform the Shoreholders of the effective datc of the Share Premium Reduction.

GENERAL

A circulor containing, antongst other things, further infarmation in retation 10 the Share Premivm Reduction and a notice of the Extraordinury General
Mecting will be despatchied 1o Shareholders us soon ax practicabl

DEFINITIONS

In this announcement, unless the context requires otherwise, the following expressions shall .:_<n the following :_un::_wr
“Board" the board of direciors of CLP Holdings;

“CITIC Pacific” CITIC Pacific Limited, a company incorporated in Hong Kong with limited Jiability, whose shares are lisied on
the Stock Exchange:

“CITIC Placement™ the placement of 497,664,000 shares in CLP Power to CITIC Pacific or one or more of its wholly-owned
subsidiaries pursuant to a placement sgreement entered into on 28th Janvary 1997;

“CLP Holdings" or “Company™ CLP Holdings Limited ' & P /R A R 2 8], a company incorporated in Hong Kong with limited liability, whose
shaces are listed on the Stock Exchange: R

“"CLP Holdings Shares™ shares of 1{K$5.00 each in the capiwal of CLP zo_&ana.

“CLP Power" CLP Power :o-_m Kong Limited ' R /3 3R 4 &, formerly known 23 nZ:- Light & Power Company, Limited

: ' * %R J1 47 B2 B), which was the holding company of the Group prior to the Group Reorganisation whereupon

it became a wholly- ci:& subsidiary of CLP Holdings;

“Companies Ordinance™ the Companies Ordinance, Chapter 32 of the Laws of Hong Kong:

“Court™ The High Court of Hlong Kong; -

“Extrpordinary General Meering™ anc dinary general ing of CLP Holdings to be convened to apy “the Share F iun Reducti

“Group™ CLP Holdings and its subsidiaries from time 10 time;

“Group Reorganisation™ the reorganisation of the Group, cffective as of 61h January 1998, by way of o scheme of arrangement under

Section 166 of the Companies Ordinance, pursuant to which CLP Holdings,was established as the new holding
company of the Group nnd was lisied on the Stock Exchange, alter which CLP Power, the holding company of the
Group prior 1o such Group Reorganisation,. withdrew its listing on the Stock Exchange;

Hong Kong dollars, the lawful cuceency of Hong Kang:

thte repurchase of 367,275,500 CLP Holdings Shares by CLP Holdings from CITIC Pacific or its subsidiarics

pursuant 1o a share sale and repurchase agreement entered into between CLP Holdings, CLP Power and CITIC
Pacific, which repurchase was completed on 1 2ith October 1999;

“HKS$"
“Off-morket Repurchase”

“Share Premium Reduction” the proposed reduction of the share premi of CLP Holdings as described in this announcement; -
“Shareholdens” : holders of CLY Holdings Shares: and
“Stock Exchange” The Stock Exchange of Hong Kong Limited.

By Order of the Board
Peter W, Greenwood
R Directar & Company Secretary
1long Kong, 14th March 2002 . .

are fulfilled, it is expected that the Share Premium Reduction will become effective immedistely following the -nur.::_.:..




Th

Stock Exchange of Hang Kang Limited 1akex no rexponsibility for the contenrs of this announcement, makes no  representation as o its accuracy or

completeness and expressly disclaims any liability whatsoever for any losx howsnever arising from or in reliance upan the whote or any part of the
contents af this announcement,

PRIPN

CLPHoldings

CLP Holdings Limited
PRIEZERERQ G

tincorporaied in Hong Kong with limited Hability)

PROPOSED REDUCTION OF SHARE PREMIUM ACCOUNT
TQ INCREASE DISTRIBUTABLE RESERVE

The Board intcnds 10 put to Sharcholders a proposal 1o reduce the share premium account of CLP Holdings. As at 315t December 2001, the amount
standing to the credit of the share premium account of CLP Holdings was approximately HKS 11,281 million. It is proposed that, subject to the
condilions set out below, the share premivm account of CLP Holdings be reduced by HK$10,116,789,910, which will be credited to the distributable
reserve of CLP Holdings. As a result, the distributable reserve of the Group as a1 Jist-December 2001, after allowing for the proposcd fina} dividends
Tor 2001, will increase {rom HK35.929 million to HK$16,046 million upon the Share Premium Reduction becoming effective. The reduction of
HK$10,116,789.910 represents :_o share premium on the 167,275,500 CLP -.csaq shares issved to CITIC 1-2:... {as pan of the CITIC Placement)
which were subseq 1y rer d and Ited, us explained below.

CLP Holdings has a0 immediate plans regarding the use of the increased distributable rescrve,

A circular containing, amongst other things, further inforniation in relation o the Share Preminm Reduction and a notice of the Extraordinary General
Mecting will be despasched 1o Shareholders as soon as practicahle,

INTRODUCTION

The Doard intends 1o pul 1o Sharcholders o proposal to reduce the share premivm account of CLP Tloldings. As of 3t December 2001, the amownt
staneling to the credit of the shore premivm account of CLE Loldiags was approsimitely 1K1 1,200 milion, Tt is props L suhject o the ennditions
set vt below, the share premium vccount of CLP [toldings be reduced by HKS 160,116,789 910, i_:e._ will be credited 1n :.u disteibutable rescrve of CLP
Holdings. Ax o result, the distributable resceve of the Group us ab 3sg D her 2001, phier ollawing for the pror dlends for 2001, will

crense from 11K$5,929 miltion to HK$16,046 mitlion vpon the Share Premivm Reduction hecoming effective. The reduction of HKS10,116,7%9,910

..
represents the share premium oa the 367,273,500 CLP Power shares txsued 10 CITIC Pacilic (us punt of the CITIC Plucement) which were subsequently
sepurchased and cancelled, os explained below,

The Doard believes that the Share Premium Reduction is in the best interests of CLP Holdings and the Shareholders. ;.
BACKGROUND

A share premium was created in the accounts of CLP Powes (CLP Holdings' predecessor) as a result of the CITIC Placement announced on 28th January
1997 pursuant to which CLP Power issued 497,664,000 new shares to CITIC Pacific. These shares were issued in two tranches, namely, 199,063,600
shares-on 10th February 1997 and 298,598,400 shares on 7th March 1997, The subscription price under the CITIC Placement was HK$32.66 per share
and, accordingly, the excess over the par value of HK$5.00 per share, net of permissible cxpenses, was credited to the share premisvm account of CLP

Power. {mmedistely afies the CITIC Placement, the amoont standing to the credit of the share premium account of CLP Power was approximately
HKS13,708 million.

Under the Group Reorganisation which was effective on 6th January 1998, shares in CLP Holdings were issued in exchange for shares in CLP Powert. The
Group Reorganisation aiso resulted in CLP Holdings having to create a share premium account equivalent 1o the excess value of the shares in CLP Power
suerendered by its sharcholders over the aggregate nominal volue of CLP Holdings Shares issued in exchange under the Giowp Reorganisntion, CLP
(toldings, however, applied 1o the Court 1o sanction a reduction of its share p ium nccount, which became cffective on | 3th Jannary 1998 snd altowed
CLP Haldings 10 have the same disiributable reserve which CLP Power had ?.5» to the Group Reorganisation. Ymmediatety after the Group Reorgnnisation
and such reduction, the amount standing to the credit of the share premium account of CLP iloldings was approaimately 11X$13.362 million.

On 12th October 1999, 367,275,500 CLP Holdings Shares, which were originally placed (0 CITIC Pacific under the CITIC Placement, were repurchased
from CITIC Pacific ot 1HK$I4.80 per shace and cancelled hy CLP Holdings. In nccordunce with statutory requiteménts guveening shate repurchases hy
lHong Kang compenies, the consideration payabie by CLP 11oldMgs under the Off-market Repurchase wos poid ovt of the distributable rescrve instend of
the share premium account. Thus, the share premivn: which had heen created upon the original issue of the 367,275,500 CLP Hutdings Shares which were
subsequently repuschased under the Off-merket Repurchase, was unaffected by the Off-market xo—::n.::n despite the fact that those shares had heen
repurchased by CLP Holdings (and so cancelled) at a price which slightly exceeded the original issue price.

On 26th February 2001, CLP Holdings deciared a one-for-five bonus issue concurrently with the announcement of its sudited final resubs far the year
ended Mst December 2000, The honus issue was funded from the shate prentium account of CLP Holdings. Since the completion of the bonus issue on
23rd April 2001, the amount standing to the credit of the shure premium account of CLP Haldings has stoyed at approximately 11KS 1 1,281 miltion
REASONS FOR THE SHARE PREMIUM REDUCTION

The CITIC Placement coupled with the Off-market Repurchase, to _.=n extent of the 367,275,500 CLP Zc_am:w.mmr-qa issued to, and subsequently

.3::&.-2& from, CITIC Pacific, effectively resulied in a transfer of part of the assets of CLP Holdings from the distributable reserve to the share
premium account in balance sheet terms. The reduction of HK$10,116, .;o 910 r

the share n ium on the 367,275,500 CLP Power shares issued
to CITIC Pacific (as pact of the CITIC Pt ) which were subsequently repurchased and ¢ d
In these cir the Board iders that it is y 10 maintain the share premivm account at its current level of HX$11,281 million. CLP

ttoldings, which is o Hong Kong company, is subject (o the rexteictions under Hong Kong low on the use of the funds ding in the share premi
account which, in sunmary, limit its use to (inancing the ixsuing of bonus shares and puying the costs arising on the issue of shares. The application of
funds in the share premium account is therefore more restricied than that of the distributable reserve nand the Board considers that it is in the best interests

of CLP Holdings and the Shaceholders to p d with the Share Premium Reduction. In particular, the Board belicves that the Share Premiim Reduction
will have the following advantages for CLP Holdings and the Shareholders:

1)}

The Share Premium Reduction will, in effect, correct the inevitable stotutory consequences of the Of(-market Repurchase whereby the 367,274,500
CLP Holdings Shares repurchased from CITIC Pacific were n-=nn=na. but the share premium which was decived from their issue remained in place.
() By _=n_.n3.=w

&

£a CLP Holdings' distributable reserve, the m.:.d Premium Reduction will provide greater Nicxibility for C1.P Holdings whether in
terms of divi

nd or share repurchase policies. .
EFFECTS OF TIIE SHARE PREMIUM REOUCTION
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Certified true and correct coPY

For and on behalf 3
CLP Holdings Limited .

hRIZEAMD

April Chan
Deputy Company Secretary



