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Hongkong Electric Holdihgs Limitéd

TEEBEBESE N R

(Incorporated in Hong Kong wish limited liabiliry)

SUMMARY OF AUDITED RESULTS
FOR THE YEAR ENDED 31ST DECEMBER
(HKS Million)

1999
THES Million)

Turnover

> =

CHAIRMAN’S STATEMENT

2000 was a significant year for the Hongkong Electric Group marking a ncw cra of
expammion. We rcceived approval from the Hong Kong SAR Government to proceed with
the - 1;800 MW of the Lamma Péwer Station and completed our first
full year as a major investor oversems.

10,643 9,690  Resukts -
Direct coata £3,528) (3,406) The Group's audited cousolidated profit. after wax snd Scheme of Contol (SOC)
- fronsfers, for the year ended 31st Doceniber 2000 waz HKS5.533 million. an increass of
. . . 4.7% over the previous year's HK$S5 286 million.
. 7218 6.284
Other revenine . 728 3196 Final Dividend
Other operaming costs 472> (403) n;"; 3 will recommend a final d of ©7.5 ceuts per share. This. together
Provision fam lmpairment 103z . wi inte: Vidend of 54 cente per share, will sive & Cotel dividead of HK51.515
Lol uqv?__‘“'c';g N (s PO share for the year (1999 HKS1.4875 per share).
Finance costs (939) (6s8) o0& Kong Operations
2000 was again characterized by rising levels of effi d. ility and
' service in our Hong Kong operations. For the fifth year in s row, we achioved &
Operating profit ¢ 6,348 5.5e5 reliability of cupply of 99.999%, a sratistic more aignificant this year in light of fears
Share of resmits of associates 2 3 that the Y2K issue could aause pasticular for our in y. Thia
is a to our in people. sy
: ‘ The o and di system was further upgraded. tbe number of
Profit beforrs taxation sl s.348 iseri and zone rizing to 3,391. The new integrateq coal bandling
Taxation (637 (496) system improved losding rates. We completed the convertion of our contol sysiems to
digital format, which will further cobance reliability and case of malnegance.
Profit after taxation 5,709 5.052 The Group’s offors to ralsc uervnae Quality through me use of the tusest technology .,
. tho speed o
Scheme of Control transfers coupled with our dependable power supply conmbuu:d (0 the 40% rise in wnsolicited
(To)/Prom: cusromer commendstiona to 879.
Development Fund [ (150)] i 251 These technologies are also allowing us
Rate Rodmetion Roserve e (17| Tducing coms, through lower staffing fevels and an ability 1o monitor opennom more
- Jhese efficiencies onmibuted gready cowards our being sble to h.mn the nel:elmy tariff
(174) 234 for 2001 to 4.87% mnd to mvoid any fo
. ‘Lamuma Extension
Profic attrifbutable to sharcholders s.538 5:286 .y mppwoval granted in May 2000 b of our Fi } Plan covering the
Dividends 3,233) £3,088) period through to 2004, which includes the Lamma Power Station extension. is of great
for our and our long term future. Qur operstional results this year
o ; tend 10 the we made i ing that Hong Kong neods the additional
Retained prrofit for the yoar PR ™ | S— Y1 +): 1 300 MW capecity of the extension’s first phase to be operational in 2004 at the latest, As
- other parts of the warld are experiencing. faiiure 1o add required capacity inia timely
manmer cm greatly reduce reliability of supply while increasing the cost 1o the
Profit for tthe yoar retalmed "’- masjor usiness. The Group is totally
The C and i 2,302 2.198 enmdwemmmnﬂcng Kong'nﬂ.l.t\uulml)o-rﬁamciu and service centre is
fully supportad by a reliable power system. project has made a good stan and
‘Associates ' = — scnsible checks and balances bave beco agreed wim Governxpenx 10 ensure that new
ity comes oa in line with d 4 growth,
R - 2302 - 2195 Overneas Business R . . e e B
. At o end of 1999, we 1y the elsctricity
Earnings pecr share $2.62 $2.38 dixtribation asseis of ETSA Uu]ldes in the Smc of Smn.h Anstralis voder a 200 yomr
: lcase. in oq parmership wi Koa, Limited, in
. tcmber 2000 wo made = .umj Suate of Victoria,
Dividends prer share $1.81% $1.4875 joindy scquiring Powemef Australia Limited for Asz.s 13 miliion.
: Th thess we bawve q! quality assets in an esvironment that
stendy The firet year of operations to Mustraiia has boen vory
Nowes: encouraging, and we arc examining potendul synergios becween the neighboring ETSA
. and oth their to excoed aur
o) Hoang Biong Profits Taz bum bt Provicod s e fae of 16% (1999 — | 6%) oo ertThased amtwabis profice. nidak mjocuommmefnm
. ’ 2000 3 based on (e waighted SverRg? mwmter of 2,112,390 433 sbarea m

ormrnings por sbharc
m—a—mm,—:um—mm;m ahares),

" eren income Das oo Classtfied ma orver rvecus i 2000. Comparative figiree of Gapoves And adror
N—”mmwanm|mununmmmmnummmmwn,—:.
Freeenemsion.

€3

) mm-—uu—umnmu“ummmummm . A Pl st of Laditod
rquired by paracracts 431} > 43(3) of Apmeodic 16 of
mn-_mvm‘m—ma*mmnmummm-orm.m.wu(m
“Exchmage™) will be avellabis 00 boch tho Company’s webelis (v heo.cochk) and Um Bxchange’s
.. ehmimm (www BReA.COOLI) M Sue cowrse.

The ameditors bave axorosmmd mn usquallfied opinies oo those financial sasments Lo thelr fepart daced Bch
Marcio 2001,

<y

Purchase, Sale or Redemption of Shares

zold or

Neither the Company nor any of lis P d any of the

Company's: issued shares during the year.,
Book Closmre . -

The Regisurr of Membera will be closed from Thurzday, 3rd iviay 2001 to Thursday, 10th
’ M-y 2003 hoth days Lm:ln-hre. In order to qualify for the proposed final dividend, all
by the, rok sharo should be lodged with the

Regum y 4:00 p.m. on Weodnosday, 2nd May 2001.

In mwinland Chins wo bhave taken a USS100 million pre-IPO stake in CNOOC Limied,
Group has

in the
a maim gas supplier to our power station expansion.
Outieck

The Hong Kong. sbould translate ioto & further
incremse in unit sales of elecmcity Yo Soct which wi support stcady reveaue growth,

Wa will eonunun to actively exn:m.n and i our
in order to i on our proven technical expertise
as welli as Ollr strong balamco ahoet, sound credit rld.n. and robust caahflow.

1 wm confideo: that 2001 will be another step furv-_lud in the new era of overseas growth

and chat the Group's future prospects are excellent.

Perseanel

Board l:l:eplcd the reaignsation of Mr. Richard Li Tzar-kal during the year, On
behlﬁ aof o and 1 wouid like to thank him for hiz valuable
=y and eenﬂlb\ldon I would like to thaok all Group for their

loyalry and hard work which enablod the Group to make such an encoufsging start to the
now saillenninm.

George C. Magnus
Chairman

Hoag Kong, 8th March 2001

‘ - ’ . NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN tha: the Annual Gonenal Mosting of Siarcholder of the Company =it
e bald in thee Ballroom, 1n Floor, The Harbour Piaza, 20 Tak Fung Sueer. Hung Hom. Kowloon, Hong
“Thmrsday, 10th May 2001 az 12:00 noon for the following arposat

As Ordinary Busises

Kong oa

1. °  To rescalve and the Reports of the Directors and

Aedinmrs for e yoar ended b oo D.cnmh:r 2000.

To dmsclars & final dividend.

3. To rowelect redring Diroceors R
. To agrpolnt Auditors and authorize the Directors to fix their mmuneradon,
' As Special Busimem
s To and.Lf AL pass the . ua an Ovdluary Resolution:
~TEBAT
o) and ia Beraby unconditioaally glves to thy Dirsciom duriag the
Rievant Period to imaue and disposs of the C,

rwenty par cons of the oxisting Lesusd share capital of the Company as at the date of
pessing this remolaton: asd

®) for the purpose of this rescludon:

-p..l- = meana the period from the passing of this rescjution untl whichever
b .

« Pertod
e cartier of:

LW (e copciusion of the next ansual general meeting of tha Company

[ ihe expirarion of the period within which the nex annual (.aer-.\ meedang of the
Compan:

¥ is required by law w0 be

. iy the ion by any’ ordinary resoluion of the
. Sharateoisers oF the Comp-ny Ln gonteal mocting

6. To cronsider and. If crought ML pass the followiag resolution ws sn Ordinary Resolution:

“TEMAT:
™ 1ubject 10 paragrapt (h) balow, the xercies by the Directers during (he Relevan: Perlod
of all the powsr of the Company w shares of HICS1.00 each in the issued
capital of e in it s g requirements o ot

aws end the
on The Stock Elc!nnxg of Hon
rerally

he Rul Ooverlu.n the Listing of Securities
et as armandad trots s 1o ad wmoenditionally

Limited ss aose io Kme, be and'is hercoy ge:

for the purpose of this resolution:

e} .
=Ralavant Period ™ means the poriod from the passing of this rosoluton uctl whichaver
is the earlier of:
W the conclusion of the next annual genersl maating of tha Company:
G the axpirssion of e period within which the poxt sonusl geseral meetiag. of the
cmnpmy is required by law 1o be Bold: and
[ or an ¥ of the
harenatasrs of the Compmy i entral mecting.
7. To consider and. if thought fit. pase the following resolution as an Ordinary Resolution:
“THAT the gonert! mandaie the Diroctors 10 allac. issuc and deal.with additional
eharms pursuant eaciution 3 see out in the nalice convening this Mmecting ba and is hersby

any shars capi [ Y granted
pursuast i Resolution & set ut in the notice convening this mosting, provided that such amount

not_exceed cent of the aggregate nominal of the exieting lesved share
apu.u Bt the Corapany as & the date of pasiiay e micvens rasolution
a. “To consider and. if thought fit. asa the following resolution as a Special Rescludon:
HAT the ardcies of the printac 1© the mesting
and Tor ¢ wigned by the Chai of the C- y t and are hersby
=pproved and adoptad as the articlos of of the C in for and 1o the

excluzion of sl the existng artickas of the Company.

@ Board
Lilllan Wong
Company Secreiary

Hong Kong, 8th March 2001
~oTes:
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes no representation as ite its accitracy or
completeness and expressly disclaims any lability whatsvever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this document.
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Hongkong Electric Holdings Limited
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(Incoz-poratéd in Hong Kong with limited liability)
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CONNECTED TRANSACTION

The directors of the Cormpany announce that one of its wholly owned subsidiaries, The Hongkong Electric Co., Ltd., has on.2nd
April, 2001 awarded a sub-contract to HUD whereby HUD agreed to carry out works for the general electrical and mechanical
erection of a steam cycle bottoming system, being part of the works under a main contract for the provision of specialist
engineering services and complete erection of the said system for the combined cycle plant at the Lamma Power Station to be
carried out by a main contractor appointed by The Hongkong Electric Co., Ltd.. HUD is required to enter into a sub-contract
containing terms to be determined by The Hongkong Electric Co., Ltd. with the main contractor which is a company not
connected with any director, chief executive or substantial shareholder of the Company or any of its subsidiaries or any associate
(as defined in the Listing Rules) of any of them. As HUD is a connected person of the Company, the awarding of the sub-
contract constitutes a connected transaction for the Company under Rule 14.23(1) of the Listing Rules. Particulars of the sub-
contract arrangement will be included in the 2001 annual report of the Company in accordance with Rule 14.25(1)(A) to (D) of
the Listing Rules.

PARTICULARS OF THE SUB-CONTRACT

Date : 2nd April, 2001 . )

Parties : HUD General Engineering Services Ltd, (“HUD”) and the main contractor, a company not connected with any
director, chief executive or substantial shareholder of Hongkong Electric Holdings Ltd. (the “Company”) or any of
its subsidiaries or any associate (as defined in the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Listing Rules”)) of any of them

Pursuant to the sub-contract (the “Subcontract”), HUD agreed to carry out works for the general electrical and mechanical erection
of a steam cycle bottoming system (the “System”) at the Lamma Power Station at a consideration of approximately HK$42.8
million (the “Sub-contract Price”).. The Sub-contract Price which will be funded by internal resources, is payable by monthly
progress payments for work completed, subject to a retention of 5% which shall be released to HUD after a 12 months’ defects
liability period from the date of the taking over certificate. The erection of the System is expected to be completed by July 2002.

REASONS FOR ENTERING INTO THE SUB-CONTRACT ARRANGEMENT

The Hongkong Electric Co., Ltd. (““HEC™) is principally engaged in the business of generation and supply of electricity in Hong
Kong. The System is erected for the purposes of coping with the increasing system load demand and to improve the overall thermal
efficiency of Lamma Power Station. Several companies including HUD were invited to tender for this sub-contract work and the
Sub-contract was awarded to HUD which was the lowest bidder. The Sub-contract was awarded to HUD after arm’s length
negotiations between HEC and HUD and the Directors of the Company (including the independent non-executive Directors)
consider that the terms of the Sub-contract are fair and reasonable so far as the shareholders of the Company are concerned and are
on normal commercial terms. '

INFORMATION FOR SHAREHOLDERS

As HUD is owned as to 50% by Hutchison Whampoa Limited which in turn is the holding company of the substantial shareholder of
the Company, Cheung Kong Infrastructure Holdings Limited, the above sub-contract arrangement constitutes a connected
transaction for the Company under Rule 14.23(1) of the Listing Rules. As the Sub-contract Price represents approximately 0.14% of
the net tangible assets of the Company, disclosure of the connected transaction by way of an announcement is required pursuant to
Rule 14.25(1) of the Listing Rules. The purpose of this announcement is to supply shareholders of the Company with information
relating to the sub-contract arrangement. Particulars of the sub-contract arrangement will also be included in the 2001 annual report
of the Company in accordance with Rule 14.23(1)(A) to (D) of the Listing Rules.

By Order of the Board
Lillian Wong
Company Secretary

Hong Kong, 2nd April, 2001
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this

document, makes no representation as to its accuracy or completeness and expressly

disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this document. -

N
> =
A Il
Al S .

g
g
»S,

3 f:u_O/&

Seooe

HONGKONG ELECTRIC HOLDINGS LIMITED
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(Incorporated in Hong Kong with limited liability)
Directors:

Registered Office:
GEORGE C. MAGNUS (Chairman) Electric Centre
CANNING FOK KIN-NING (Deputy Chairman) 28 City Garden Road
TSO KAI-SUM (Group Managing Director) Hong Kong
*RONALD JOSEPH ARCULLI
SUSAN M.F. CHOW
ANDREW J. HUNTER
KAM HING-LAM
*HOLGER KLUGE
FRANCIS LEE LAN-YEE
VICTOR LI TZAR-KUOI

"RALPH RAYMOND SHEA
FRANK J. SIXT

*WONG CHUNG-HIN
EWAN YEE LUP-YUEN

—d
Independent Non-Executive Director

4th April 2001
To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES
TO ISSUE SHARES AND TO REPURCHASE SHARES

AND ADOPTION OF REVISED ARTICLES OF ASSOCIATION
INTRODUCTION

The purpose of this circular is to provide you with information regarding the general
mandates to issue shares and to repurchase shares which are proposed to be granted to the
Directors, and the adoption of a revised set of articles of association. These resolutions will be
proposed at the Annual General Meeting of the Company convened for 10th May 2001.



SHARE BUYBACK AND SHARE ISSUE GENERAL MANDATES

On 10th May 2000 a general mandate was given to the Directors to exercise the powers
of the Company to repurchase shares of the Company. Such mandate will lapse at the
conclusion of the forthcoming Annual General Meeting of the Company. It is therefore
proposed to seek your approval of an ordinary resolution to be proposed at the Annual
General Meeting granting the Directors a general mandate to repurchase shares representing
not more than 10% of the share capital of the Company in issue at the date of passing the
resolution (the “Buyback Mandate”). In accordance with the relevant rules set out in the Rules
Governing the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong
Limited (the“Stock Exchange”) regulating the repurchase by companies of their own
securities on the Stock Exchange, the Company is required to send Shareholders an
explanatory statement containing information reascnably necessary to enable Shareholders
to make an informed decision on whether to vote for or against the resolution to approve the
purchase by the Company of its own shares. This explanatory statement is set out in
Appendix | to this document. .

Ordinary resolutions will also be proposed at the Annual General Meeting (i) to grant the
Directors a general mandate to issue and otherwise deal with shares up to a limit equal to 20
per cent. of the issued shares of the Company at the date of passing of such resolution and
(ii) to approve the addition of repurchased shares (up to a maximum of 10 per cent. of the
issued shares of the Company at the date of passing of such resolution) to the 20 per cent.
general mandate.

ADOPTION OF REVISED ARTICLES OF ASSOCIATION

It will also be proposed at the Annual General Meeting a special resolution to adopt
revised articles of association which contain various amendments to the existing articles of
the Company. The purposes of the proposal are to ensure compliance of the articles with the
Companies Ordinance of Hong Kong, clarify certain provisions in the existing articles, and to
incorporate provisions which conform with current administrative practices. Apart from the
proposed amendments, all the existing articles remain the same. The proposed amendments
are set out in Appendix !l and the proposed articles of association as amended are set out in
full in Appendix I to this document.

ANNUAL GENERAL MEETING

The ordinary resolutions and special resolution are set out in full in the notice of Annual
General Meeting included in the Annual Report. Whether or not you intend to be present at the
Meeting, you are reguested to complete the form of proxy and return it to the registered office
of the Company at the address stated above in accordance with the instructions printed
thereon not less than 48 hours before the time fixed for holding the Meeting. The Directors
believe that the resolutions set out in the notice of the Meeting are in the best interests of the
Company and its Shareholders as a whole and recommend you to vote in favour of such
resolutions at the Meeting.

Yours faithfully,
GEORGE C. MAGNUS
CHAIRMAN



APPENDIX |

The following is the Explanatory Statement required to be sent to shareholders under the Listing Rules and also constitutes
the Memorandum required under section 49BA of the Companies Ordinance.

SHARE CAPITAL

As at 4th April 2001 (the latest practicable date prior to the printing of this document), the issued share capital of the Company
comprised 2,134,261,654 shares of HK$1 each (“Shares”™).

Exercise in full of the Buyback Mandate, on the basis that no further Shares are issued prior to the date of the Annual General
Meeting, could accordingly result in up to 213,426,165 Shares being repurchased by the Company during the course of the period
ending on the earlier of the date of the Annual General Meeting in 2002, and the date upon which such authority is revoked or varied.

REASONS FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and its shareholders to seek a general authority from
shareholders to enable the Directors to purchase Shares of the Company in the market. Such purchases may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the net assets and/or earnings per Share. The Directors
are seeking a general mandate to repurchase Shares to give the Company the flexibility to do so if and when appropriate. The number
of Shares to be repurchased on any occasion and the price and other terms upon which the same are repurchased will be decided by
the Directors at the relevant time having regard to the circumstances then prevailing.

FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such purpose in accordance with its
Memorandum and Articles of Association and the Companies Ordinance. it is envisaged that the funds required for any repurchase
would be derived from the distributable profits of the Company. ’

There could be material adverse impact on the working capital or gearing position of the Company (as compared with the
position disclosed in the audited consolidated accounts contained in the annual report for the year ended 31st December 2000) in the
event that the Buyback Mandate were to be exercised in full at any time during the proposed repurchase period. However, the

- Directors do not propose to exercise the Buyback Mandate to such extent as would, in the circumstances, have a material adverse
effect on the working capital requirements of the Company or the gearing levels which in the opinion of the Directors are from time to
time appropriate for the Company.

SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during each of the previous twelve
months before the printing of this document were as follows:

Highest Lowest
HK$ HK$
April 2000 . 25.05 23.20
May 2000 26.65 23.60
June 2000 26.60 24.00
July 2000 25.25 23.90
August 2000 24.80 23.90
September 2000 24.95 22.85
October 2000 25.75 23.05°
November 2000 27.05 25.05
December 2000 28.90 26.00
January 2001 28.80 26.50
February 2001 : 30.90 27.75
March 2001 30.10 27.55

DISCLOSURE OF INTERESTS

The Directors have given an undertaking to the Stock Exchange that, so far as the same may be applicable, they will exercise
the powers of the Company to make all repurchases pursuant to the Buyback Mandate in accordance with the Listing Ruies and the
applicable laws of Hong Kong.

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, their associates, have any
present intention to sell any Shares to the Company if the Buyback Mandate is approved and exercised. No other connected persons
(as defined in the Listing Rules) have notified the Company that they have a present intention to sell Shares 1o the Company, or have
undertaken not to do so, in the event that the Buyback Mandate is approved and exercised.

As at 4th April 2001 (the latest practicable date prior to the printing of this document), Cheung Kong infrastructure Holdings

Ltd. (*CKi"} and its subsidiary Hyford Ltd. held through certain subsidiaries of Hyford Ltd. (including Monitor Equities S.A. and Univest
Equity S.A.) a total ot 829,599,612 Shares, representing 38.87% of the issued share capital of the Company. By virtue of their direct
and/or indirect shareholdings in CKI, Hutchison Whampoa Lid. and its subsidiaries. Hutchison International Ltd. and Hutchison
"Infrastructure Holdings Ltd., Cheung Kong (Holdings) Limited, Li Ka-Shing Unity Trustee Company Limited as trustee of The Li Ka-



Shing Unity Trust, Li Ka-Shing Unity Trustee Corporation Limited as trustee of The Li Ka-Shing Unity Discretionary Trust, Li Ka-Shing
Unity Holdings Limiled and Messrs. Li Ka-shing, Victor Li Tzar-kuoi and Richard Li Tzar-kai (collectively the “Substantial
Shareholders”) were each deemed to hold these same 829,599,612 Shares. '

In the event that the Directors exercise in full the power 1o repurchase Shares which is proposed to be granted pursuant to the
Buyback Mandate, then (if the present shareho!dings otherwise remained the same} the shareholding of CKl in the Company would be
increased to approximately 43.19% of the issued share capital of the Company and simitarly, so would the deemed shareholdings of
each of the Substantial Shareholders be increased. In the opinion of the Directors such increase would not give rise to an obligation to
make a mandatory offer under Rule 26.1 of the Hong Kong Code on Takeovers and Mergers,

SHARE PURCHASE MADE BY THE COMPANY

The Company has not purchased any of its Shares (whether on the Stock Exchange or otherwise) in the six months preceding
the date of this document.



APPENDIX I

The following are the proposed amendments to be made to the existing articles.
1. Article 2:
(i) Delete the definition of “The Colony” in its entirety and substitute therefor a new definition as follows:
“Hong Kong” shall mean the Hong Kong Special Administrative Region of the People’s Republic of China.
This is to remove the words “the Colony™ and substitute with "Hong Kong”.
(iiy Add the words "B BEHEMMAR AT at the end of the definition of “The Company”.
This is to add the Chinese name of the Company to the definition.

(iii) Delete the definition of “Extraordinary Resolution” which states it has the meaning "assigned thereto in the Companies
Ordinance”.

The Companies Ordinance does not contain any meaning for Extraordinary Resolution.
{iv) Delete the definition of "Directors or Board” and substitute therefor new definitions as follows:
“Directors” shall mean the Directors from time to time of the Company.

“Board” shall mean the board of Directors of the Company or the Directors present at a meeting of Directors at which a
quorum is present.

This is to conform to modern drafting of separating the two definitions.
(v) Add a new definition as follows:

"Prescribed Fee” shall mean HK$2.50 or such sum as may from time to time be determined by the Directors or
permitted under the rules prescribed by The Stock Exchange of Hong Kong Limited.

This is to amend the fee payable for each share certificate as stated in Articles 16, 18 and 20.
2. Article 5 and Article 167:
Delete the words “an Extraordinary” and substitute therefor the words “a Special™.

This is to delete any reference to Extraordinary Resolution and replace it with Special Resolution.

3. Article 16:
Delete the words “without payment”.

Delete the words “two doflars for every certificate after the first or such less sum as the Directors shall from time to time
determine” and substitute therefor the words “the Prescribed Fee for each certificate”.

Article 18:

Detete the words “two dollars for each additionai certificate after the first” and substitute therefor the words “the Prescribed
Fee for each certificate”.

Article 20:
Delete the words “a fee of two dollars” where they twice occur and substitute therefor the words “the Prescribed Fee”.
This is to amend the fee payable for each share certificate.
4, Article 17:
Add the following at the end of Article 17:

“(which for this purpose may beﬁany official seal as permitted by Section 73A of the Companies Ordinance)”.




The article will read “Every certificate of title to shares shall be issued under the Seal of the Company (which for this purpose
may be any official seal as permitted by section 73A of the Companies Ordinance)”.

This is to incorporate into the Articles the provision in the Companies Ordinance regarding the permitted use of official seal on
share certificates.

Article 29:

Delete the words “the members by notice to be inserted once in THE HONGKONG GOVERNMENT GAZETTE and once, in at
least one of the daily newspapers circulating in Hong Kong” and substitute therefor the words “each member by notice to be
served upon him”.

The article will read "Notice of the person appointed to receive payment of every call and of the times and places appointed for
payment shall be given to each member by notice to be served upon him".

There is no requirement, legal or otherwise, to serve such notice in the gazette and newspaper.
Article 33 and Article 53:
Delete the words “ten dollars per cent” and substitute therefor the words “not exceeding 15 per cent”.

This is to clarify the rate of interest payable in respect of any calls due for payment and any moneys payable on shares due by
shareholder to the Company.

Article 38:
Add the following at the end of Article 38:

“Provided that the Board may either generally or in any particular case or cases, {subject to such conditions as it may think fit),
accept machine imprinted, mechanicaily produced or other forms of signatures of the transferor or the transferee as the valid
signature(s) of the transferor or the transferee, as the case may be”.

This is to allow transfer forms to be signed by mechanical means, if approved by the Directors.
Article 73:

Delete Article 73 which states “At least seven days’ notice of every meeting, other than a meeting for the passing of a Special
Resolution (for which meeting at ieast twenty-one days' notice shall be required) shall be given to such persons as are, under
the Articies of the Company, entitied to receive such notice for the Company, and the notice shalfl specify the place, day and
hour of the meeting and, in case of special business, the general nature of that business™.

Substitute with a new Article 73:

“73.  An Annual General Meeting and a meeting called for the passing of a Special Resolution shall be called by not less than
twenty-one days' notice in writing and a meeting other than an Annual General Meeting or a meeting called for the
passing of a Special Resolution shall be called by not less than fourteen days' notice in writing. The notice shall be
exclusive of the day on which it is served or deemed to be served and of the day for which it is given, and shall specify
the place, day and time of meeting, and, in the case of special business, the general nature of that business. The notice
convening an Annual General Meeting shall specify the meeting as such, and the notice convening a meeting to pass a
Special Resolution shall specify the intention to propose the resolution as a Special Resolution. Notice of every General
Meeting shall be given in the manner hereinafter mentioned to ali members other than such as, under the provisions of
these Articles or the terms of issue of the shares they hold, are not entitled to receive such notices from the Company
and also 1o the Auditors for the time being of the Company.”

This is to state clearly the notice required for each type of general meetings, the counting of the notice period and the persons
entitled to notice of general meeting.

Article 97, Article 162 and Article 163:

Deleté the words “the Colony of”.

Article 138 and Article 168:

Delete the v‘;ords “the Colony” and substitute therefor the words "Hong Kong".

The above are to remove any reference to the words “the Colony”.



10.

.

12.

13.

14.

15.

Article 106:

(fy At the conclusion of the Annual General Meeting of the Company next following his attainment of the age of 70".

This is to remove any age limit for directors.

Article 115:

Delete the words “Articles 90 and 91" and substitute therefor the words "Artictes 113 and 114",

This is to correct the error of stating the wrong Articles.

Article 115A:

Add a new Article 115A:

“115A. (a) The Secretary shall be appointed by the Board and any secretary so appointed may be removed by the Board;

(b} The Secretary shall attend all meetings of the members and shall keep correct minutes of such meetings and
enter the same in the proper books provided for the purpose. He shall perform such other duties as are
prescribed by the Ordinance or these Articles or as may be prescribed by the Board; and

(c) A provision of the Ordinance or these Articles requiring or authorizing a thing to be done by or to a Director and
the Secretary shall not be satisfied by its being done by or to the same person acting both as Director and as, or
in place of, the Secretary”.

The existing articles only contain provisions relating to the appointment of general managers and managers. This is 1o add
provisions relating to the Secretary who is an officer of the Company.

Article 124:
Add the following at the end of Article 124:

“A Director shall be deemed to be present at a meeting of Directors if he participates by telephone or other electronic means
and he shall be counted in the quorum”,

This js to allow participation in board meetings by phone.
Article 131:

Delete the words "under the last preceding Article” and substitute therefor the words “unless otherwise regulated by the
Directors under Article 129",

The Article will read “The meetings and proceedings of any such Committee consisting of two or more members shall be
governed by the provisions herein contained for regulating the meetings and proceedings of the Directors, unless otherwise
regulated by the Directors under Article 129"

This is to correct the error of reference to the wrong Article.
Article 134:
Delete Article 134 which states :

"A resolution in writing signed by all the Directors for the time being in Hong Kong shall be as valid and effectual as if it had
been passed at a mesting of the Directors duly convened and held”.

Substitute with a new Article 134:

“134. Aresolution in writing signed by all the Directors, or their alternate Directors, for the time being entitled 1o receive notice
of a meeting of the Board, except such as are absent from Hong Kong or temporarily unable to act through ill health or
disabitity (provided that the number is sufficient to constitute a quorum) or by all the mambers of a Committee for the
time being shall be as valid and effectual as a resolution passed at a meeting of the Board or, as the case may be, of
such Committee duly called and constituted. Such resolution may be contained in one document or in several
documents in like form each signed by one or more of the Directors or members of the Committee concerned. A
message sent by cable, telex, telegram, facsimile transmission or other form of electronic communication by a Director
or his alternate Director shall be deemed to be a document signed by him for the purpose of the Article”.



16.

17.

This is to allow written board resolutions to be signed in several documents in like form and to accept facsimile signatures on
resolutions as valid.

Article 136A:
Add a new Article 136A:

"136A. The Company may have an official seal for use for sealing certificates for shares or other securities issued by the
Company as permitted by Section 73A of the Ordinance {and unless otherwise determined by the Board, no signature
of any Director, officer or other person and no mechanical reproduction thereof shall be required on any such
certificates or other document and so that every such certificate or other document to which such official seal is affixed
shall be valid and shall for the purpose of Article 17 be deemed to have been sealed and executed with the authority of
the Board notwithstanding the absence of any such signature or mechanical reproduction as aforesaid}. The Company
may have an official seal for use abroad under the provisions of the Ordinance where and as the Board shall determine,
and the Company may in writing under the seal appoint any agents or agent, committees or committee abroad to be the
duly authorized agents of the company for the purpose of affixing and using such official seal and it may impose such
restrictions on the use thereof as may be thought fit.”

This is to specify clearly that share certificates may be issued without signature and to allow the Company to use an official
seal for use abroad.

Article 161:

Delete the words “'published in the newspaper’ as defined in the Rules Govering the Listing of Securities on The Stock
Exchange of Hong Kong Limited” and substitute therefor the words “in the Register of Members or by advertisement in one
daily Chinese and one daily English newspaper circulating in Hong Kong".

The article will read "Any notice or document may be served by the Company on any member either personally or by sending it
through the past in a prepaid letter addressed to such member at his registered address as appearing in the Register of
Members or by advertisement in one daily Chinese and one daily English newspaper circulating in Hong Kong . ... ... ..

This is to clarify the method of serving notice.



APPENDIX Il

Below is the full text of the articles of association to be proposed for adoption at the Annual General Meeting to be
held on 10th May, 2001. It contains varicus proposed amendments to the existing articles ot association which are set
out in Appendix H. Apart from the proposed amendments, all the existing articles remain the same.

THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

ARTICLES OF ASSOCIATION
OF

HONGKONG ELECTRIC HOLDINGS LIMITED
ERAELEKEBEBRRAA

Table A

1. The regulations contained in Table A in the First Schedule to “the Companies Ordinance” shall not apply to the
Company.

Interpretation

2. The marginal notes to these Articles shall not affect the construction hereof and in the interpretation and
construction of these Articles unless there be something in the subject or context inconsistent therewith:—

"Hong Kong” shall mean the Hong Kong Special Administrative Region of the People's Republic of China.
“The Company” or “This Company” shall mean HONGKONG ELECTRIC HOLDINGS LIMITED &g\ B .

“Companies Ordinance” or "The Ordinance” means the Companies Ordinance (Chapter 32 of the laws of Hong Kong)
and any amendments thereto for the time being in force.

“These Articles” or "These presents” shall mean the present Articles of Association, and all supplementary, amended,
or substituted articles for the time being in force.

“Special Resolution” has the meaning assigned thereto in the Companies Ordinance.
“Registered Office” shall mean the Registered Office from time to time of the Company.
"Head Office” shall mean the Registered Office from time to time of the Company.
“Capital” shall mean the Share Capital from time to time of the Company.

“Share” means share in the capital of the Company, and includes stock except where a distinction between stock and
shares is expressed or implied.

“Shareholders” or “Members” shall mean the duly registered holders from time to time of the shares in the Capital of
the Company. .

“The Register” means the Register of Members to be kept pursuant to the provisions of the Companies Ordinance.

" “Directors” shall mean the Directors from time to time of the Company.

Table A excluded.

Marginal notes not to affect
construction.

Interpretation.
Hong Kong.
The Company.

Companies Ordinance.
These presents.

Special Resalution.
Registered Office.
Head Office.
Capital.

Share.
Shareholders. Members.

The Register.

Directors.




Board.
Secretary.
Prescribed Fee.

Auditors..
Chairman.
Seal.
Dividend.
Dollars.
Month.
Year-

Writing.

Words in Ordinance to bear
same meaning in articles.

Capital.

issue of shares.

Company's power to
purchase or ta finance the
purchase of its own shares.

How special rights of
shares may be modified.

“Board” shall mean the board of Directors of the Company or the Directors present at a meeting of Directors al which
a quorum is present.

“Secretary” and “"Assistant Secretary” shall mean the persons for the time being performing the duties of these
respective offices.

“Prescribed Fee” shall mean HK$2.50 or such sum as may from time to time be determined by the Directors or
permitted under the rules prescribed by The Stock Exchange of Hong Kong Limited.

“Auditors” shall mean the persons for the time being performing the duties of that office.

“The Chairman” shall mean the Chairman presiding at any meeting of members or of the Board of Directors.
“Seal” shall mean the Common Seal from time to time of the Company.

“Dividend” includes bonus.

“Dollars” shall mean Doilars legally current in Hong Kong.

“Month” shall mean a calendar month.

“Year" shall mean Year from the st January to the 31st December inclusive.

“Writing” or “printing” shalt include writing, printing, lithography, photography, typewriting and every other mode of
representing words or figures in a visible form.

Words denoting the Singular shall include the Plural. Words denoting the Plural shall include the Singular.
Words referring to Males shall include Females. Words importing the Masculine Gender shall include the Feminine
Gender. Words importing persons shall include companies and corporations. Subject as atoresaid any words defined
in the Ordinance shall if not inconsistent with the subject and/or context bear the same meaning in these Articles.

Share Capital and Modification of Rights

3. At the date of adoption of this Article the capital of the Company shall consist of HK$3,300,000,000 divided into
3,300,000,000 shares of HK$1 each.

4A, (a) Without prejudice to any special rights previously conferred on the holders of any shares or class of
shares already issued {which special rights shalt not be modified or abrogated except with such
consent or sanction as is provided by the next following Article) any share in the Company (whether
forming part of the original capital or not) may be issued with such preferred, deferred, or other special
rights, or such restrictions, whether in regard to dividend, return of capital, voting or otherwise, as the

Company may from time to time by Ordinary Resolution determine.

(b) Subject to the provisions of the Ordinance the Company may issue Preference Shares which are, or
which at the option of the Company are to be, liable to be redeemed, on such terms and in such
manner as the Company belore the issue thereof may by Special Resolution determine provided that
redemptions not made through the market or by tender shall be limited to a maximum price and if
redemptions are by tender, the tenders shall be available to all holders of such preference shares.

4B. The Company may exercise any powers conferred on the Company or permitted by or not prohibited by or not
inconsistent with the Ordinance or any other applicable ordinance, statute, act or law from time to time to purchase or acquire
shares in the Company (including any redeemable shares) or to give directly or indirectly, by means of a loan, guarantee, the
provision of security or otherwise, financial assistance for the purpose of or in connection with a purchase or acquisition made
or to be made by any person of any shares in the Company and should the. Company purchase or acquire its own shares
neither the Company nor the Directors shall be required to select the shares to be purchased or acquired rateably or in any
other particular manner as between the holders of shares of the same class or as between them and the hoiders of shares of
any other class or in accordance with the rights as to dividends or capital conferred by any class of shares provided always
that any such purchase or acquisition or financial assistance shall only be made or given in accordance with any relevant
rules or regulations issued by The Stock Exchange of Hong Kong Limited or the Securities and Futures Commission from time
to time in force.

5. Whenever the share capital of the Company is divided into different classes of shares, the special rights attached
to any class may, subject to the provisions of the Ordinance, be varied or abrogated either with the consent in writing of the
holders of three-fourths of the issued shares of the class or with the sanction of a Special Resolution passed at a separate
General Meeting of the holders of the shares of the class (but not otherwise) and may be so varied or abrogated either whilst
the Company is a going concern or during or in contemplation of a winding up. To every such separate General Meeting all
the provisions of these presents relating to General Meetings of the Company and to the proceedings thereat shall mutatis
mutandis apply except that the necessary quorum shall be two persons at least holding or representing by proxy one-third in
nominal amount of the issued shares of the class (but so that if at any adjourned meeting a quorum as above defined is not
present, any two holders of shares of the class present in person or by proxy shall be a quorum) and that any holder of shares
of the class present in person or by proxy may demand a poll and that every such holder shail on a poll have one vote for
every share of the class held by him.
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8. The special rights attached to any class of shares having preferential rights shall not unless otherwise expressly
provided by the terms of issue thereof be deemed to be varied by the creation or issue of further shares ranking as regards
participation in profits or assets of the Company in some or all respects pari passu therewith but in no respect in priority
thereto.

Shares

7. The Company may from time to time by Ordinary Resolution increase the share capital by such sum, to be divided
into shares of such amount, as the Resolution shall prescribe.

8. The new shares shall be issued upon such terms and conditions, and with such rights and privileges annexed
thereto as the General Meeting resolving upon the creation thereof shall direct, and if no direction be given, as the Directors
shall determine; and in particular such shares may be issued with a preferential or qualified right to dividends, and in the
distribution of assets of the Company, and with a special or without any right of voting.

9. The Company may by Crdinary Resolution, betore the issue of any new shares, determine that the same, or any of
them, shall be offered in the first instance, and either at par or at a premium, to all the then members or any class thereof in
proportion as nearly as may be to the amount of the capital held by them, or make any other provisions as to the issue and
allotment of the new shares, but, in default of any such determination, or so far as the same shall not extend, the new shares
may be dealt with as if they formed part of the shares in the capital of the Company existing prior to the issue of the new
shares,

10. Except so far as otherwise provided by the conditions of issue, or by these Articles, any capital raised by the
creation of new shares, shall form part of the original capital of the Company, and such shares shall be subject to the
provisions contained in these Articles with reference to the payment of calls, and instalments, transfer and transmission,
forfeiture, lien, cancellation, surrender, voting and otherwise.

11. Subject to the provisions of these Articles relating to new shares, all unissued shares in the Company shall be at
the disposal of the Directors, and they may allot, grant options over, or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper, but so that no shares shall be issued at a discount, except in accordance with
the provisions of the Ordinance.

12. The Company may at any time pay a commission not exceeding ten per cent to any person for subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any shares in the Company, cr procuring or agreeing to
procure subscriptions (whether absolute or conditional) for any shares in the Company, but so that if the commission shall be
paid or payable out of capital the conditions and requirements of the Ordinance shall be cbserved and complied with, and
the commission shall not exceed ten per cent in each case on the price at which the shares are issued.

13. If any shares of the Company are issued for the purpose of raising money to defray the expenses of the
construction of any works or buildings, or the provision of any plant which cannot be made profitable for a Jlengthened period,
the Company may pay interest on so much of such share capital as is for the time being paid up for the period and subject to
the conditions and restrictions mentioned in the Ordinance, and may charge the sum so paid by way of interest to capital as
part of the cost of construction of the works or buildings, or the provision of plant.

14, Except as required by law, no person shall be recognised by the Company as holding any share upan any trust,
and the Company shall not be bound by or be compelled in any way to recognise {even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in any fractionat part of a share or (except only as
by these Articles or by law otherwise provided) any other rights in respect of any share except an absolute right {o the entirety
thereof in the registered holder.

Register of Members and Share Certificates

15. The Directors shall cause to be kept in one or more books a Register of the members, and there shall be entered
therein the particulars required under the Companies Ordinance, or any amendment thereto.

16. Every person whose name is entered as a member in the Register shall be entitled to receive within twenty-one
days after allotment or ledgment of a transfer (or within such other period as the conditions of issue shall provide) one
certificate for all his shares or several certificates each for one or more of his shares upon payment of the Prescribed Fee for
each certificate. Provided that in respect of a share or shares held jointly by several persons the Company shall not be bound
to issue more than one certificate, and delivery of a certificate for a share to one of several joint holders shall be sufficient
delivery 1o all such holders.

17. Every certificate of title to shares shall be issued under the Seal of the Company (which for this purpose may be
any official seal as permitted by Section 73A of the Companies Ordinance).

18. Every share certificate hereafter issued shall specify the number of shares in respect of which it is issued and the
amount paid thereon, and may otherwise be in such form as the Directors may from time to time prescribe. A member
requiring more than one certificate in respect of his shares shall pay the Prescribed Fee for each certificate.

19. If any share shall stand in the names of two or more persons the person first named in the Register of Members
shall as regards voting at any meetings, receipt of dividends, services of notices, and all or any other matters connected with
the Company, except the transfer of the share, be deemed the sole hoider thereof.
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20. if a share certificate be worn out or defaced, then, upon production thereof to the Directors, they may order the
same to be cancelled, and may issue a new certificate in lieu thereof on payment of the Prescribed Fee; and if a share
certificate be lost or destroyed, it may be replaced on payment of the Prescribed Fee and on such other terms and conditions
as the Directors think fit,

21. A member shall be entitied to have notices served on him at any address within Hong Kong or elsewhere. Any
member whose registered address is outside Hong Kong may notify the Company in writing of an address in Hong Kong
which for the purpose of service of notice shall be deemed to be his registered address. A member who has no registered
address shall be deemed to have received any notice which shall have been displayed at the Head Office and shall have
remained there for the period of twenty-four hours and such natice shall be deemed to have been received by such member
on the day following that on which it shall have been first so displayed.

Lien

22, The Company shall have a first and paramount lien on every share (not being a fully paid share) for all moneys,
whether presently payable or not, called or payable at a fixed time in respect of such share; and the Company shall also have
a first and paramount lien and charge on all shares (other than fully paid shares) standing registered in the name of a single
member for all the debts and liabilities of such member or his estate to the Company and that whether the same shall have
been incurred before or after notice to the Company of any equitable or other interest in any person other than such member,
and whether the period for the payment or discharge of the same shall have actually arrived or not, and notwithstanding that
the same are joint debts or liabilities of such member of his estate and any other person, whether a member of the Company
or not. The Company’s lien (if any) on a share shall extend to all dividends payable thereon. The Directors may resolve that
any share shall for some specified period be exempt from the provisions of this Clause.

23. The Company may sell, in such manner as the Directors think fit, any shares on which the Company has a lien,
but no sale shall be made unless some sum in respect of which the lien exists is presently payable, nor until the expiration of
fourteen days after a notice in writing, stating and demanding payment of the sum presently payable, and giving notice of
intention to sell in default, shall have been given to the holder for the time being of the shares or the person entitled by reason
of his death or bankruptcy to the shares.

24. The net proceeds of such sale after the payment of the costs of such sale shall be applied in or towards payment
or satisfaction of the debt or liability in respect whereof the lien exists, so far as the same is presently payabie, and any
residue shall (subject to a like lien for debts or liabilities not presently payable as existed upon the shares prior to the sale) be
paid to the person entilled to the shares at the time of the sale. For giving effect to any such sale, the Directors may authorise
some person to transfer the shares sold to the purchaser,

Calls on Shares

25. The Directors may from time to time make such calls as they may think fit upon the members in respect of all
monies unpaid on the shares held by them respectively and not by the conditions of allotment therecf made payabie at fixed
times. A call may be made payable either in one sum or by instalments.

26. Fourteen days notice at least of any call shall be given specifying the time and place of payment and to whom
such call shall be paid.

27. A copy of the notice referred to in Article 26 shall be sent to members in the manner in which notices may be sent
to members by the Company as herein provided.

28. Every member upon whom a call is made shall pay the amount of every call so made on him to the person and at
the time or times and place as the Directors shall appoint.

29. Notice of the person appointed to receive payment of every call and of the times and places appointed for
payment shall be given to each member by notice to be served upon him.

30. A cali shall be deemed to have been made at the time when the resolution of the Directors authorising such call
was passed.

31. The joint holders of a share shall be severally as well as jointly liable for the payment of all calls and instalments
due in respect of such share or other moneys due in respect thereof.

32. The Directors may from time to time at their discretion extend the time fixed for any call, and may extend such
time as to all or any of the members, who from residence beyond the seas or other cause the Directors may deem entitled to
any such extension but na member shall be entitied to any such extension except as a matter of grace and favour.

33. If the sum payable in respect of any call or instalment be not paid on or before the day appointed for payment
thereof, the person or persons from whom the sum is due shall pay interest for the same at the rate of not exceeding fifteen
per cent per annum from the day appointed for the payment thereof to the time of the actual payment.

34. No member shall be entitled to receive any dividend or to exercise any privilege as a member until all calls or
other sums due by him to the Company, whether alone or jointly with any other person, together with interest and expenses (i
any) shall have been paid.
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35. On the trial or hearing of any action or other proceedings for the recovery of any money due for any cab, it shafl
be sufficient to prove that the name of the member sued is entered in the Register of Members as the holder, or one of the
holders, of the shares in respect of which such debt accrued; that the resolution making the call is duly recorded in the Minute
Book; and that notice of such call was duly given to the member sued, in pursuance of these Articles; and it shall not be
necessary to prove the appointment of the Directors who made such call, nor any other matters whatsoever, but the proof of
the matters aforesaid shall be conclusive evidence of the debt.

36. Any sum which by the terms of allotment of a share is made payable upon allotment, or at any fixed date, whether
on account of the nominal value of the share and or by way of premium, shall for all purposes of these Articles be deemed to
be a cail duly made and payable on the date fixed for payment, and in case of non-payment all the relevant provisions of
these Arlicles as to payment of interest and expenses, forfeiture and the like, shall apply as if such sums had become
payabie by virtue of a call duly made and notified.

37. The Directors may, if they think fit, receive from any member willing to advance the same, and either in money or
moneys worth ail or any part of the money uncalled and unpaid upon any shares held by him, and upon all or any of the
moneys so advanced, the Company may pay interest at such rate as the member paying such sum in advance and the
Directors agree upon.

Transter of Shares

38. All transfers of shares may be effected by transfer in writing in the form of transfer set out in Schedule "A” to
these Articles (or in such other form as the Directors may accept) and may be under hand only. Provided that the Board may
either generatly or in any particular case or cases, (subject to such conditions as it may think fit), accept machine imprinted,
mechanically produced or other forms of signatures of the transferor or the transferee as the valid signature(s) of the
transferor or the transferee, as the case may be.

39. Theinstrument of transfer of any share shall be executed by or on behalf of the transferor and transferee, and the
transferor shall be deemed to remain a holder of the share until the name of the transferee is entered in the Register of
Members in respect thereof.

40. The Directors may decline to register any transfer of shares (not being fully paid shares) or stock upon which the
Company has a lien; and in the case of shares not fully paid up, may refuse to register a transfer to a transferee of whom they
do not approve.

41. The Directors may also decline to recognise any instrument of transfer unlessi—

(a) a fee of HK$2.50 (or such sum as may from time to time be permitted under the rules prescribed by The Stock
Exchange of Hong Kong Limited) is paid to the Company in respect thereof;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such other
evidence as the Directors may reasonably require to show the right of the transferor to make the transfer;

(c) the instrument of transfer is in respect of only one class of share;
(d) the instrument of transfer is properly stamped.
42. No transfer shall be made to an infant or 1o a person of unsound mind or under other legal disability.

43. Upon every transfer of shares the certificate held by the transferor shall be given up to be canceiled, and shall
forthwith be cancelled accordingly, and a new certificate shall be issued to the transferee in respect of the shares transferred
to him, and if any of the shares included in the certificate so given up shall be retained by the transferor a new certificate in
respect thereof shall be issued to him. The Company shall also retain the transfer.

44, The registration of transfers may be suspended and the Register closed at such times and for such periods as
the Directors may from time to time determine, provided always that such registration shall not be suspended or the Register
ctosed for more than thirty days in any year.

Transmission of Shares

45, in the case of the death of a member, the survivor or survivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where he was a sole holder, shall be the only persons recognised by the
Company as having any title to his interest in the shares; but nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any share which had been jointly held by him with other persons.

46, Any person becoming entitled to a share in consequence of the death or bankruptcy of a member may, upon
such evidence as to his titie being produced as may from time tc time be required by the Directors, and subject as hereinafter
provided, either be registered himself as holder of the share or elect to have some person nominated by him registered as the
transferee thereof.
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47. M the person so becoming entitled shall elect to be registered himself, he shall deliver or send to the Company a
notice in writing signed by him stating that he so elects. if he shall elect to have his nominee registered, he shall testify his
election by execuling to his nominee a transter of such share. Alf the limitations, restrictions and provisions of these presents
relating to the right to transfer and the registration of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptcy of the member had not occurred and the notice or transfer were a transfer executed
by such member.

48. A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be entitled to the
same dividends and other advantages to which he would be entitled if he were the registered holder of the share. However,
the Directors may, if they think fit, withhold the payment of any dividend payable or other advantages in respect of such share
unti! such person shall become the registered holder of the share or shall have effectually transferred such share, but, subject
to the requirements of Article 86 being met, such a person may vote al meetings without having transferred the share.

Forfeiture of Shares

49. It a member fails to pay any call or instalment of a call on the day appointed for payment thereof, the Directors
may, at any time thereafter during such time as any part of the call or instaiment remains unpaid, without prejudice to the
provisions of Article 33 hereof, serve a notice on him requiring payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued and which may still accrue up to the date of payment.

50. The notice shall name a further day {not earlier than the expiration of fourteen days from the date of service of the
notice) on or before which the payment required by the notice is to be made, and shall state that in the event of non-payment
at or before the time appointed the shares in respect of which the cail was made will be liable to be forfeited.

51. If the requirements of any such notice as aforesaid are not complied with, any share in respect of which the
notice has been given may at any time thereafter, before the payment required by the notice has been made, be forfeited by
a resolution of the Directors to that effect. Such forfeiture shall include all dividends declared in respect of the forfeited share,
and not actually paid before the forfeiture.

52. Any share so forfeited shall be deemed to be the property of the Company, and may be sold or otherwise
disposed of on such terms and in such manner as the Directors think fit, and at any time betfore a sale or disposition the
forfeiture may be cancelled on such terms as the Directors think fit.

53. A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, but
shall, notwithstanding, remain liable to pay to the Company all moneys which, at the date of forfeiture, were payable by him to
the Company in respect of the shares, together with interest thereon from the time of forfeiture untit payment at the rate of not
exceeding 15 per cent per annum, and the Directors may enforce the payment thereof if they think fit, and without any
deduction or allowance for the value of the shares, at the time of forfeiture, but his liability shall cease if and when the
Company shall have received payment in full of ali such moneys in respect of the shares.

54, A statutory declaration in writing that the declarant is a Director or Secretary of the Company, and that a share in
the Company has been duly forfeited on a date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share. The Company may receive the consideration, if any, given
for the share on any sale or disposition thereof and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of and he shall thereupon be registered as the holder of the share, and shall not be bound to see to
the application of the purchase money, if any, nor shali his titie to the share be affected by any irreguiarity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

55. When any share shall have been forfeited, notice of the resolution shall be given to the member in whose name it
stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof, shall forthwith be made in the
Register.

58. Notwithstanding any such forfeiture as aforesaid the Directors may at any time, before any share so forfeited
shall have been sold re-aliotted or otherwise disposed of, permit the share forfeited to be redeemed upon the terms of
payment of all calis and interest due upon and expenses incurred in respect of the share, and upon such further terms (if any)
as they think fit.

57. The forfeiture of a share shall not prejudice the right of the Company to any call already made thereon.

58. The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum which, by the
terms of issue of a share, becomes payable at a tixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and notified.

Stock

59. The Company may by Ordinary Resolution convert any paid-up shares into stock, and may from time {o time by
like resolution reconvert any stock into paid-up shares of any denomination.

60. The holders of stock may transfer the same or any part thereof in the same manner, and subject to the same
regulations as and subiect to which the shares from which the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit, but the Directors may from time to time, if they think fit, fix the
minimum amount of stock transferable provided that such minimum shalf not exceed the nominal amount of the shares from
which the stock arose. No warrants to bearer shall be issued in respect of any stock.
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61. The holders of stock shall, according to the amount of the stock held by them, have the same rights, privileges
and advantages as regards dividends, participation in assets on a winding up, voting at meetings, and other matters, as if
they held the shares from which the stock arose, but no such privilege or advantage (except participation in the dividends
and profits of the Company) shall be conferred by any such aliquot part of stock as would not if existing in shares, have
conferred such privilege or advantage. )

62. All such of the provisions of these presents as are applicable to paid-up shares shall apply to stock, and the
words “share” and "shareholder” therein shall include “stock” and “stockholder”.

Alteration of Capital

63 (a) The Company may by Ordinary Resolution:—

{i) consclidale and divide all or any of its share capital into shares of larger amount than its existing
shares;

(i sub-divide its existing shares, or any of them, into shares of smaller amount than is fixed by the
Memorandum of Association subject, nevertheless, to the provisions of the Companies Ordinance;

(i) cancel any shares which, at the date of the passing of the Resolution, have not been taken or agreed to
be taken by any person.

(b) The Company may by Special Resolution reduce its share capital, any capital redemption reserve fund
or any share premium account in any manner and with, and subject to, any incident authorised and
consent required, by law.

Borrowing Powers

64. The Directors may from time to time at their discretion raise or borrow, or secure the payment of any sum or sums
of money for the purposes of the Company.

65. The Directors may raise or secure the payment or repayment of such sum or sums in such manner and upon
such terms and conditions in all respects as they think fit and in particular, by the issue of debentures or debenture stock of
the Company charged upon all or any part of the property of the Company (both present and future) including its uncalled
capital for the time being.

66. Debentures, debenture stock and other securities may be made assignable free from any equities between the
Company and the person to whom the same may be issued.

67. Any debentures, debenture stock, bonds or other securities may be issued at a discount, premium or otherwise
and with any special privileges as to redemption, surrender, drawings, allotment of shares, attending and voting at General
Meetings of the Company. appointment of Directors and otherwise.

68. The Directors shall cause a proper register to be kept, in accordance with the provisions of the Companies
Ordinance, of all Mortgages and Charges specifically affecting the property of the Company; and shall duly comply with the
requirements of the Companies Ordinance, in regard to the registration of Mortgages and Charges therein specified and
otherwise.

69. Where any uncalled capital of the Company is charged, all persons taking any subsequent charge thereon shall
take the same subject to such prior charge, and shall not be entitled, by notice to the members or otherwise, to abtain priority
over such prior charge.

General Meetings

70. The Company shall in each year hold a General Meeting as its Annual General Meeting in addition to any other
meetings in that year and shall specify the meeting as such in the notices calling it; and not more than fifteen months shall
elapse between the date of one Annual General Meeting of the Company and that of the next. The Annual General Meeting
shall be held at such time and piace as the Directors shall appoint.

71. All General Meetings other than Annual General Meetings shall be called Extraordinary General Meetings.

72. The Directors may, whenever they think fit, convene an Extraordinary General Meeting, and Extraordinary
General Meetings shall also be convened on requisition, as provided by the Companies Ordinance, or, in default, may be
convened by the requisitionists.

73. An Annual General Meeting and a meeting called for the passing of a Special Resolution shall be called by not
less than twenty-one days' notice in writing and a meeting other than an Annual General Meeting or a meeting called for the
passing of a Special Resoiution shall be called by not less than fourteen days' notice in writing. The notice shall be exclusive
of the day on which it is served or deemed to be served and of the day for which it is given, and shali specify the place, day
and time of meeting, and, in the case of special business, the generat nature of that business. The notice convening an
Annual General Meeting shall specify the meeting as such, and the notice convening a meeting to pass a Special Resolution
shall specily the intention to propose the resolution as a Special Resolution. Notice of every General Meeting shall be given in
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the manner hereinafter mentioned to all members other than such as, under the provisions of these Articles or the terms of
issue of the shares they hold, are not entitled to receive such notices from the Company and also to the Auditors for the time
being of the Company.

74. The accidental omission to give any such notice to, or the non-receipt of any such notice by, any person entitied
to receive notice shall not invalidate the proceedings at that meeting.

Proceedings at General Meetings

75. Al business shall be deemed special that is transacted at an Extraordinary General Meeting, and also all
business that is transacted at an Annua! General Meeting, with the exception of sanctioning dividends, the reading,
considering and adopting of the accounts and balance sheet and the ordinary reports of the Directors and Auditors and other
documents required to be annexed o the balance sheet, the election of Directors and appointment of Auditors and other
officers in the place of those retiring by rotation or otherwise, the fixing of the remuneration of the Auditors and the voting of
remuneration or extra remuneration 1o the Directors.

76. For all purposes the quorum for a General Meeting shall be five members personally present. No business shall
be transacted at any General Meeting unless the requisite quorum shall be present at the commencement of the business.

77. I within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if convened
upon the requisition of members, shall be dissolved, but in any other case il shall stand adjourned to the same day in the next
week and at such time and place as shall be decided by the Directors, and if at such adjourned meeting a quorum is not
present two members personally present shall be a quorum and may transact the business for which the meeting was called.

78. The Chairman of the Directors shall take the chair at every General Meeting, or, if there be no such Chairman or,
if at any Generaf Meeting the Chairman shalf not be present within fifteen minutes after the time appointed for holding such
meeting, the members present shall choose another Director as Chairman, and if no Director be present, or if all the Directors
present decline 1o take the chair, or if the Chairman chosen shall retire from the chair, then the members present shall choose
one of their own number to be Chairman.

79. The Chairman of a General Meeting may, with the consent of any meeting at which a quorum is present, adjourn
the same from time to time and from place to place, but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place.

80. Atany General Meeting a Resolution put to the vote of the meeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of the show of hands) demanded.—

(a) by the Chairman; or
(b) by at least five members present in person or by proxy,; or

(c) by any member or members present in parson or by proxy and representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the meeting; or

(d) by a member or members holding shares in the Company conferring a right to vote at the meeting being
shares on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right.

Unless a poll be so demanded, a declaration by the Chairman that a Resolution has on a show of hands been carried
or carried unanimously, or by a particular majority, or lost, and an entry to that effect in the book containing the minutes of the
proceedings of the Company shall be conclusive evidence of the fact without proaf of the number or proportion of the votes
recorded in favour or against such Resolution.

81. If a poll is demanded as aforesaid, it shall be taken in such manner and at such time and place as the Chairman
of the meeting directs and either at once, or after an interval or adjournment, or otherwise, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded. The demand for a poli may be withdrawn.

82. Any poll.duly demanded on the election of a Chairman of a meeting or on any question of adjournment shall be
taken at the meeting and without adjournment.

83. Inthe case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting at which
the show of hands takes place or at which the poll is demanded, shall be entitled to a second or casting vole.

84. The demand of a poll shall not prevent the continuance of a meeting for the transaction of any business other
than the question on which a poll has been demanded.

Votes of Members

85. Subject to any rights or restrictions for the time being attached to any class or classes of shares, on a show of
hands every member present in person shall have one vote, and on a poli every member shall have one vote for each share of
which he is the holder.
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88. Any person entitied under Article 46 to transfer any shares may vote at any General Meeting in respect thereof in
the same manner as if he were the registered holder of such shares; provided that forty-eight hours at least before the time of
the holding of the meeting or adjourned meeting as the case may be at which he proposes to vote, he shall satisfy the
Directors of his right to transfer such shares, or the Directors shall have previousiy admitted his right to vote at such meeting
in respect hereof.

87. Where there are joint registered holders of any share, any one of such persons may vote at any meeting, either
personally or by proxy, in respect of such share as if he were solely entitled thereto; and if more than one of such joint holders
be present at any meeting personally or by proxy, that one of the said perscns so present whose name stands first on the
Register of Members in respect of such share, shall alone be entitled to vote in respect thereof. Several executors or
administrators of a deceased member in whose name any share stands shall for the purposes of this Article be deemed joint
holders thereof.

88. A member of unsound mind, or in respect of whom an order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a poll, by his committee, receiver, curator bonis, or other person in the
nature of a committee, receiver or curator bonis appointed by that court, and any such committee, receiver, curator bonis or
other person may, on a poll, vote by proxy.

89. No member shall be entitled to vote at any General Meeting or be reckoned in a quorum unless all calls or other
sums presently payable by him in respect of shares in the Company have been paid.

90. On a poll votes may be given either personally or by proxy or by an attorney.

91, The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorised in writing, or, if the appointor is a corporation, either under seal, or under the hand of an officer or attorney duly
authorised, A proxy need not be a member of the Company. '

92. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or
a notarially certified copy of that power or authority shall be deposited at the Registered Office of the Company not less than
48 hours before the time for holding the meeting, or adjourned meeting. or poll as the case may be, at which the person
named in such instrument proposes to vote, and in default the instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months from the date of its execution.

83. The instrument appointing a proxy:—
(a) shall be in any usual or common form or in any other form which the Directors may approve;

{b) shall be deemed to confer authority upon the proxy to vote on any resolution (or amendment thereto) put to the
meeting for which it is given as the proxy thinks fit Provided that any form issued to a member for use by him
for appointing a proxy to attend and vote at an Extraordinary General Meeting or at an Annual General Meeting
at which special business (determined as provided in Article 75) is to be transacted shall be such as to enable
the member, according to his intention, to instruct the proxy to vote in favour of or against (or, in default of
instructions, to exercise his discretion in respect of) each resolution dealing with any such special business;
and

(c) unless the contrary is stated therein, shall be valid as well for any adjournment of the meeting as for the
meeting to which it relates.

94, The instrument appointing a proxy shail be deemed to confer authority to demand or join in demanding a poll.

85. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previcus
death or insanity of the principa!l or revocation of the proxy or power of attorney or other authority under which the proxy was
executed, or the transter of the share in respect of which the proxy is given, provided that no intimation in writing of such
death, insanity, revocation or transfer as aforesaid shall have been received by the Company at the office before the
commencement of the meeting or adjourned meeting at which the proxy is used.

96. Any corporation which is a member of the Company may by resolution of its Directors or other governing body
authorise such person as it thinks fit to act as its representative at any meeting of the Company or of any class of members of
the Company, and the person s0 authorised shall be entitled to exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise if it were an individual member of the Company.

Registered Office

97. The Head Office of the Company shall be at its Registered Office in Hong Kong, and the business of the
Company shall be carried on there, and at such other place or places as the Directors may deem advisable.

Board of Directors

98. Unless otherwise determined by a General Meeting the number of Directors shall not be less than four or more
than twenty-two.
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99. The Directors shall have power from time to time, and at any time to appoint any qualitied person as a Director
either to fill a casual vacancy or as an addition to the Board, but so that the total number of Directors shall not at any time
exceed the maximum number fixed as above, and so that no such appointment shall be effective uniess a majority of the
Directors concur therein. But any Director so appointed shall hold office only until the next ordinary yearly meeting of the
Company but shall then be eligible for re-election at that meeting.

100. Any Director may, from time to time, appoint any person who is approved by the majority of the Directors to be
an Alternate Director to act in his place at any meeting of the Directors at which he in unable to be present. The appointee,
while he holds office as an Alternate Director, shall be entitled to notice of meetings of the Directors and to attend and vote
thereat as a Director, and shall not be entitied to be remunerated otherwise than out of the remuneration of the Director
appointing him. Any appointment so made may be revoked at any time by the appointor or by a majority of the other
Directors, and any appointment or revocation under this Article shall be effected by notice in writing to be delivered to the
Secretary of the Company. An Alternate Director shall ipso facto cease 1o be an Alternate Director if his appointor ceases for
any reason to be a Director of the Company.

101. A Director shall not require any qualification share.

102. A Director may at any time give notice in writing of his wish to resign by delivering such notice to the Directors at
the Registered Office in Hong Kong and, on the acceptance of his resignation by the Board, but not before, his office shall be
vacant.

103. The Directors shall be paid out of the funds of the Company by way of remuneration for their services as
Directors such sum (if any) as the Company may by Ordinary Resolution from time to time determine, and such rermuneration
shall be divided among them in such proportion and manner as the Directors may agree, or, failing agreement, equally.

104. The Directors may grant special remuneration to any Director who, being called upon, shall perform any special
or extra services to or at the request of the Company. Such special remuneration may be made payable to such Director in
addition to or in substitution for his ordinary remuneration as a Director, and may be made payabie by way of salary, or
commission calculated by reference to the profits of the Company as the Directors may determine.

105. The continuing Directors may act notwithstanding any vacancy in their body; but so that if the number of
Directors falls below the minimum above fixed the continuing Directors shall not except for the purpose of filling vacancies
act so long as the number is below the minimum.

106. A Director shall vacate his office:—

(a) If he becomes bankrupt or has a receiving order made against him or suspends payment, or compounds with
his creditors.

(b) If he becomes a lunatic or of unsound mind.

{c) If all the other Directors shall unanimously resolve that he is physically or mentally incapable of performing the
functions of a Director.

(d} If he shall have absented himself for more than three consecutive Meetings of the Board without the consent of
the Directors, or if he be absent from Hong Kong for a greater period than six months without such consent
previously obtained.

(e} If by notice in writing to the Company he resigns his office, and such resignation is accepted by the Directors.

107. (1) No Director shall be disqualified by his office from entering into a contract or arrangement with the
Company, either as a vendor, purchaser, agent or broker or otherwise, and either personally or by or through any firm or
company in which he may be a partner or shareholder or from being otherwise interested, in any business or transaction in
which the Company is interested; and no such contract or arrangement, or any contract or arrangement entered into by or on
behalf of the Company with any person, firm or company of or in which any Director shall be in any way interested shall be
avoided, nor shall any Director so contracting or being so interested, be liable to account to the Company for any profit
realised by any such contract, arrangement, business or transaction, by reason of such Director holding the office of Director,
or of the fiduciary relation thereby established; but any Director so contracting, or being so interested as aforesaid, shall
disclose at the meeting of the Board at which the contract, arrangement, business or transaction is determined on, the nature
of his interest, if it then exists, or in any other case at the first meeting of the Board after the acquisition of his interest. A
general notice that a Director is a member of any specified firm or company, or is to be regarded as interested in any
contract, arrangement, business or transaction with such firm or company, sha!l be sufficient disclosure under this Article,
and after such general notice it shall not be necessary to give any special notice relating to any particular contract,
arrangement, business or transaction with such firm or company as aforesaid.

(2) A Director of this Company may be or become a Director of any company promoted by this Company or in which
it may be interested as a vendor, shareholder or otherwise and no such Director shall be accountable for any benefits
received as a Director or member of such company.

(3) A Director shall not vote or be counted in the quorum in respect of any contract or arrangement or proposal in
which he is materially interested, and if he shall do so his vote shall not be counted, but this prohibition shall not apply to:—
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(a) any contract or arrangement or proposal for giving any Director any security or indemnity in respect of money
lent by him or obligations incurred or undertaken by him at the request of or for the benefit of the Company or
any of its subsidiaries; and/for

(b) any contract or arrangement or proposal for the giving by the Company of any guarantee, security or
indemnity to a third party in respect of a debt or obligation of the Company or any of its subsidiaries for which
the Director himself has assumed responsibility in whole or in part whether alone or jointly under a guarantee
or indemnity or by the giving of security; and/or

(c) any conitract or arrangement or proposal in relation to an offer or invitation of shares or debentures or other
securities by the Company (or any other company which the Company may promote or be interested in) for
subscription or purchase where the Director is or is to be interested as a participant in the underwriting or sub-
underwriting of the offer or invitation; and/for

(d) any contract or arrangement or proposal with any other company in which the Director is interested only as an
officer of that other company; and/or

(e) any contract or arrangement or proposal in relation to or concerning any other company in which the Director
is interested, directly or indirectly as a holder of shares or other securities of that company provided that the
interest of such Director {together with any of his associates, as defined in the rules for the time being of The
Stock Exchange of Hong Kong Limited) in such shares or securities is less than five per cent of such issued
shares or securities or the voting rights attaching to such issued shares or securities; and/for

f any contract or arrangement or proposal in relation to or concerning the adoption, modification or operation of
any employees’ share scheme under which the Director may benefit; and/or

(Q) any contract or arrangement or proposal in relation to the adoption, medification or operation of a pension fund
or retirement, death or disability benefits scheme which relates both to Directors and emplioyees of the
Company or any of its subsidiaries and does not provide in respect of any Director as such any privilege or
advantage not generally accorded to the class of persons to which such scheme or fund relates; and/for

(h) any contract or arrangement or proposal in which the Director is interested in the same manner as other
holders of shares or debentures or other securities of the Company by virtue only of his interest in shares or
debentures or other securities of the Company.

Managing Directors

108. The Directors may from time to time appoint one or more of their body to be a Managing Director or Managing Power to appoint Managing
Directors of the Company, and may fix his or their remuneration either by way of salary or commission or by conferring a right Directors.
o participation in the profits of the Company, or by a combination of two or more of those modes.

109. Every Managing Director shall, subject to the provisions of any contract between himself and the Company with And remove.
regard to his employment as such Managing Director, be liable to be dismissed or removed by the Board of Directors, and
another person may be appointed in his place.

110. A Managing Director shall not, while he continues to hold that office be liable to retire by rotation, and he shall M;na%ing Directors not to
not be taken into account in determining the rotation in which the other Directors shall retire or the number 1o retire, but he retire by rotation.

shall be subject 1o the same provisions as regards resignations, removal, and disqualification as the other Directors, and if he

cease to hold the office of Director from any cause he shall ipso facto cease to be the Managing Director.

111. The Directors may from time to time entrust to and confer upon the Managing Direclor ali or any of the powers of Power may be delegated.
the Directors {excepting the power to make Calls, forfeit Shares, borrow money, or issue Debentures) that they may think fit.
But the exercise of all powers by the Managing Director shall be subject to such regulations and restrictions as the Directors
may from time tc time make and impose, and the said powers may at any time be withdrawn, revoked, or varied.

Management

112, Unless and until the Directors shall have exercised the powers conferred by Articles 113 to 115 hereof, the General Powers of Company

management of the business of the Company shall be vested in the Directors who, in addition to the powers and authorities ~ vested in Directors.

by these Articles expressly conferred upon them, may exercise all such powers and do all such acts and things as may be

exercised or done by the Company and are not hereby or by the Ordinance expressly directed or required to be exercised or

done by the Company in General Meeting, but subject nevertheless to the provisions of the Ordinance and of these Articles

and to any regulations from time to time made by the Company in General Meeting not being inconsistent with such

provisions or these Articles: Provided that no regulation so made shall invalidate any prior act of the Directors which would

have been valid if such regulation has not been made.

Managers

113. The Directors may from time to time appoint a General Manager, a Manager or Managers of the Company and Appointment and
may fix his or their remuneration either by way of salary or commission or by conferring the right to participation in the profits remuneration of Managers.
of the Company or by a combination of two or more of these modes and pay the working expenses of any of the staff of the
General Manager, Manager or Managers who may be employed by him or them upon the business of the Company.
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114. The appointment of such General Manager, Manager or Managers may be for such period as the Directors may
decide and the Directors may confer upon him or them all or any of the powers of the Directors as they may think fit.

115. For the purposes of Articles 113 and 114 hereof the Directors may enter into such Agreement or Agreements
with any such General Manager, Manager or Managers upon such terms and conditions in all respects as the Directors may
in their absolute discretion think fit, including a power for such General Manager, Manager or Managers to appoint an
assistant Manager or Managers or other employees whatsoever under them for the purpose of carrying on the business of the
Company.

115A. {a) The Secretary shall be appointed by the Board and any secretary so appointed may be removed by the
Board;

(b) The Secretary shall attend ail meetings of the members and shall keep correct minutes of such
meetings and enter the same in the proper books provided for the purpose. He shall perform such
other duties as are prescribed by the Ordinance or these Articles or as may be prescribed by the
Board; and

(c) A provision of the Ordinance or these Articles requiring or authorizing a thing to be dene by or to a
Direclor and the Secretary shall not be satisfied by its being done by or to the same person acting both
as Director and as, or in place of, the Secretary.

Rotation of Directors

116. At each Annual General Meeting the two Directors who have been fongest in office shall retire. If two or more
have been in office an equal length of time, the Director or Directors to retire shall in default of agreement between them, be
chosen by lot. The length of time a Director has been in office shall be computed from his last election or appointment where
he has previously vacated office. The retiring Directors shall be eligible for re-election.

117. The Company at any General Meeting at which any Directors retire in‘manner aforesaid, shall fiil up the vacated
office by electing a like number of persons to be Directors and without notice in that behalf may fill up any other vacancies.

118. If at any General Meeting at which an election of Directors ought to take place, the places of the retiring
Directors are not filled up, the retiring Directors or such of them as have not had their places filled up shall be deemed to have
been re-elected and shall if willing continue in office until the next Annual General Meeting and so on from year to year until
their places are filled up, uniess it shall be determined at such meeting to reduce the number of Directors.

119. The Company may from time to time in General Meeting increase or reduce the number of Directors, and may
alter their gualification and remuneration and may also determine in what rotation such increased or reduced number is to go
out of office but so that the number of Directors shall never be less than four.

120. No person, other than a retiring Director, shall, unless recommended by the Directors for election, be eligible for
election to the office of Director at any General Meeting, uniess he, or some other shareholder intending to propose him, has,
at least seven clear days before the meeting, left at the office of the Company a notice in writing duly signed, signifying his
candidature for the office, or the intention of such shareholder to propose him.

121. The Company shail keep at its office a register containing the names and addresses and occupations of its
Directors and shall send to the Registrar of Companies a copy of such register and shall from time to time notify to the
Registrar any change that takes place in such Directors as required by the Companies Ordinance.

122. The Company may by Special Resolution remove any Director before the expiration of his period of office and
may elect another qualified person in his stead. Any person so elected shall hold office during such time only as the Director
in whose place he is elected would have held ithe same if he had not been removed.

123. All acts done by any meeting of the Directors or by a Committee of Directors, or by any person acting as a
Director shall notwithstanding it shall afterwards be discovered that there was some defect in the appointment of such
Directors or persons acting as aforesaid or that they or any of them were disqualified be as valid as if every such person had
been duly appointed and was qualified to be a Director.

Proceedings of the Directors

124. The Directors may meet together for the despatch of business, adjourn and otherwise regulate their meetings
and proceedings as they think fit and may determine the quorum necessary for the transaction of business. Unless otherwise
determined five Directors shall be a quorum. it shall not be necessary to give Notice of a meeting of Direclors to any member
of the Board who is not in Hong Kong. A Director shall be deemed to be present at a meeting of Directors if he participates by
telephone or other electronic means and he shall be counted in the quorum.

125. A Director may at any time, and the Secretary or some other person appointed by the Directors, upon the
request of a Director, shall convene a meeting of the Directors.

126. Questions arising at any meeting of the Board shall be decided by a majority of votes, and in case of an equality
of votes the Chairman shall have a second or casting vote.




127. The Directors may elect a Chairman of their meetings and determine the period for which he is to hold office; but
if no such Chairman is elected, or if at any meeting the Chairman is not present within fifteen minutes after the time appointed
for holding the same, the Directors present may choose one of their number to be Chairman of the meeting.

128. A meeting of the Directors for the time being at which a quorum is present shall be competent to exercise all or
any of the authorities, powers and discretions by or under the Articles of the Company for the time being vested in or
exercisable by the Directors generally.

129. The Directors may delegate any of their powers (other than the power 1o make calls and their power of
borrowing) to Committees consisting of such member or members of their body as the Directors think fit, and they may, from
time to time, revoke such delegation or revoke the appointment of and discharge any such Committees either wholly or in
part, and either as to person or purposes, but every Committee so formed shall in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed upon it by the Directors.

130. All acts done by any such Committee in conformity with such regulations, and in fultiiment of the purposes for
which it is appointed, but not otherwise, shall have the like force and effect, as if done by the Directors, and the Directors shali
have power, with the consent of the Company in General Meeting, to remunerate the members of any Special Committee, and
charge such remuneration to the current expenses of the Company.

131. The meetings and proceedings of any such Committee consisting of two or more members shall be governed
by the provisions herein contained for regulating the meetings and proceedings of the Directors, uniess otherwise regulated
by the Directors under Article 129.

132. All acts done by any meeting of the Directors or by a Committee of Directors, or by any person acting as a
Director shall, notwithstanding that it shall be afterwards discovered that there was some defect in the appointment of such
Directors or persons acting as aforesaid or that they or any of them were disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a Director.

133. The continuing Directors may act notwithstanding any vacancy in thelr body, but, if and so fong as their number
is reduced below the number fixed by or pursuant to these Articles as the necessary quorum of Direclors, the continuing
Directors may act for the purpose of increasing the number of Directors to that number, or of summoning a General Meeting
of the Company, but for no other purpose.

134. A resolution in writing signed by all the Directors, or their alternate Directors, for the time being entitled to
receive notice of a meeting of the Board, except such as are absent from Hong Kong or temporarily unable to act through ill
health or disability (provided that the number is sufficient to constitute a quorum) or by all the members of a Committee for the
time being shall be as valid and effectual as a resolution passed at a meeting of the Board or, as the case may be, of such
Committee duly calted and constituted. Such resolution may be contained in one document or in several documents in like
form each signed by one or more of the Directors or members of the Committee concerned. A message sent by cable, telex,
telegram, facsimile transmission or other form of electronic communication by a Director or his afternate Director shall be
deemed to be a document signed by him for the purpose of the Article.

135. If any Director, being willing, shall be called upon to perform extra services, or to make any special exertions for
any of the purposes of the Company, the Company, may remunerate the Director so doing either by a fixed sum, or by a
percentage of profits, or otherwise as may be determined by the Directors, and such remuneration may be either in addition
to or in substitution for the share of such Director in the remuneration above provided.

General Management and Use of the Seal

136. The Board shall provide for the safe custody of the Seal and except in the case of the affixing of the Seal to a
share certificate pursuant to Article 17, the Seal shall never be used except by the authority of the Board previously given,
and one member of the Board and the Secretary or some other person appointed by the Directors shall sign every instrument
1o which the Seal is affixed. Every instrument executed in manner provided by this Article or by Article 17 shall be deemed to
be sealed and executed with the authority of the Directors previously given.

136A. The Company may have an official seal for use for sealing certificates for shares or other securities issued by
the Company as permitted by Section 73A of the Ordinance (and unless otherwise determined by the Board, no signature of
any Director, officer or other person and no mechanical reproduction thereof shall be required on any such certificates or
other document and so that every such certificate or other document to which such official seal is affixed shall be valid and
shall for the purpose of Article 17 be deemed to have been sealed and executed with the authority of the Board
notwithstanding the absence of any such signature or mechanical reproduction as aforesaid). The Company may have an
official seal for use abroad under the provisions of the Ordinance where and as the Board shall determine, and the Company
may in writing under the seal appoint any agents or agent, committees or commitiee abroad to be the duly authorized agents
of the Company for the purpose of affixing and using such official seal and it may impose such restrictions on the use thereof
as may be thought fit.

137. The signatures of such persons as the Board of Directors may from time to time by resolution appoint shall be
necessary to alt Cheques and Dividend Warrants drawn for any purpose on the funds of the Company.

138. The Company may, by writing under its Seal, empower any person, either generally or in respect of any
specified matters, as its attorney, to execute deeds and instruments on its behalf and to enter into contracts and sign the
same on its behalf in any place not situate within Hong Kong and every deed signed by such attorney on behalf of the
Company and under his Seal, shall bind the Company and have the same effect as if it were under the Seal of the Company.
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Capitalisation of Profits

139. The Company in General Meeting may upon the recommendation of the Directors resolve that it is desirable to
capitalise any part of the amount for the time being standing to the credit of any of the Company’s reserve accounts or to the
credit of the profit and loss account or otherwise available for distribution (and not required for the payment or provision of the
fixed dividend on any shares entitled to fixed preferential dividends), and accordingly that such sums be set free for
distribution amongst the members who would have been entitled thereto if distributed by way of dividend and in the same
proportions on condition that the same be not paid in cash but be applied either in or towards paying up any amounts for the
time being unpaid on any shares held by such members respectively or paying up in full unissued shares or debentures of
the Company to be allotted and distributed credited as fully paid up to and amongst such members in the proportion
aforesaid, or partly in the one way and partly in the other, and the Directors shall give effect to such resofution:—

Provided that a share premium account and a capital redemption reserve fund may, for the purposes of this Article,
only be applied in the paying up of unissued shares to be issued to members of the Company as fully paid bonus shares.

Wherever such a resolution as aforesaid shall have been passed the Directors shall make all appropriations and
applications of the undivided profits resolved to be capitalised thereby, and all allotments and issues of fully-paid shares or
debentures, if any, and generally shall do all acts and things required to give effect thereto, with full power to the Directors to
make such provision by the issue of fractional certificates or by payment in cash or otherwise (including provision for the
benefit of fractional entittements to accrue to the Company rather than to the members concerned) as they think fit for the
case of shares or debentures becoming distributable in fractions, and also to authorise any person to enter on behalf of all
members entitled thereto into an agreement with the Company providing for the allotment to them respectively, credited as
fully paid up, of any further shares (or debentures) to which they may be entitled upon such capitalisation, (or, as the case
may require, for the payment up by the Company on their behalf, by the application thereto of their respective proportions of
the profits resolved to be capitalised, of the amounts or any part of the amounts remaining unpeaid on their existing shares)
and any agreement made under such authority shall be effective and binding on all such members.

Dividends and Reserves

140. No larger dividend shall be declared than is recommended by the Board, but the Company in General Meeting
may declare a smaller dividend.

141. The Directors may from time to time pay to the members such interim dividends as in their judgment the position
of the Company justifies.

142. No dividend or bonus shall be payable except out of the profits of the Company.

143. The Directors may, before recommending any dividend, set aside out of the profits of the Company such sums
as they think proper as a reserve or reserves which shall, at the discretion of the Directors, be applicable for any purpose to
which the profits of the Company may be properly applied, and pending such application may, at the like discretion, either be
employed in the business of the Company or be invested in such investments (other than shares of the Company) as the
Directors may from time to time think fit. The Directors may also, without piacing the same to reserve, carry forward any profits
which they may think prudent not to divide.

144, Subject to the rights of persons, if any, entitled to shares with special rights as to dividend, alt dividends shall
be declared and paid according to the amounts paid or credited as paid on the shares in respect wherecf the dividend is
paid, but no amount paid or credited as paid on a share in advance of calis shall be treated for the purpaoses of this Article as
paid on the share. All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on the
shares during any portion or portions of the period in respect of which the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular date such share shall rank for dividend accordingly.

145. The Directors may retain any dividends or other moneys payable on or in respact of a share upon which the
Company has a lien, and may apply the same in or towards satisfaction of the debts, liabilities or engagements in respect of
which the lien exists.

146, Any General Meeting sanctioning a dividend may make a call on the members of such amount as the meeting
fixes, but so that the call on each member shall not exceed the dividend payable to him, and so that the call be made payable
at the same time as the dividend, and the dividend may, it so arranged between the Company and the member, be set off
against the cail. The making of a call under this Article shall be deemed ordinary business of an Annual General Meeting
which declares a dividend.

147. Any General Meeting sanctioning a dividend may direct payment of such dividend wholly or in part by the
distribution of specific assets, and in particular of paid-up shares or debentures of the Company or paid-up shares or
debentures of any other company, or in any one or more of such ways, and the Directors shall give effect to such resolution;
and, where any difficulty arises in regard to the distribution, they may settle the same as they think expedient, and in
particular may issue fractional certificates, and may fix the value for distribution of such specific assets, or any part thereof,
and may determine that cash payments shall be made to any members upon the footing of the value s0 fixed, in order to
adjust the rights of all parties, and may vest any such specific assets in trustees upon such trusts for persons entitled to the
dividend as may seem expedient to the Directors. When requisite, a proper contract shall be filed in accordance with the
provisions of the Ordinance, and the Directors may appoint any person to sign such contract on behalf of the persons entitled
t{o the dividend, and such appointment shall be effective.

147A. (a) Whenever the Board or the Company in General Meeting has resolved that a dividend be paid or
declared on the share capital of the Company, the Board may further resolve:—
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(i That such dividend be satistied wholly or in part in the form of an allotment of shares credited as
fully paid provided that the shareholders entitled thereto will be entitled to elect to receive such
dividend (or part thereof) in cash in lieu of such allotment. In such case, the following provisions
shall apply:—

(aa) the basis of any such allotment shall be determined by the Board;

(bb) the Board, after determining the basis of allotment, shall give not less than two weeks’
notice in writing 1o the holders of the retevant shares of the right of election accorded to
them and shall send with such nctice forms of election and specify the procedures (o be
followed and the place at which and the latest date and time by which duly completed
forms of election must be lodged in order to be effective;

(cc)  the right of election may be exercised in whole or in part;

(dd) the dividend (or that part of the dividend to be satisfied by the allotment of shares as
aforesaid) shall not be payable in cash on shares in respect whereof the cash election
has not been duly exercised ("the non-elected shares”) and in satisfaction thereof
shares shall be allotted credited as fully paid to the holders of the non-elected shares on
the basis of allotment determined as aforesaid and for such purpose the Board shall
capitalise and apply out of any part of the undivided profits of the Company (including
profits carried and standing to the credit of any reserve) as the Board may determine,
such sum as may be required to pay up in full the appropriate number of shares for
aflotment and distribution to and amongst the holders of the non-elected shares on such
basis; or

(ii) That the shareholders entitled to such dividend be entitled to elect to receive an allotment of
shares credited as fully paid in lieu of the whole or such part of the dividend as the Board may
think fit. In such case, the following provisions shall apply:—

(aa) the basis of any such allotment shall be determined by the Board;

(bb) the Board, after determining the basis of allotment, shall give not less than two weeks’
notice in writing to the holders of the relevant shares of the right of election accorded to
themn and shall send with such notice forms of election and specify the procedures 0 be
followed and the place at which and the latest date and time by which duly completed
forms of election must be lodged in order to be effective;

(cc) the right of election may be exercised in whole or in part;

(dd) the dividend (or that part of the dividend in respect of which a right of election has been
accorded) shall not be payable in cash on shares in respect whereof the share election
has been duly exercise {the “elected shares”) and in lieu thereof shares shall be allotted
credited as fully paid to the holders of the elected shares on the basis of allotment
determined as aforesaid and for such purpose the Board shall capitalise and apply out
of any part of the undivided profits of the Company (inciuding profits carried and
standing to the credit of any reserve) as the Board may determine, such sum as may be
required to pay up in full the appropriate number of shares for allotment and distribution
to and amongst the holders of the elected shares on such basis.

(b) The shares allotted pursuant to the provisions of paragraph (a) shall rank pari passu in all respects with
the shares of the same class (if any) then in issue save only as regards participation in the relevant
dividend.

) The Directors may do &l acts and things considered necessary or expedient to give effect to any’
capitalization pursuant to the provisions of paragraph (a) with full power to the Board to make such
provisions as they think fit in the case of shares becoming distributable in fractions (including
provisions whereby, in whole or in part, fractional entittements are aggregated and sold and the net
proceeds distributed to those entitied, or are disregarded or rounded up or down or whereby the
benefit of fractional entitlements accrues to the Company rather than to the members concerned). The
Board may authorise any person to enter into, on behalf of all members interested, an agreement with
the Company providing for such capitalization and matters incidental thereto and any agreement made
pursuant to such authority shall be etfective and binding on ali concerned.

(d) The Board may on any occasion determine that an allotment of shares under paragraph (a)(i} of this
Article or a right of election to receive an allotment of shares under paragraph (a)(ii) of this Articte shall
not be made or made available to any shareholders with registered addresses in any territory where in
the absence of a registration statement or other special formalities the allotment of shares or the
circulation of an offer of such right of election would or might be uniawful, and in such event the
provisions aforesaid shall be read and construed subject to such determination.

148, A transfer of shares shall not pass the right to any dividend or bonus declared thereon after such transfer and Effect of transfer.
before the registration of the transfer.
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149. 1f two or more persons are registered as joint holders of any share, any one of such persons may give effectual
receipts for any dividends, interim Dividends or bonuses and other moneys payable in respect of such shares.

150. Unless otherwise directed by the Directors, any dividend or bonus may be paid by cheque or warrant sent
through the post to the registered address of the member entitled, or, in case of joint holders, to the registered address of
that one whose name stands first in the Register of Members in respect of the joint holding; and every cheque or warrant so
sent shall be made payable to the order of the person to whom it is sent, and the payment of any such cheque or warrant shalf
operate as a good discharge to the Company in respect of the dividend and/or bonus represented thereby, notwithstanding
that it may subsequently appear that the same has been stolen, or that the endorsement thereon has been forged.

151. Al dividends or bonuses unclaimed for one year after having been declared may be invested or otherwise
made use of by the Directors for the benefit of the Company until claimed and the Company shall not be constituted a trustee
in respect thereof. All dividends or bonuses unclaimed for seven years after having been declared may be forfeited by the
Directors and shal! revert to the Company.

Annual Returns
152. The Directors shall make the requisite Annual Returns in accordance with the Companies Ordinance.
Accounts

153. The Directors shall cause true accounts to be kept of the sums of money received and expended by the
Company, and the matters in respect of which such receipt and expenditure take place, and of the property, assets, credits
and liabilities of the Company, and of all other matters necessary for showing the true state and condition of the Company.

154. The books of account shall be kept at the Registered Office or at such other place or places as the Directors
think fit and shall always be open to the inspection of the Directors.

155. The Directors shall from time to time determine whether and to what extent, and at what times and places, and
under what conditions or regulations, the accounts and books of the Company, or any of them, shall be open to the inspection
of the members not being Directors, and noc member (not being a Director) shall have any right of inspecting any account or
book or document of the Company, except as conferred by the Ordinance or authorised by the Directors, or by the Company
in General Meeting.

156. At every Annual General Meeting, the Directors shall lay before the meeting a Profit and Loss Account and a
Balance Sheet, containing a summary of the assets and liabilities of the Company, and group accounts (if any) pursuant to
the provisions of the Ordinance.

157. Every Balance Sheet of the Company shall be signed pursuant to the provisions of the Ordinance, and a copy of
every Balance Sheet (including every document required by law to be annexed thereto) which is to be laid before the
Company in General Meeting, together with a copy of the Directors’ Report and a copy of the Auditors’ Report, shall not less
than twenty-one days before the date of the meeting, be sent to every member of, and every holder of debentures of, the
Company and every person registered under Article 47 Provided that this Article shall not require a copy of those documents
to be sent to any person of whose address the Company is not aware or to more than one of the joint holders of any shares or
debentures.

Audit

158. Auditors shall be appointed and their duties reguiated in accordance with the provisions of the Companies
Ordinance.

159. The remuneration of the Auditors shall be fixed by the Company in General Meeting except the remuneration of
any Auditors appointed to fill a casual vacancy may be fixed by the Directors.

160. Every Statement of Accounts, audited by the Company's Auditors and presented by the Directors at a General
Meeting, shall after approval at such meeting, be conclusive except as regards any error discovared therein within three
months of the approval thereof. Whenever any such error is discovered within that period, it shall forthwith be corrected, and
the Statement of Accounts amended in respect of the error shall be conclusive.

Notices

161. Any notice or document may be served by the Company on any member either personally or by sending it
through the post in a prepaid letter addressed {o such member at his registered address as appearing in the Register of
Members or by advertisement in one daily Chinese and one daily English newspaper circulating in Hong Kong. in the case of
joint hoiders of a share all notices shali be given to that one of the joint holders whose name stands first in the Register of
Members, and notice so given shall be sufficient notice to all the joint holders.

162. Any notice sent by post shall be deemed to have been served on the day following that on which the envelope
or wrapper containing the same is put into a Post Office situated within Hong Kong, and in proving such service it shalt be
sufficient to prove that the envelope or wrapper containing the notice was properly prepaid, addressed, and put into such
Post Office, and a certiticate in writing signed by the Secretary or other person appointed by the Board that the envelope or
wrapper containing the notice was so addressed and put into such Post Office shall be conclusive evidence thereof.
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163. A notice may be given by the Company to the person entitled to a share in consequence of the death or
bankruptcy of a member by sending it through the post in a prepaid letter addressed to him by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like description, at the address, if any, within Hong
Kong supplied for the purpose by the person claiming to be so entitled, or {until such an address has been so supplied) by
giving the notice in any manner in which the same might have been given if the death or bankruptcy had not occurred.

164. The signature to any notice to be given by the Company may be written or printed.

165. Where a given number of days’ notice. or notice extending over any other period, is required to be given, the
day of service shall not be counted in such number of days or other period.

166. No member shall be entitled to require discovery of or any information respecting any detail of the Company's
trading or any matter which is or may be in the nature of a trade secret, mystery of trade or secret process which may relate to
the conduct of the business of the Company and which in the opinion of the Directors it will be inexpedient in the interests of
the members of the Company 10 communicate to the public.

Winding up

167. |f the Company shall be wound up (whether the liquidation is voluntary, under supervision or by the Court) the
liquidator may with the authority of a Special Resclution, divide among the members in specie or kind the whole or any part of
the assets of the Company and whether or not the assets shall consist of property of one kind or shall consist of properties of
different kinds and may for such purpose set such value as he deems fair upon any one or more class or classes of property
and may determine how such division shall be carried out as between the members or different classes of members. The
liquidator may, with the like authority, vest any part of the assets in trustees upon such trusts for the benefit of members as the
liquidator with the like authority shall think fit, and the liquidation of the Company may be closed and the Company dissolved,
but so that no contributory shall be compelled to accept any shares in respect of which there is a liability.

168. in the event of a winding-up of the Company in Hong Kong, every member of the Company who is not for the
time being in Hong Kong shall be bound, within fourteen days after the passing of an effective Resolution to wind up the
Company voluntarily, or the making of an order for the winding-up of the Company, to serve notice in writing on the Company
appointing some person resident in Hong Kong and stating that person’s full name, address and occupation upon whom all
summonses, notices, process orders and judgments in relation to or under the winding-up of the Company may be served,
and in default of such nomination the liquidator of the Company shall be at liberty on behalf of such member to appoint some
such person, and service upon any such appointee, whether appointed by the member or the liquidator, shall be deemed to
be good personal service on such member for all purposes, and, where the liguidator makes any such appointment, he shall
with all convenient speed give notice thereof to such member by advertisement in a morning newspaper circulating in Hong
Kong or by a registered letter sent through the post and addressed to such member at his address as mentioned in the
Register of Members of the Company, and such notice shall be deemed to be served on the day following that on which the
advertisement appears or the lelter is posted.

Indemnity

169. Every Director, Manager, or Officer of the Company or any person (whether an Officer of the Company or not)
employed by the Company as Auditor shall be indemnified out of the funds of the Company against alf liability incurred by
him as such Director, Manager, Officer or Auditor in defending any proceedings, whether civil or criminal, in which judgment
is given in his favour, or in which he is acquitted, or in connection with any application under the Ordinance in which relief is
granted to him by the Court.
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SCHEDULE “A”

WITHIN REFERRED TO

Instrument of Transfer

HONGKONG ELECTRIC HOLDINGS LIMITED

........................................................................ in consideration of
.......................................................................... Dollars
Paid 10 ME (US) DY . o o e
{hereinafter called "the said Transferee™) do hereby transfer to the said Transferee ... .. ... ................ 8Share
or Shares in the undertaking called "HONGKONG ELECTRIC HOLDINGS LIMITED" to hotd unto the said Transferee
his Executors, Administrators, or Assigns, subject to the several conditions upon which | (we) hold the same at the time of
execution hereof, and |, (we) the said

do hereby agree to take the said Share (Shares) subject to the conditions aforesaid.

WITNESS our hands the . .. ............. dayof. ... ... .. . ... . 19

WITNESS to the signature of
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HONGKONG ELECTRIC HOLDINGS LIMITED
EREREBRERLA

(Incorporated in Hong Kong with limited liability)

Proxy Form for Annual General Meeting

l/We
of
being the registered holder(s) of shares of HK$1.00 each in Hongkong Electric Holdings
Limited F# EZ KB H WAL & hereby appoint the Chairman of the Meeting or
of

as my/four proxy to attend and vote for mefus and on my/our behalf at the Annual General Meeting of the Company to

be held on Thursday, 10th May, 2001 at 12:00 noon and at every adjournment thereof on the undermentioned
resolutions as indicated:

For Against

1. To receive the Statement of Accounts and the Reports of the Directors and
Auditors for the year ended 31st December, 2000.

To declare a final dividend.
To re-elect Mr. George C. Magnus as a Director.
To re-elect Mrs. Susan M.F. Chow as a Director.

4, To re-appoint KPMG as Auditors of the Company and to authorise the Directors to
fix their remuneration. )

5. To pass Resolution 5 of the Notice of Annual General Meeting ("AGM Notice") —
to give a general mandate to the Directors to issue additional shares not
exceeding 20% of the issued share capital of the Company.

6. To pass Resolution 6 of the AGM Notice — to give a general mandate to the
Directors to repurchase shares not exceeding 10% of the issued share capital of
the Company.

7. To pass Resolution 7 of the AGM Notice — to add the number of shares
repurchased to the general mandate given to the Directors to issue additional
shares.

8. To pass Resolution 8 of the AGM Notice — to adopt revised articles of
association.

Dated this day of , 2001

Signature(s)

Notes:

(1) Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

(2) Please insert the number of shares of HK$1.00 each registered in your name(s). }f no number is inserted, this form of proxy will be deemed to relate
to all the shares of the Company registered in your name(s).

(3) If any proxy other than that named is preferred, strike out the name herein inserted and insert the name and address of the proxy desired in the
space provided. Any alteration made to this form of proxy must be initialled by the persen who signs it.

(4) IMPORTANT: If you wish to vote for a resolution in the Notice of Meeting, please place a “tick” in the relevant box under “For”. If you wish to vote
against a resolution in the Notice of Meeting, please place a “lick™ in the relevant box under “Against”. In the event that neither the box under “For”
nor that under "Against” is completed, the proxy will be entitled to vote at his discretion. .

{5) This form of proxy must be signed by you or your attorney duly authorized in writing or in the case of a corporation, must be either under seal or
under the hand of an officer or attorney duly authorized in that behalf.

{6} In order to be valid, this form, together with the power of attorney or other authority (if any) under which it is signed (or a notarially certified copy of
such power or authority) must be lodged at the registered office of the Company, Electric Centre, 28 City Garden Road, Hong Kong not less than 48
hours before the time appointed for holding the meeting.

7) In the case of joint holders of any share, any one of such persons may vote, either personally or by proxy in respect of such share, provided that if
more than one of such joint holders be present at the Meeting personally or by proxy, the person whose name stands first in the register shalt alone
be entitled to vote in respect thereof.

8) The proxy need not be a member of the Company but must attend the Meeting in person to represent you.
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RBAE@QRAEMREORSG > RERREHERE T ES, > EHREFEIEYRER
EETHRERERS (WAEHE BREEFHBA -

ERERAUFLFTAARHLAREFMNNTAREE  ETRBQRTETERENERH
MAZEMERCETHE > PAERGUAE - ROBHTLEZRAGER R (QHE
AHABATHNTRREEHEREMIEREREA R TESMA IV EEAR
AEABHIMTREENBERENSLAMEFTHARENG - EEGTHEELM
ALRERFHEARBEREAQGS T L~ HRRZEF LR EHERENG R - E RS
BHEMTLOBERNAFHRRYAARRBREROTS -

BEARGHE ARSI R > EENFEZM G AR R GERNERFHE
AT AN BEGEERSSRMGBEETZLBORTREAIE . UERERTRE
HERTREEABBLANQORMERE RO @GRS TEITIRRELE RO 2 #E
o REWRT > IXZRRERERERE -

148, BRA5 B B 30 30 N AR AT (5 70 4 b B AR AT B R O BT E UR 00 AR B BT M 2 MR R AR R R

— 23—

MERNED -




BREHBEFAARERY
i -

HEH K

RERMBE -

HWERRSE -

HHRE -

WHERGHRE -

BREER -

EBERERRERAMSE -

ERRAEHERTRRERMR
RERTRE -

BB -

HEBH#E -

FAFREBEEREERRS
[

BEEHL -

ELUBRFLAOBHNN AR
BARERE -

149, FMERU L ALELREARGOBERAEA > MEAN-—SZFALTHEMARE - PHR
BOAMEEMZA FRERGOFTIBER S H RO URE -

150, BRBIEEFAITHERS > AAREFAAVTUEXRIREXRIMAHBEFAEERR AN
MO RRGBChi IWBLEESEAN BEERBFEREAZPHETFEALRRREH 2 A
THETHL BRFLIVIRAREXZEAZAFTTFHALERTNTEMIMN > MBEEIRERIREX
RENNRARAALAHEARBORER WA FFELMMEER - IEERINEAREXEEN
BRYBER > dZXRARELBELNMEFURERENTSL -

151, HEARERBH—-FENBEAEBRMREIAH - TUAFEBSUALFAMNERITRERERE
AE  EEBARAL  MARXARTULASEHBRERANMZRA - FEREH AP LFERDEA
ERMREMAN THEERWRBETHELAA -

BERER
152, BEERMRBLAROAFAERELANEEFRE -
tk B

153, HFHAMKRELHFBEFERNOKRE  QFEF AT —REIE  LRAZUIHREFRNESR
E—UAEliE - BE  HERAHE URKA-UNERAAE#RORLEFH TS ANER -

154, WRGAHEREMBERER AFEERRSENHA - ERSELYE  FAREFLHRES
'BH -

155, BEBAFRHREBETAMCTAMREREMRNE PR EMABGUMFERBREEN . RO
HEEMMRE - WA AHURRBOEGHERRAAMBEERN  TARR (EFEBE) RERIR
FHAONESEBNAARAERMRAKG LdEsh > HEEEMAAMMEMKRE - FRHIXH -

156, ABEMRREFAGL ERART—HEERRBFSLAFAEERAERENEEAMB/E
BREEE > WRBHROAHBRERBEERE (MABHE -

157 BENALAANEEAMKRARECANKRENES  MBEXALARERRAG LEENESHY
EAMZ OERBEARENMHMREEARRNERE)  ERAEEREELAUMHRES - ARG
FAREAXEHAPR -+ —X > BXALANBERAXBEHEESEA > UERRBEOGWBRNEMHA
T BEARIXERHEZSXHARTALALE R DB OF AN LR THE FE RO UHEEEOE
EFHAEFER-BHFAA -

F&
158, A% BH 0 24T B MR T 0 A0 ZE R A W) R AU B9 R E T AT -

159, HEMOMEAaA0aERRAT LE:E BEEZEABESHERMEANHBME T
MEEHEFE -

160. BMIRELERGALCABYMERERNESTRNASLIRE  REXGEMERTET -
BRFARMEZ=ZMANBERAVEIOVHR - ERZBHHNBERIAZSER > ALOTFUEE - M
SRR EENRBESERAREKR - :

BAE

161, K2 A AT B EUE B LUTE Ao AT B0 2R i R4 LU BRIE 7 SUAE  E B S0 B R R T R R A i
HAMBCHLERNEREREXREN —RFXRER—HRXEE  FHREEEMBRENF - M
BHasBEALESE  WENEAFEEY - SARREMI AL ELNBEFAEA  MERTMELK
BHECHFRAZAGMERSTAARELSET -

162, DEEFAFEMEMENSHEHRGEHMERELBNSH AT EC TN URERT RN
HEHHHZAERE MABWHE/ARE  MEBVREZANENEHAHNECZIRANHEE - 5
BURXMFHREBSCHAREHA  MARERMERGZANACA TN EAERETVHREZERNTNE
HAHSECH AR RIN FTREHRBRELARERNENEE -

24—




163, MEREWRBEE > MBS TUELSOBENRELURE AFNARREBREVA LR
HMEBERBLE (NE) >  MAGLASLZEALZHE  AEFARXERRIAREZZXAZEE - R
HOBEUBEY R EEALAWRHZ 23D UEAFREE > HORR & I UEEE -

164, MAAFABHNEMBNENEETUTERBE -

165, MWEHFETXMNEMLBBTIERNBN . FHRENHPRAGHIEEZEI TR
HEzZm e

166. FIEMREYEHERENRESERALARSERNOEMESN > HERTREARAETE
BEROEERE ZHNFARTAR REEDREABLAARAMBMER -

ER

167 MAARATHER THIZARAEEETHRARETAER) > HREAEEBE LR RE
EORET > TH2BAEARANALFREE  FRLEEERSESRA - HUERRAENNYE -
HEERSFEYIRTER > LA REMMEN FARMNMETHREAAFHEE > LRREMMAE
BREAFRENRRZMET IR - HRATELSHOUNRET > HBTHRESNAE > BAERENEM
W ZERADRBYNGEARHNEEFTREIAN MALAGEETRAERRA AR LEE - B
MHFERAALTTRBEZEMERERNEEORE -

168. EANFAEFRETHEN  SLERIETERANFLARR  REBRFHFLAE
BEEORBERENTOXA > RERESRFRHREGSNTEXN . UEATANBNF LA HLEESES
BHEEAL FIAERE MU ARE BUALITHARALAEENFAEE  Bad B4R
FARASTURE MARFRET  ALAFERAMTRRIERARIZEANL X2 TEEZS
BEEAL  FHEMBRERNEBAZTYN > ARRFCAZRTESEE - EHRAFLHEIAKERE
B> HARGRHEZRRBEREDNE TEATERANEN R R AR SRS REFHESEUEET N
BERZEERFALARFEM LWL - ZENEARREREREN R BRGHFHERBEE -

HBE
169, AXFASLEHE SLBEATHALR > IXBRFLAREEMMNETAL FRETFAANIGT
HAR)  HETEARERFZHHEN  BHES B8 TERARRBHFEOMBHMBTMERER

FEFRRRBERFE > ARHAABFRERENRAKRATABERGXERMEEAXRETLE > AR
FRREEPBRMTRHE-
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HONGKONG ELECTRIC HOLDINGS LIMITED

EAEETREBERA

(& #ERAZZARAD)
BEREFAEEZERRARKRE
LIS

bt

ZHMBEA BEEREGIHL (HESE/EH)

73 Hongkong Electric Holdings Limited HHE BB EHM AR LA EREOEEB® —TRH

&

H ik

REFABELR _ZZ-FAATARHANGF T _HETZRIBEFERE > IR GFRTEH

REBEFRRTIER -

B

R

l

CERERABE_EREEE T AT B LEEZEERERR
ERHMREE -
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C EREFHEELEDES o
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B -
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N BRBAERBRZERNERERE — 2ERBEROEEEZRRA
BRFxLAACHTRABIZTZEG -
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BEBEAIMEARNFBEZ RO AEHE -

AN BRBEMBENARER — FRESETZHEABREEME -
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Form
= AR
o322
Companies Registry : Annual Return
2 OB OR JRLERERER
Company Number 2R
46996
1 Company Name R ®RELR
Hongkong Electric Holdings Limited FEEEKRERRAF
{Note 5 2) 2 Busiﬂn‘ess Name HRAEAB
'3 Type of Company A B GBI  Please tick appropriate box ESZE&ZEIEAIN v 5%
D Private #, A E] Others E f1
(Note £ 3) 4 Address of Registered Office & ff ## 5 B8 #th i
Electric Centre, 28 City Garden Road, Hong Kong
(Note 5 4) 5 Date of Return ZKHi$8s% H &

10

5

2001

DD H

MM B YYYY &

|

which is
BHER

[

Date of AGM or Date of written resolution passed
in lieu of AGM

BEXFHHRIREBEESEXENEERABERN

Anniversary Date of Incorporation R BSEBEESEHY

Please tick appropriate box FReEETBAIN v B2

6 Mortgages and Charges ¥RERHDR

Total Amount outstanding at the date of this Return on all mortgages and charges which should be registered with the
Registrar of Companies .

BEFARGRBY  —VARARNERERRECHNZERFENRERER

Presentor’'s Name and Address
BEZARNS LRt

For Official Use
- SAIRRE AR
Fole ot o~ Moty 16 25 |

Lillian Wong .

Company Secretary

Hongkong Electric Holdings Ltd.
Electric Centre




Date of Return  Z<Ergs H i

Annual Return

PR

Company Number An]iE5%
10 5 2001 46996
DD H MM B YYYY %
Page2 #H_H
(Note 2 5) 7 Share Capital ErZ (As atthe date of this Return R AcBsgss B )
Authorised
Share Capital Issued Share Capital
BERE ERTERA
Total Total Nominal Value Total Paid up Value
Class of Shares | Nominal Value | No. of Shares Issued | of Shares lssued of Shares Issued
B in B RETE E ERTROKE ERTERAN (excluding premium)
A REE ER{TREN
N B XEE
(FEEEHE)
Ordinary $3,300,000,00012,134,261,654 $2,134,261,654 | $2,134,261,654
Total  153,300,000,000{2,134,261,654 $2,134,261,654 | $2,134,261,654
Rafd

Enter below any changes to the structure of the company’s share capital since the date of the last Return.
WMATBRANEBSH L DHREROPEUXEIBY  HETERRREWY -

) Class of Shares B3R 51 Change B EIEH
. Additional 49,109,563 shares issued on 12th June,
Oxrdinary 2000 :
(Note 2 6) 8 Pastand Present Members BERBERIREB Please tick appropriate box

For company with a share capital HRANAH

O

OR &
2

1

BB

BERERANFEEE (ERR—) -

There have been no changes since the Annual Return for .
. SERSEYERME RAYLEKEFTRE -

A full list of members is enclosed (use Schedule 1).

FEEEEHAN 7 BF




Date of Return Ny a b

10

5 2001

DD H MM B YYYY £

(Nole 2 7) 9 Secretary 2  (Use Continuation Sheet A if joint secrelaries HEHBZT » FHHAA LEE)

Annual Return

SRR

Company Number Q&SR

46996

Page3 B=EH

Name £ xt

) Address # 111:

WONG =

'

Lee-wah , Lillian

~b fa
=
1

e

N
Surname #¥ K

Other names #4 5F

Alias (fany) 1% (WHBE)

Previous Names BiE & &

14/F., 19 Tai Hang Drive, Hong Kong

Identification B {3 5288

a

Hong Kong Identity Card
or Company Number

EREDEVERLTEER

Overseas Passport
EBAER

E602426(6)

1.D. Card Number E {y S etz

Company Number 4\ H] & &

Number &} (E

Issuing Country g‘g B

(Note 5 7) 10 Directors FfET  (Use Conlinuation Sheet B if more than 3 direclors fIZB=BEE » SF/FHA B EL)

1

Name 24 MAGNUS

George Colin

Surname % &%

Other names B F

Alias (ifany) B1% (MHEE)

Previous Names RKiEB & £

Address iy &b

19/F., Repulse Bay Garden, 32 Belleview Drive,
Repulse Bay, Hong Kong

tdentification g {352 E3
a Hong Kong Identity Card
or Company Number

ERIVHENERABREN

" b Overseas Passport

BAER

o nlbe ™ IAN [ Dirartiar

XD682766 (2)

L.D. Card Number 5 {3 2 5% £

Company Number £ H] & &1

]

o)

Number &% 18

{ssuing Country R E &

Altarnatas MNicambmr t~ |




e’

Annual Return

Fi 4F s 5%

Date of Return  Z e HE Company Number Z\EJiE&:
10 5 2001 46996
DD B MM A YYYY &
Page4 FEMWME
10 Directors FHX  (conld iﬁ_tE_)
2 Name #&% =5 ) S B,
FOK 72 Canning Kin-ning g =
Surname % K Other names K=
Alias (ifany) B1% (OFE) Previous Names FIFH &R
Address #i it '
10/F., 1 King Tak Street, Kowloon
Identification K {g ] EH
a Hong Kong Identity Card
or Company Number E407582(3) -
ERSNERERLETER 1.0.Card Number B {3 RE Company Number 4 F] & &%
b Overseas Passport _ _
BAER
Number EXES Issuing Country BRI &£
Capacity H#* Director Alternate Director to
Bx D BRES
3 Name % ARCULLI & Ronald Joseph 4% £
Surname % K Other names £ %
Alias (ifany) Bl (IEFE) Previous Names JiE &R
Address gk .
26G Shouson Hill Road, Hong Kong

Identification 5 32 E]

a Hong Kong Identity Card
or Company Number

'XA168716 (3)

FREODEVRBRAOAERN

LD.Card Number B 353V 5%

Company Number AHEE

b Overseas Passport
B4

Capacity 5 @" gr;clor

D Alternate Director to

Number BYES

Issuing Country B REZ

BRER




Date of Return  Z<eR#g& F#A

10

5

2001

DD H

MM H

YYYY £

Annual Return

IEEREEES

Company Number

46996

Page5 ZEREH

(Note 2 8) 11 Registers Address where the company’s registers are kept (if not the same address as in Section 4)

BEME LSARFZEENEEE COBIHEFERS 4 ENERBRHERA)

Register ¥ 30 ¢ Address 3 #F

- \
J

(Note 5 9)

12 Period Covered by Accounts Enclosed BB HEESNEHSERFA Y
(Except for Private Companies Limited by Shares LA BB ER AT KR A)

1 1 2000 T,£9 31 12 2000
DD B MM B YYYY £ DD B MM B YYYY £
(Note 2 10) 13 Certificate S
(a) | cerify that the information given in this Return (including ' 6 pages of Continuation Sheets and

1 pages of Schedules) is true to the best of my knowledge and belief.
BEAARARERHG ALBHAFRESANRNEE ___ BAERR B
Birse) REEHRKS -

*(b) | certify thatthe company has not, since the date of the last Annual Return issued any invitation to the public to
subscribe for any shares or debentures in the company and that if the number of members is in excess of 50

at the date of this Return, the excess are persons who under Section 29(1)(b) of the Companies Ordinance
are not to be included in the calculation of 50.

) FARHATHE-RAFRREREMIR  UMBHEANG BELSRALRBAREMT

BORGER ARURKABRERPREZAHERTE+  AIRBAFRGEAE 2901)(b)E » Fr@
HNRBRTEEERHENAETRERA - _

* Only relevant to private companies. Delete if not applicable.

*ERAAADNER - WAHEA  BHHE -

'zg_'.,@f\

( illian Wong )

Signed %% .

(Name #&4): 16th May,

Date BHHf 2001

Direetor # ¥ / Secretary 28 *



Companies Registry
2~ H B &

Date of Return A EHRH H 8

e AR1

Annual Return

EEEEES

(Continuation Sheet B & H B)

[ 10 |

5 [2001 |

Company Number 2AFEE

DO H MM H YYYY £

Details of Directors

46996

(Section 10 of main form} FE B (EHBE101E)

1 Name %4

ak

4 A

al
CHOW / Susan Woo Mo-fong ';/l 7

Surname £ K Other names £ =%

Alias (ifany) Bl (MEFEEE) Previous Names HiEE &

Address ik

9A, Po Garden,

8 Brewin Path, Mid-Levels
Hong Xong

ldentification B 33
a
or Company Number

Hong Kong ldentity Card

D083448 (4)

ERSNEVNERQTER 1.D. Card Number S { S EE Company Number 42 B] i& B?
b Overseas Passport - _
EXAEHE
Number EREE Issuing Country % % K &
C i . Director Alternate Director to
apacly &6 B BEREDS Canning K.N. Fok
2 Name &5 HUNTER Andrew John
Surname £ K Other names £ <
Alias (ifany) 315 (MMEHE) Previous Names RiE &%
Address 3k it '
GA Knightsbridge Court, 28 Barker Road, Hong Kong

ldentification B {38

a Hong Kong ldentity Card
or Company Number

K183379(0)

ERADAVNERQATER

L.D.Card Number S @ R E

Company Number 42 5] #5 &%t

Overseas Passport
BEARR




Companies Registry
~ HE EE R

(Continuation Sheet B £F B)

Date of Relurn A E#3Z A

o AR

Annual Return

RF R

Company Number Z\EjE5R

10 | 5 | 2001
DD B MM B YYYY &

46996

Details of Directors (Section 10 of main form) ﬁg;ﬁ_ﬁ (F4551018)

1 Name %% . e |
kaM H Hing-lam /'}% j/:t\
Surname % K Olher nzmes K F
Alias (if any) SU% (WmENE) Previous Names BB &%
Add o .
ress it Flat B, 32/F. Bstorial+Court, 55 Garden Road,
Hong Kong

ldentification H {4 &88

a Hong Kong Identity Card
or Company Number

A682897 (6):

EREINBNERQAER 1.0. Card Number B {EEr Company Number 4» 7] &€ E2
b  Overseas Passport
BAHER - -
Number B IE Issuing Countty B &
Capacity g&°* Director Alternate Director to
B D BEREE
2 Name 3 KLUGE Holger
Sumame ¥ K Other names £
Afias (ifany) B14& (HIHRE) Previous Names I E &
Address #i4t . .
13 Fernside Court, Toronto, Ontario M2N 6A2
Canada

ldentification & {3 B ER

a Hong Kong Identity Card

or Company Number

ERSNENERATER ID.Card Number & 53 B EA G

AHEKE

Company Number

b Overseas Passport
M= Al BE BE

VG355894 . | -




~—

Companies Registry
~ B B MR

Date of Return ZHEFHH

wm AR

Annual Return

FREF R

(Continuation Sheet B #{F B)

Company Number A\g)igee
[10 | 5 | 200 46996
DD B MMB  YYYYE
Details of Directors  (Section 10 of main form) gy (L85 101E)
1 Name 4 . _ e ﬁ- ]
. LEE 5“_ Francis Lan yee_ﬁ’ﬂ 2.,
Surname ¥ B¢ Other names & E
Alias (if any) %1% (MENE) Previous Names BBEESR '
Address #iit . ' . .
. : Flat E, 7/F., Swiss Tower, 113 Tai Hang Road,
Hong Kong ' . o

2

ldentification B3 EH

a Hong Kong Identity Card
" or Company Number

A331694 (a)

—

I.D. Card Number B 40 58 BY 5%

ARER

Company Number

—

Number &Y &2

Issuing Country % B B &

Alternate Director to .
BEREXR

J

I3 - . :Ty
‘Victor Tzar-kuoi %é'é

Othernames & ==

Alias(fany) B1% (WWEMEE)

Previous Names Ri B K& %

FEROBNERLALER
b Overseas Passport
BWHAEM
Capacity &#* Director
=
Name ¥ LT ¥
T X
Surname ¥ &
Address #i sk

79 Deep Water Bay Road, Hong Xong

ldentification B 28
a Hong Kong Identity Card
or Company Number

FERAVERERATRAN

b Overseas Passport
BANR

D457843 (1)

1.D. Card Number S {0 Bt g

Company Number

LERR




Companies Registry
o~ H EE R

Date of Retvurr‘l FHREEEN
[10 | 5 | 2001

=t AR1

Annual Return

FREE R

(Continuation Sheet B #{H B)

Company Number A E)Ek:

DD E MM B YYYYE

46996

Details of Directors (Section 10 of main form) #H B (F485 101E)

7 N — —
1 Name #& % SHEA /[:]‘\\ Ralph ‘Raymond 2-9\ :f-
Surname & K

Othernames £

F

Alias (ifany) 318 (MMHFOE)
Address &t

Previous Names BRI H K &

"Flat 1, 20/F., Block B, Nicholson Tower,
8 Wong Nai Chung Gap Road, Hong Kong

Identification & {3y HEg
a Hong Kong Identity Card

or Company Number A194583(4)

FrRIOBVERAOFERR

1.D. Card Number §- Y E
b Overseas Passport

Company Number 2 5] & &t

BANR - S =
Number & EE " Issuing Country % & E®
Capacity &i&* . Director Alternate Director to
‘ b3 g2REE
2 Name &£ SIXT Frank John
Surname &% K Other names £ %
Alias (ifany) B14%& (MEHEE) Previous Names BiR &£
Addres
s Wi Flat G/B, Knightsbridge Court, 28 Barker Road,
The Peak, Hong Kong

Identification 5 43 B2 B

a Hong Kong Identity Card
or Company Number

K081217(A)

FESOERERAARN 1.D. Card Number % {5 Bt 8% 5%

Company Number £ H] il &%

b Overseas Passport -
¥ A B




wr AR

Annual Return

FISE Rz

(Continuation Sheet B &H B)

Companies Registry
o~ H B R

DateofReturﬁ KERFHYE : Company Number Z4\TEE
[10 [ 5 [ 2001 -

46996
DD B MMA  YYYY :

Details of Directors (Section 10 of main form) B Ep{y (2485 1018)

1 N ; ?
ame K& TSO ‘%’ Kai-sum ’B’é/f/ff\
Surname % K Othernames ¥

Alias (ifany) B1% (0% B9EE ) Previous Names BB E &

Address #h &t

1D Pokfulam Court, 94 Pokfulam Road, Hong Kong

ldentification & @3

a Hong Kong Identity Card i ) -
" or Company Number D056246(8) -
EHSAERERLAHEAD 1.D.Card Number S {352 S &8 Company Number £ B] & &t
b  Overseas Passport _. ' .
BHAER . - . o
Number &t 4§ Issuing Co‘untry EXREF
Capacity 5" . Director - Alternate Director to -
B BRER
2 Name #2 A 1~z 3
, WONG R Chung-hin 4 é\ 5‘&%\
Sumname ¥ K Other names £
Alias(ifany) B14& (HMHEFRNES) Previous Names HIHE & %

Address Hiit

D72 Carolina Gardens, 34 Coombe Road, Hong Kong

Identification HF QB

a Hong Kong ldentity Card
or Company Number A918026(8) -

b Overseas Passport _
WAMR -

— - . mea “emt adue




Companies Registry
A H R

Form AR1

Annual Return

kS EES

(Continuation Sheet B #{H B)

Date of Returﬁ FHEEEHE .

1

‘ ' Company Number A F§5%
[10 [ 5 [2001] 46996
DD B MMB  YYYY
Details of Directors _(Section 10 of main form) R EE{E (45 10E)
Name &% YEE /3 | Ewan Lup-yuen 2 f-_
Surname % K Other names 45
Alias (ifany) BI& (HMHERE) ‘ Previous Names By i i &
Address it
- 5 Fontana Garden, 11/F., Ka Nlng Path, Tal
Hang, Hong Kong

|dentification B G H

a Hong Kong ldentity Card

or Company Number

A927361(4) . ' -

EREENEVNERLATER 1.D. Card Number B {3 A E Company Number D B}t
b Overseas Passport |
BAER - . - : o
Number B E " Issuing Covuntry XREZR
Capacity &1* Director - Alternate Director to A
= BAKXH
Name ¥ £
Surname ¥ K Other names £{ =%
Alias (fany) Bi (WHEFBE) Previous Names BRI & &
Address 3t i .

\dentification R QR H

a Hong Kong ldentily Ca
or Company Number

ERFOERERD

b Overseas Passport
BAMR

\
rd - \

"HER 1.D. Card Number 5 {3 ¥ Bt Company Number /2 B] i3 $t

o~

Py Lt N s A TR T Ay




. AR

Companies Registry Annual Return

2 H R R . AR

(Schedule 1 ffiz&—)

Date of Return  ZEa#RFRHES Company Number A\ BliE%S

[10 T 5 | 2001 46996
DD B MM H YYYY &

Details of Members R BEH
(See Section 7 of the main form for details of any change to the structure of the Company's Share Capital since the date of the last
Return)

MREBE—DHEBEEAHURCIREAEENIEIMREER H2HEXRETH)

Share Class B {3 3 5l Ordinary
N |
- Shares B
Name Address Current Holding | Transferred &% Remarks
e Ech:lo (Note 1) (Note 2 £ 2) fREt
HEESHE Number Date
(&£ 1) ®H B
Please see attached
Shareholders' list
J
Total
R B
Notes it :
1. The total shares in the ‘Current Holding' for each class of share must agree with the total for that class in Section 7 of the

Return.



Hongkong Electric Holdings Ltd
THREEEBERAA
- Company No. 46996
The following is a list of all the Subsidiaries of Hongkong Electric Holdings Limited ("the

Company") as at 31st December, 2000. The list is made pursuant to Section 128(5)(b) of
the Companies Ordinance (Cap.32).

Percentage
of Equity
Issued Share Held by Place of

Name Capital the Company Incorporation
The Hongkong Electric Company, HK$2,411,600,000 100 Hong Kong

Limited FH#&EERRAT]
Associated Technical Services Limited HK$1,000,000 100 Hong Kong
Cavendish Construction Limited HK§2 100 Hong Kong
Fortress Advertising Company Limited HK$2 100 Hong Kong
Hongkong Electric Fund Management HK$20 100 Hong Kong

Limited
Gusbury Enterprises Incorporation  US$2 100 Panama
HKE International Limited US§$1 100 British Virgin Islands
Hongkong Electric (Cayrnan) US$1 100 Cayman Islands

Limited
Hongkong Electric Finance US$1 100 Cayman Islands

(Cayman) Limited
Hongkong Electric International US$1 100 British Virgin Islands

Limited
HEI Investment Holdings Limited ~ HK$2 100* Hong Kong
HEI Thailand (Rayong) Limited USS$1 100* British Virgin Islands
Sigerson Business Corp. US$1 100* British Virgin Islands
HEI Utilities (Malaysian) Limited ~ A$500,010 100* Labuan, Malaysia
HEI Power (Malaysian) Limited AS$10 100%* Labuan, Malaysia
Hong Kong Electric International ~ A§1 100* Australia

Finance (Australia) Pty Limited




Hongkong Electric Holdings Lt
EHBEREAERAA

-2-
Percentage
of Equity
Issued Share Held by Place of
Name Capital the Company Incorporation
HEI Transmission Finance AS$12 100* Australia
(Australia) Pty Limited
Hongkong Electric (Panama) Ltd.  US$2 100 Panama
Inc.
Hongkong Electric (BVI) Ltd. US$1 100 British Virgin Islands
Lowdell Technology Limited US$1 100 British Virgin Islands
Loyal Choice Resources Limited =~ HK$2 100* Hong Kong
Luxury Resources Limited US$1 100 British Virgin Islands
Lobo Dynamic Investment Limited HK$2 100* Hong Kong
HEI China Limited US§1 100* British Virgin Islands
HEI Thailand Limited US§$1 100* British Virgin Islands

* Indirectly held

Signed: LM \
Name: Lillian Wong)
Secretary

INFO-CO.doc
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Company No. 46996

THE COMPANIES ORDINANCE
SPECIAL RESOLUTION OF
HONGKONG ELECTRIC HOLDINGS LIMITED ERERRESMRAF

At the Annual General Meeting of the abovenamed
Company duly convened and held in the Ballroom, 1st Floor,
The "Harbour Plaza, 20 Tak Fung Street, Hung Hom, Kowloon,

Hong Kong on Thursday, 10th May 2001, the following
Resolution was duly passed as a SPECIAL RESOLUTION:

"THAT the articles of association contained in the
printed document produced to the meeting and for the
purpose of identification signed by the Chairman of
the Ccmpany be and are hereby approved and adopted
as the articles of association of the Company in
substituzion for and to the exclusion of all the

existing articles of the Company."

EORGE C. MAGNUS
CHAIRMAN

Hong Kong
10th May 2001

RECRIVED #ct B
17-05 - 2001
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Company Limited by Shares

ARTICLES OF ASSOCIATION

(As adopted by Special Resolution passed on 10th May, 2001)

OF

HONGKONG ELECTRIC HOLDINGS LIMITED
EREREEMERLT

Table A

1. The regulations contained in Table A in the First Schedule to ““‘the Companies Ordinance’ shall not apply to

the Company.

Interpretation

2. The marginal notes to these Articles shall not affect the construction hereof and in the interpretation and
construction of these Articles unless there be something in the subject or context inconsistent therewith: —

“Hong Kong" shall mean the Hong Kong Special Administrative Region of the People’s Republic of China.

“The Company”’ or ‘‘This Company” shall mean HONGKONG ELECTRIC HOLDINGS LIMITED

ERBEEREERLA

“Companies Ordinance” or *“The Ordinance’ means the Companies Ordinance (Chapter 32 of the laws of Hong

Kong) and any amendments thereto for the time being in force.

““These Articles” or “These presents’’ shall mean the present Articles of Association, and all supplementary,

amended, or substituted articles for the time being in force.

‘“‘Special Resolution’ has the meaning assigned thereto in the Companies Ordinance.

“Registered Office” shall mean the Registered Office from time to time of the Company.

“Head Office” shall mean the Registered Office from time to time of the Company.

““Capital”’ shall mean the Share Capital from time to time of the Company.

“Share’” means share in the capital of the Company, and includes stock except where a distinction between stock

and shares is expressed or implied.

“Shareholders’ or “Members’’ shall mean the duly registered holders from time to time of the shares in the

Capital of the Comp.ay.

“The Register” means the Register of Members to be kept pursuant to the provisions of the Companies

Ordinance.
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*‘Directors’’ shall mean the Directors from time to time of the Company.

“Board” shall mean the board of Directors of the Company or the Directors present at a meeting of Directors at
which a quorum is present.

“‘Secretary”” and “‘Assistant Secretary” shall mean the persons for the time being performing the duties of these
respective offices.

“‘Prescribed Fee” shall mean HK$2.50 or such sum as may from time to time be determined by the Directors or
permitted under the rules prescribed by The Stock Exchange -of Hong Kong Limited.

“‘Auditors” shall mean the persons for the time being performing the duties of that office.

*The Chairman’’ shall mean the Chairman presiding at any meeting of members or of the Board of Directors.
‘*‘Seal” shall mean the Common Seal from time to time of the Company.

“Dividend”” includes bonus.

“Dollars’ shall mean Dollars legally current in Hong Kong.

“Month” shall mean a calendar month.

“Year” shall mean Year from the 1st January to the 31st December inclusive.

“Writing”” or “printing”’ shall include writing, printing, lithography, photography, typewriting and every other
mode of representing words or figures in a visible form.

Words denoting the Singular shall include the Plural. Words denoting the Plural shall include the
Singular. Words referring to Males shall include Females. Words importing the Masculine Gender shall include
the Feminine Gender. Words importing persons shall include companies and corporations. Subject as aforesaid
any words defined in the Ordinance shall if not inconsistent with the subject and/or context bear the same
meaning in these Articles.

Share Capital and Modification of Rights

3. At the date of adoption of this Article the capital of the Company shall consist of HK$3,300,000,000 divided
into 3,300,000,000 shares of HK$1 each.

4A. (a) Without prejudice to any special rights previously conferred on the holders of any shares or class
of shares already issued (which special rights shall not be modified or abrogated except with such
consent or sanction as is provided by the next following Article) any share in the Company
(whether forming part of the original capital or not) may be issued with such preferred, deferred, or
other special rights, or such restrictions, whether in regard to dividend, return of capital, voting or
otherwise, as the Company may from time to time by Ordinary Resolution determine.

(b) Subject to the provisions of the Ordinance the Company may issue Preference Shares which are, or
which at the option of the Company are to be, liable to be redeemed, on such terms and in such
manner as the Company before the issue thereof may by Special Resolution determine provided
that redemptions not made through the market or by tender shall be limited to a maximum price
and if redemptions are by tender, the tenders shall be available to all holders of such preference
shares.

4B. The Company may exercise any powers conferred on the Company or permitted by or not prohibited by or
not inconsistent with the Ordinance or any other applicable ordinance, statute, act or law from time to time to purchase
or acquire shares in the Company (including any redeemable shares) or to give directly or indirectly, by means of a loan,
guarantee, the provision of security or otherwise, financial assistance for the purpose of or in connection with a purchase
or acquisition made or to be made by any person of any shares in the Company and should the Company purchase or
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acquire its own shares neither the Company nor the Directors shall be required to select the shares to be purchased or
acquired rateably or in any other particular manner as between the holders of shares of the same class or as between
them and the holders of shares of any other class or in accordance with the rights as to dividends or capital conferred by
any class of shares provided always that any such purchase or acquisition or financial assistance shall only be made or
given in accordance with any relevant rules or regulations issued by The Stock Exchange of Hong Kong Limited or the
Securities and Futures Commission from time to time in force.

5. Whenever the share capital of the Company is divided into different classes of shares, the special rights
attached to any class may, subject to the provisions of the Ordinance, be varied or abrogated either with the consent in
writing of the holders of three-fourths of the .issued shares of the class or with the sanction of a Special Resolution
passed at a separate General Meeting of the holders of the shares of the class (but not otherwise) and may be so varied or
abrogated either whilst the Company is a going concern or during or in contemplation of a winding up. To every such
separate General Meeting all the provisions of these presents relating to General Meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply except that the necessary quorum shall be two persons at least holding
or representing by proxy one-third in nominal amount of the issued shares of the class (but so that if at any adjourned
meeting a quorum as above defined is not present, any two holders of shares of the class present in person or by proxy
shall be a quorum) and that any holder of shares of the class present in person or by proxy may demand a poll and that
every such holder shall on a poll have one vote for every share of the class held by him.

6. The special rights attached to any class of shares having preferential rights shall not unless otherwise
expressly provided by the terms of issue thereof be deemed to be varied by the creation or issue of further shares ranking
as regards participation in profits or assets of the Company in some or all respects pari passu therewith but in no respect
in priority thereto.

Shares

7. The Company may from time to time by Ordinary Resolution increase the share capital by such sum, to be
divided into shares of such amount, as the Resolution shall prescribe.

8. The new shares shall be issued upon such terms and conditions, and with such rights and privileges annexed
thereto as the General Meeting resolving upon the creation thereof shall direct, and if no direction be given, as the
Directors shall determine; and in particular such shares may be issued with a preferential or qualified right to dividends,
and in the distribution of assets of the Company, and with a special or without any right of voting.

9. The Company may by Ordinary Resolution, before the issue of any new shares, determine that the same, or
any of them, shall be offered in the first instance, and either at par or at a premium, to all the then members or any class
thereof in proportion as nearly as may be to the amount of the capital held by them, or make any other provisions as to
the issue and allotment of the new shares, but, in default of any such determination, or so far as the same shall not
extend, the new shares may be dealt with as if they formed part of the shares in the capital of the Company existing prior
to the issue of the new shares.

10. Except so far as otherwise provided by the conditions of issue, or by these Articles, any capital raised by the
creation of new shares, shall form part of the original capital of the Company, and such shares shall be subject to the
provisions contained in these Articles with reference to the payment of calls, and instalments, transfer and transmission,
forfeiture, lien, cancellation, surrender, voting and otherwise.

11. Subject to the provisions of these Articles relating to new shares, all unissued shares in the Company shall
be at the disposal of the Directors, and they may allot, grant options over, or otherwise dispose of them to such persons,
at such times, and on such terms as they think proper, but so that no shares shall be issued at a discount, except in
accordance with the provisions of the Ordinance.

12. The Company may at any time pay a commission not exceeding ten per cent to any person for subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any shares in the Company, or procuring or agreeing to
procure subscriptions (whether absolute or conditional) for any shares in the Company, but so that if the commission
shall be paid or payable out of capital the conditions and requirements of the Ordinance shall be observed and complied
with, and the commission shall not exceed ten per cent in each case on the price at which the shares are issued.
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13. If any shares of the Company are issued for the purpose of raising money to defray the expenses of the
construction of any works or buildings, or the provision of any plant which cannot be made profitable for a lengthened
period, the Company may pay interest on so much of such share capital as is for the time being paid up for the period
and subject to the conditions and restrictions mentioned in the Ordinance, and may charge the sum so paid by way of
interest to capital as part of the cost of construction of the works or buildings, or the provision of plant.

14. Except as required by law, no person shall be recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or be compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in any share or any interest in any fractional part of a share
or (except only as by these Articles or by law otherwise provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

Register of Members and Share Certificates

15. The Directors shall cause to be kept in one or more books a Register of the members, and there shall be
entered therein the particulars required under the Companies Ordinance, or any amendment thereto.

16. Every person whose name is entered as a member in the Register shall be entitled to receive within twenty-
one days after allotment or lodgment of a transfer (or within such other period as the conditions of issue shall provide})
one certificate for all his shares or several certificates each for one or more of his shares upon payment of the Prescribed
Fee for each certificate. Provided that in respect of a share or shares held jointly by several persons the Company shall
not be bound to issue more than one certificate, and delivery of a certificate for a share to one of several joint holders
shall be sufficient delivery to all such holders.

17. Every certificate of title to shares shall be issued under the Seal of the Company (which for this purpose
may be any official seal as permitted by Section 73A of the Companies Ordinance).

18. Every share certificate hereafter issued shall specify the number of shares in respect of which it is issued
and the amount paid thereon, and may otherwise be in such form as the Directors may from time to time prescribe. A
member requiring more than one certificate in respect of his shares shall pay the Prescribed Fee for each certificate.

19. If any share shall stand in the names of two or more persons the person first named in the Register of
Members shall as regards voting at any meetings, receipt of dividends, services of notices, and all or any other matters
connected with the Company, except the transfer of the share, be deemed the sole holder thereof.

20. If a share certificate be worn out or defaced, then, upon production thereof to the Directors, they may order
the same to be cancelled, and may issue a new certificate in lieu thereof on payment of the Prescribed Fee; and if a share
certificate be lost or destroyed, it may be replaced on payment of the Prescribed Fee and on such other terms and
conditions as the Directors think fit.

21. A member shall be entitled to have notices served on him at any address within Hong Kong or elsewhere.
Any member whose registered address is outside Hong Kong may notify the Company in writing of an address in Hong
Kong which for the purpose of service of notice shall be deemed to be his registered address, A member who has no
registered address shall be deemed to have received any notice which shall have been displayed at the Head Office and
shall have remained there for the period of twenty-four hours and such notice shall be deemed to have-been received by
such member on the day following that on which it shall have been first so displayed.

Lien

22. The Company shall have a first and paramount lien on every share (not being a fully paid share) for all
moneys, whether presently payable or not, called or payable at a fixed time in respect of such share; and the Company
shall also have a first and paramount lien and charge on all shares (other than fully paid shares) standing registered in
the name of a single member for all the debts and liabilities of such member or his estate to the Company and that
whether the same shall have been incurred before or after notice to the Company of any equitable or other interest in any
person other than such member, and whether the period for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts or liabilities of such member of his estate and any other
person, whether a member of the Company or not. The Company’s lien (if any) on a share shall extend to all dividends
payable thereon. The Directors may resolve that any share shall for some specified period be exempt from the provisions
of this Clause.
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23. The Company may sell, in such manner as the Directors think fit, any shares on which the Company has a
lien, but no sale shall be made unless some sum in respect of which the lien exists is presently payable, nor until the
expiration of fourteen days after a notice in writing, stating and demanding payment of the sum presently payable, and
giving notice of intention to sell in default, shall have been given to the holder for the time being of the shares or the
person entitled by reason of his death or bankruptcy to the shares,

24. The net proceeds of such sale after the payment of the costs of such sale shall be applied in or towards
payment or satisfaction of the debt or liability in respect whereof the lien exists, so far as the same is presently payable,
and any residue shall (subject to a like lien for debts or liabilities not presently payable as existed upon the shares prior
to the sale) be paid to the person entitled to the shares at the time of the sale. For giving effect to any such sale, the
Directors may authorise some person to transfer the shares sold to the purchaser.

Calls on Shares

25. The Directors may from time to time make such calls as they may think fit upon the members in respect of
all monies unpaid on the shares held by them respectively and not by the conditions of allotment thereof made payable at
fixed times. A call may be made payable either in one sum or by instalments.

26. Fourteen days notice at least of any call shall be given specifying the time and place of payment and to
whom such call shall be paid.

27. A copy of the notice referred to in Article 26 shall be sent to members in the manner in which notices may
be sent to members by the Company as herein provided.

28. Every member upon whom a call is made shall pay the amount of every call so made on him to the person
and at the time or times and place as the Directors shall appoint.

29, Notice of the person appointed to receive payment of every call and of the times and places appointed for
payment shall be given to each member by notice to be served upon him.

30. A call shall be deemed to have been made at the time when the resolution of the Directors authorising such
call was passed.

31. The joint holders of a share shall be severally as well as jointly liable for the payment of all calls and
instalments due in respect of such share or other moneys due in respect thereof.

32. The Directors may from time to time at their discretion extend the time fixed for any call, and may extend
such time as to all or any of the members, who from residence beyond the seas or other cause the Directors may deem
entitled to any such extension but no member shall be entitled to any such extension except as a matter of grace and
favour.

33. If the sum payable in respect of any call or instalment be not paid on or before the day appointed for
payment thereof, the person or persons from whom the sum is due shall pay interest for the same at the rate of not
exceeding fifteen per cent per annum from the day appointed for the payment thereof to the time of the actual payment.

34. No member shall be entitled to receive any dividend or to exercise any privilege as a member until all calls
or other sums due by him to the Company, whether alone or jointly with any other person, together with interest and
expenses (if any) shall have been paid.

35. On the trial or hearing of any action or other proceedings for the recovery of any money due for any call, it
shall be sufficient to prove that the name of the member sued is entered in the Register of Members as the holder, or one
of the holders, of the shares in respect of which such debt accrued; that the resolution making the call is duly recorded in
the Minute Book; and that notice of such call was duly given to the member sued, in pursuance of these Articles; and it
shall not be necessary to prove the appointment of the Directors who made such call, nor any other matters whatsoever,
but the proof of the matters aforesaid shall be conclusive evidence of the debt.



36. Any sum which by the terms of allotment of a share is made payable upon allotment, or at any fixed date,
whether on account of the nominal value of the share and or by way of premium, shall for all purposes of these Articles
be deemed to be a call duly made and payable on the date fixed for payment, and in case of non-payment all the relevant
provisions of these Articles as to payment of interest and expenses, forfeiture and the like, shall apply as if such sums
had become payable by virtue of a call duly made and notified.

37. The Directors may, if they think fit, receive from any member willing to advance the same, and either in
money or moneys worth all or any part of the money uncalled and unpaid upon any shares held by him, and upon all or
any of the moneys so advanced, the Company may pay interest at such rate as the member paying such sum in advance
and the Directors agree upon.

Transfer of Shares

38. All transfers of shares may be effected by transfer in writing in the form of transfer set out in Schedule “A”’
to these Articles (or in such other form as the Directors may accept) and may be under hand only. Provided that the
Board may either generally or in any particular case or cases, (subject to such conditions as it may think fit), accept
machine imprinted, mechanically produced or other forms of signatures of the transferor or the transferee as the valid
signature(s) of the transferor or the transferee, as the case may be.

39. The instrument of transfer of any share shall be executed by or on behalf of the transferor and transferee,
and the transferor shall be deemed to remain a holder of the share until the name of the transferee is entered in the
Register of Members in respect thereof.

40. The Directors may decline to register any transfer of shares (not being fully paid shares) or stock upon
which the Company has a lien; and in the case of shares not fully paid up, may refuse to register a transfer to a transferee
of whom they do not approve.

41. The Directors may also decline to recognise any instrument of transfer unless:—

(a) a fee of HK$2.50 (or such sum as may from time to time be permitted under the rules prescribed by The
Stock Exchange of Hong Kong Limited) is paid to the Company in respect thereof;

(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such other
evidence as the Directors may reasonably require to show the right of the transferor to make the transfer;

(c) the instrument of transfer is in respect of only one class of share;

(d)  the instrument of transfer is properly stamped.

42. No transfer shall be made to an infant or to a person of unsound mind or under other legal disability.

43. Upon every transfer of shares the certificate held by the transferor shall be given up to be cancelled, and
shall forthwith be cancelled accordingly, and a new certificate shall be issued to the transferee in respect of the shares
transferred to him, and if any of the shares included in the certificate so given up shall be retained by the transferor a
new certificate in respect thereof shall be issued to him. The Company shall also retain the transfer.

44. The registration of transfers may be suspended and the Register closed at such times and for such periods as
the Directors may from time to time determine, provided always that such registration shall not be suspended or the
Register closed for more than thirty days in any year.

Transmission of Shares

45. In the case of the death of a member, the survivor or survivors where the deceased was a joint holder, and

the legal personal representatives of the deceased where he was a sole holder, shall be the only persons recognised by

the Company as having any title to his interest in the shares; but nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any share which had been jointly held by him with other persons.
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46. Any person becoming entitled to a share in consequence of the death or bankruptcy of a member may, upon
such evidence as to his title being produced as may from time to time be required by the Directors, and subject as
hereinafter provided, either be registered himself as holder of the share or elect to have some person nominated by him
registered as the transferee thereof.

47. If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects. If he shall elect to have his nomine¢ registered, he
shall testify his election by executing to his nominee a transfer of such share. All the limitations, restrictions and
provisions of these presents relating to the right to transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or bankruptcy of the member had not occurred and the notice or
transfer were a transfer executed by such member.

48. A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be entitled to
the same dividends and other advantages to which he would be entitled if he were the registered holder of the share.
However, the Directors may, if they think fit, withhold the payment of any dividend payable or other advantages in
respect of such share until such person shall become the registered holder of the share or shall have effectually
transferred such share, but, subject to the requirements of Article 86 being met, such a person may vote at meetings
without having transferred the share.

Forfeiture of Shares

49. If a member fails to pay any call or instalment of a call on the day appointed for payment thereof, the
Directors may, at any time thereafter during such time as any part of the call or instalment remains unpaid, without
prejudice to the provisions of Article 33 hereof, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued and which may still accrue up to the date of
payment.

50. The notice shall name a further day (not earlier than the expiration of fourteen days from the date of service
of the notice) on or before which the payment required by the notice is to be made, and shall state that in the event of
non-payment at or before the time appointed the shares in respect of which the call was made will be liable to be
forfeited.

51. If the requirements of any such notice as aforesaid are not complied with, any share in respect of which the
notice has been given may at any time thereafter, before the payment required by the notice has been made, be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall include all dividends declared in respect of the
forfeited share, and not actually paid before the forfeiture.

52. Any share so forfeited shall be deemed to be the property of the Company, and may be sold or otherwise
disposed of on such terms and in such manner as the Directors think fit, and at any time before a sale or disposition the
forfeiture may be cancelled on such terms as the Directors think fit.

53. A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, but
shall, notwithstanding, remain liable to pay to the Company all moneys which, at the date of forfeiture, were payable by
him to the Company in respect of the shares, together with interest thereon from the time of forfeiture until payment at
the rate of not exceeding 15 per cent per annum, and the Directors may enforce the payment thereof if they think fit, and
without any deduction or allowance for the value of the shares, at the time of forfeiture, but his liability shall cease if
and when the Company shall have received payment in full of all such moneys in respect of the shares.

54. A statutory declaration in writing that the declarant is a Director or Secretary of the Company, and that a
share in the Company has been duly forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the share. The Company may receive the
consideration, if any, given for the share on any sale or disposition thereof and may execute a transfer of the share in
favour of the person to whom the share is sold or disposed of and he shall thereupon be registered as the holder of the
share, and shall not be bound to see to the application of the purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the share.

55. When any share shall have been forfeited, notice of the resolution shall be given to the member in whose
name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof, shall forthwith be
made in the Register.
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56. Notwithstanding any such forfeiture as aforesaid the Directors may at any time, before any share so
forfeited shall have been sold re-allotted or otherwise disposed of, permit the share forfeited to be redeemed upon the
terms of payment of all calls and interest due upon and expenses incurred in respect of the share, and upon such further
terms (if any) as they think fit,

57. The forfeiture of a share shall not prejudice the right of the Company to any call already made thereon.

58. The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum which, by
the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value of the share or
by way of premium, as if the same had been payable by virtue of a.call duly made and notified.

Stock

59. The Company may by Ordinary Resolution convert any paid-up shares into stock, and may from time to
time by like resolution reconvert any stock into paid-up shares of any denomination.

60. The holders of stock may transfer the same or any part thereof in the same manner, and subject to the same
regulations as and subject to which the shares from which the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit, but the Directors may from time to time, if they think fit, fix the
minimum amount of stock transferable provided that such minimum shall not exceed the nominal amount of the shares
from which the stock arose. No warrants to bearer shall be issued in respect of any stock.

61. The holders of stock shall, according to the amount of the stock held by them, have the same rights,
privileges and advantages as regards dividends, participation in assets on a winding up, voting at meetings, and other
matters, as if they held the shares from which the stock arose, but no such privilege or advantage (except participation in
the dividends and profits of the Company) shall be conferred by any such aliquot part of stock as would not if existing in
shares, have conferred such privilege or advantage.

62. All such of the provisions of these presents as are applicable to paid-up shares shall apply to stock, and the
words “‘share”” and ‘““shareholder” therein shall include “stock™ and ‘‘stockholder”.

Alteration of Capital
63. (a) The Company may by Ordinary Resolution:—

(1) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

(ii) sub-divide its existing shares, or any of them, into shares of smaller amount than is fixed by
the Memorandum of Association subject, nevertheless, to the provisions of the Companies
Ordinance;

(iii)  cancel any shares which, at the date of the passing of the Resolution, have not been taken or
agreed to be taken by any person.

(b)  The Company may by Special Resolution reduce its share capital, any capital redemption reserve
fund or any share premium account in any manner and with, and subject to, any incident authorised
and consent required, by law.

Borrowing Powers

64. The Directors may from time to time at their discretion raise or borrow, or secure the payment of any sum or
sums of money for the purposes of the Company.

65. The Directors may raise or secure the payment or repayment of such sum or sums in such manner and upon
such terms and conditions in all respects as they think fit and in particular, by the issue of debentures or debenture stock
of the Company charged upon all or any part of the property of the Company (both present and future) including its
uncalled capital for the time being.
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66. Debentures, debenture stock and other securities may be made assignable free from any equities between
the Company and the person to whom the same may be issued.

67. Any debentures, debeniure stock, bonds or other securities may be issued at a discount, premium or
otherwise and with any special privileges as to redemption, surrender, drawings, allotment of shares, attending and
voting at General Meetings of the Company, appointment of Directors and otherwise.

68. The Directors shall cause a proper register to be kept, in accordance with the provisions of the Companies
Ordinance, of all Mortgages and Charges specifically affecting the property of the Company; and shall duly comply with
the requirements of the:Companies Ordinance, in regard to the registration of Mortgages and Charges therein specified
and otherwise.

69. Where any uncalled capital of the Company is charged, all persons taking any subsequent charge thereon
shall take the same subject to such prior charge, and shall not be entitled, by notice to the members or otherwise, to
obtain priority over such prior charge.

General Meetings

70. The Company shall in each year hold a General Meeting as its Annual General Meeting in addition to any
other meetings in that year and shall specify the meeting as such in the notices calling it; and not more than fifteen
months shall elapse between the date of one Annual General Meeting of the Company and that of the next. The Annual
General Meeting shall be held at such time and place as the Directors shall appoint.

71.  All General Meetings other than Annual General Meetings shall be called Extraordinary General Meetings.

72. The Directors may, whenever they think fit, convene an Extraordinary General Meeting, and Extraordinary
General Meetings shall also be convened on requisition, as provided by the Companies Ordinance, or, in default, may be
convened by the requisitionists.

73. An Annual General Meeting and a meeting called for the passing of a Special Resolution shall be called by
not less than twenty-one days’ notice in writing and a meeting other than an Annual General Meeting or a meeting called
for the passing of a Special Resolution shall be called by not less than fourteen days’ notice in writing. The notice shall
be exclusive of the day on which it is served or deemed to be served and of the day for which it is given, and shall
specify the place, day and time of meeting, and, in the case of special business, the general nature of that business. The
notice convening an Annual General Meeting shall specify the meeting as such, and the notice convening a meeting to
pass a Special Resolution shall specify the intention to propose the resolution as a Special Resolution. Notice of every
General Meeting shall be given in the manner hereinafter mentioned to all members other than such as, under the
provisions of these Articles or the terms of issue of the shares they hold, are not entitled to receive such notices from the
Company and also to the Auditors for the time being of the Company.

74. The accidental omission to give any such notice to, or the non-receipt of any such notice by, any person
entitled to receive notice shall not invalidate the proceedings at that meeting.
4

Proceedings at General Meetings

75. All business shall be deemed special that is transacted at an Extraordinary General Meeting, and also all .
business that is transacted at an Annual General Meeting, with the exception of sanctioning dividends, the reading,
considering and adopting of the accounts and balance sheet and the ordinary reports of the Directors and Auditors and
other documents required to be annexed to the balance sheet, the election of Directors and appointment of Auditors and
other officers in the place of those retiring by rotation or otherwise, the fixing of the remuneration of the Auditors and
the voting of remuneration or extra remuneration to the Directors.

76. For all purposes the quorum for a General Meeting shall be five members personally present. No business
shall be transacted at any General Meeting uniess the requisite quorum shall be present at the commencement of the
business.



77. If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be dissolved, but in any other case it shall stand adjourned to the same
day in the next week and at such time and place as shall be decided by the Directors, and if at such adjourned meeting a
quorum is not present two members personally present shall be a quorum and may transact the business for which the
meeting was called.

78. The Chairman of the Directors shall take the chair at every General Meeting, or, if there be no such
Chairman or, if at any General Meeting the Chairman shall not be present within fifteen minutes after the time appointed
for holding such meeting, the members present shall choose another Director as Chairman, and if no Director be present,
or if all the Directors present decline to take the chair, or if the Chairman chosen shall retire from the chair, then the
members present shall choose one of their own number to be Chairman.

79. The Chairman of a General Meeting may, with the consent of any meeting at which a quorum is present,
adjourn the same from time to time and from place to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took place.

80. At any General Meeting a Resolution put to the vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the result of the show of hands) demanded:—

(a) by the Chairman; or
(b) by at least five members present in person or by proxy; or

(c) by any member or members present in person or by proxy and representing not less than one-tenth of the
total voting rights of all the members having the right to vote at the meeting; or

(d) by a member or members holding shares in the Company conferring a right to vote at the meeting being
shares on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right.

Unless a poll be so demanded, a declaration by the Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or lost, and an entry to that effect in the book containing the
minutes of the proceedings of the Company shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour or against such Resolution.

81. If a poll is demanded as aforesaid, it shall be taken in such manner and at such time and place as the
Chairman of the meeting directs and either at once, or after an interval or adjournment, or otherwise, and the result of
the poll shall be deemed to be the resolution of the meeting at which the poll was demanded. The demand for a poll may
be withdrawn.

82. Any poll duly demanded on the election of a Chairman of a meeting or on any question of adjournment shall
be taken at the meeting and without adjournment.

83. In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting at
which the show of hands takes place or at which the poll is demanded, shall be entitled to a second or casting vote.

84. The demand of a poll shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which a poll has been demanded.

Votes of Members

85. Subject to any rights or restrictions for the time being attached to any class or classes of shares, on a show
of hands every member present in person shall have one vote, and on a poll every member shall have one vote for each
share of which he is the holder.
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86. Any person entitled under Article 46 to transfer any shares may vote at any General Meeting in respect
thereof in the same manner as if he were the registered holder of such shares; provided that forty-eight hours at least
before the time of the holding of the meeting or adjourned meeting as the case may be at which he proposes to vote, he
shall satisfy the Directors of his right to transfer such shares, or the Directors shall have previously admitted his right to
vole at such meeting in respect hereof.

87. Where there are joint registered holders of any share, any one of such persons may vote at any meeting,
either personally or by proxy, in respect of such share as if he were solely entitled thereto; and if more than one of such
joint holders be present at any meeting personally or by proxy, that one of the said persons so present whose name stands
first on the Register of Members in respect of such share, shall alone be entitled to vote in respect thereof. Several
executors or administrators of a deceased member in whose name any share stands shall for the purposes of this Article
be deemed joint holders thereof.

88. A member of unsound mind, or in respect of whom an order has been made by any court having jurisdiction
in lunacy, may vote, whether on a show of hands or on a poil, by his committee, receiver, curator bonis, or other person
in the nature of a committee, receiver or curator honis appointed by that court, and any such committee, receiver,
curator bonis or other person may, on a poll, vote by proxy.

89. No member shall be entitled to vote at any General Meeting or be reckoned in a quorum unless all calls or
other sums presently payable by him in respect of shares in the Company have been paid.

90. On a poll votes may be given either personally or by proxy or by an attorney.

91. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorised in writing, or, if the appointor is a corporation, either under seal, or under the hand of an officer or attorney
duly authorised, A proxy need not be a member of the Company.

92. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or authority shall be deposited at the Registered Office of the
Company not less than 48 hours before the time for holding the meeting, or adjourned meeting, or poll as the case may
be, at which the person named in such instrument proposes to vote, and in default the instrument of proxy shall not be
treated as valid. No instrument appointing a proxy shall be valid after the expiration of twelve months from the date of
its execution.

93. The instrument appointing a proxy:—
(a) shall be in any usual or common form or in any other form which the Directors may approve;

() shall be deemed to confer authority upon the proxy to vote on any resolution (or amendment thereto) put
to the meeting for which it is given as the proxy thinks fit Provided that any form issued to a member for
use by him for appointing a proxy to attend and vote at an Extraordinary General Meeting or at an Annual
General Meeting at which special business (determined as provided in Article 75) is to be transacted shall
be such as to enable the member, according to his intention, to instruct the proxy to vote in favour of or
against (or, in default of instructions, to exercise his discretion in respect of) each resolution dealing with
any such special business; and

(c) unless the contrary is stated therein, shall be valid as well for any adjournment of the meeting as for the
meeting to which it relates.

94. The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a
poil.

95. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal or revocation of the proxy or power of attorney or other authority under which
the proxy was executed, or the transfer of the share in respect of which the proxy is given, provided that no intimation in
writing of such death, insanity, revocation or transfer as aforesaid shall have been received by the Company at the office
before the commencement of the meeting or adjourned meeting at which the proxy is used.
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96. Any corporation which is a member of the Company may by resolution of its Directors or other governing
body authorise such person as it thinks fit to act as its representative at any meeting of the Company or of any class of
members of the Company, and the person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were an individual member of the Company.

Registered Office

97. The Head Office of the Company shall be at its Registered Office in Hong Kong, and the business of the
Company shall be carried on there, and at such other place or places as the Directors may deem advisable.

Board of Directors

98. Unless otherwise determined by a General Meeting the number of Directors shall not be less than four or
more than twenty-two.

99. The Directors shall have power from time to time, and at any time to appoint any qualified person as a
Director either to fill a casual vacancy or as an addition to the Board, but so that the total number of Directors shall not
at any time exceed the maximum number fixed as above, and so that no such appointment shall be effective unless a
majority of the Directors concur therein. But any Director so appointed shall hold office only until the next ordinary
yearly meeting of the Company but shall then be eligible for re-election at that meeting.

100. Any Director may, from time to time, appoint any person who is approved by the majority of the Directors
to be an Alternate Director to act in his place at any meeting of the Directors at which he in unable to be present. The
appointee, while he holds office as an Alternate Director, shall be entitled to notice of meetings of the Directors and to
attend and vote thereat as a Director, and shall not be entitled to be remunerated otherwise than out of the remuneration
of the Director appointing him. Any appointment so made may be revoked at any time by the appointor or by a majority
of the other Directors, and any appointment or revocation under this Article shall be effected by notice in writing to be
delivered to the Secretary of the Company. An Alternate Director shall ipso facto cease to be an Alternate Director if his
appointor ceases for any reason to be a Director of the Company.

101. A Director shall not require any qualification share.

102. A Director may at any time give notice in writing of his wish to resign by delivering such notice to the
Directors at the Registered Office in Hong Kong and, on the acceptance of his resignation by the Board, but not before,
his office shall be vacant.

103. The Directors shall be paid out of the funds of the Company by way of remuneration for their services as
Directors such sum (if any) as the Company may by Ordinary Resolution from time to time determine, and such
remuneration shall be divided among them in such proportion and manner as the Directors may agree, or, failing
agreement, equally.

104. The Directors may grant special remuneration to any Director who, being called upon, shall perform any
special or extra services to or at the request of the Company. Such special remuneration may be made payable to such
Director in addition to or in substitution for his ordinary remuneration as a Director, and may be made payable by way of
salary, or commission calculated by reference to the profits of the Company as the Directors may determine.

105. The continuing Directors may act notwithstanding any vacancy in their body; but so that if the number of
Directors falls below the minimum above fixed the continuing Directors shall not except for the purpose of filling
vacancies act so long as the number is below the minimum.

106. A Director shall vacate his office:—

(a)  If he becomes bankrupt or has a receiving order made against him or suspends payment, or compounds
with his creditors.

(b) If he becomes a lunatic or of unsound mind.

(c) If all the other Directors shall unanimously resolve that he is physically or mentally incapable of
performing the functions of a Director.
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(d)  If he shall have absented himself for more than three consecutive Meetings of the Board without the
consent of the Directors, or if he be absent from Hong Kong for a greater period than six months without
such consent previously obtained.

(e) If by notice in writing to the Company he resigns his office, and such resignation is accepted by the
Directors.

107. (1) No Director shall be disqualified by his office from entering into a contract or arrangement with the
Company, either as a vendor, purchaser, agent or broker or otherwise, and either personally or by or through any firm or
company in which he may-be a partner or shareholder or from being otherwise interested, in any business or transaction
in which the Company is interested; and no such contract or arrangement, or any contract or arrangement entered into by
or on behalf of the Company with any person, firm or company of or in which any Director shall be in any way
interested shall be avoided, nor shall any Director so contracting or being so interested, be liable to account to the
Company for any profit realised by any such contract, arrangement, business or transaction, by reason of such Director
holding the office of Director, or of the fiduciary relation thereby established; but any Director so contracting, or being
so interested as aforesaid, shall disclose at the meeting of the Board at which the contract, arrangement, business or
transaction is determined on, the nature of his interest, if it then exists, or in any other case at the first meeting of the
Board after the acquisition of his interest. A general notice that a Director is a member of any specified firm or
company, or is to be regarded as interested in any contract, arrangement, business or transaction with such firm or
company, shall be sufficient disclosure under this Article, and after such general notice it shall not be necessary to give
any special notice relating to any particular contract, arrangement, business or transaction with such firm or company as
aforesaid.

(2) A Director of this Company may be or become a Director of any company promoted by this
Company or in which it may be interested as a vendor, shareholder or otherwise and no such Director shall be
accountable for any benefits received as a Director or member of such company.

(3) A Director shall not vote or be counted in the quorum in respect of any contract or arrangement or
proposal in which he is materially interested, and if he shall do so his vote shall not be counted, but this
prohibition shall not apply to:—

(a) any contract or arrangement or proposal for giving any Director any security or indemnity
in respect of money lent by him or obligations incurred or undertaken by him at the request
of or for the benefit of the Company or any of its subsidiaries; and/or

(b) any contract or arrangement or proposal for the giving by the Company of any guarantee,
security or indemnity to a third party in respect of a debt or obligation of the Company or
any of its subsidiaries for which the Director himself has assumed responsibility in whole or
in part whether alone or jointly under a guarantee or indemnity or by the giving of security;
and/or

(c) any contract or arrangement or proposal in relation to an offer or invitation of shares or
debentures or other securities by the Company (or any other company which the Company
may promote or be interested in) for subscription or purchase where the Director is or is to
be interested as a participant in the underwriting or sub-underwriting of the offer or
invitation; and/or

(d) any contract or arrangement or proposal with any other company in which the Director is
interested only as an officer of that other company; and/or

(e) any contract or arrangement or proposal in relation to or concerning any other company in
which the Director is interested, directly or indirectly as a holder of shares or other
securities of that company provided that the interest of such Director (together with any of
his associates, as defined in the rules for the time being of The Stock Exchange of Hong
Kong Limited) in such shares or securities is less than five per cent of such issued shares or
securities or the voting rights attaching to such issued shares or securities; and/or
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) any contract or arrangement or proposal in relation to or concerning the adoption,
modification or operation of any employees’ share scheme under which the Director may
benefit; and/or

(g) any contract or arrangement or proposal in relation to the adoption, modification or
operation of a pension fund or retirement, death or disability benefits scheme which relates
both to Directors and employees of the Company or any of its subsidiaries and does not
provide in respect of any Director as such any privilege or advantage not generally
accorded to the class of persons to which such scheme or fund relates; and/or

(h)  any contract or arrangement or proposal in which the Director is interested in the same
manner as other holders of shares or debentures or other securities of the Company by
virtue only of his interest in shares or debentures or other securities of the Company.

Managing Directors

108. The Directors may from time to time appoint one or more of their body to be a Managing Director or
Managing Directors of the Company, and may fix his or their remuneration either by way of salary or commission or by
conferring a right to participation in the profits of the Company, or by a combination of two or more of those modes.

109. Every Managing Director shall, subject to the provisions of any contract between himself and the
Company with regard to his employment as such Managing Director, be liable to be dismissed or removed by the Board
of Directors, and another person may be appointed in his place,

110. A Managing Director shall not, while he continues to hold that office be liable to retire by rotation, and he
shall not be taken into account in determining the rotation in which the other Directors shall retire or the number to
retire, but he shall be subject to the same provisions as regards resignations, removal, and disqualification as the other
Directors, and if he cease to hold the office of Director from any cause he shall ipso facro cease to be the Managing
Director.

111. The Directors may from time to time entrust to and confer upoﬁ the Managing Director all or any of the
powers of the Directors (excepting the power to make Calls, forfeit Shares, borrow money, or issue Debentures) that
they may think fit. But the exercise of all powers by the Managing Director shall be subject to such regulations and
restrictions as the Directors may from time to time make and impose, and the said powers may at any time be withdrawn,
revoked, or varied.

Management

112, Unless and until the Directors shall have exercised the powers conferred by Articles 113 to 115 hereof, the
management of the business of the Company shall be vested in the Directors who, in addition to the powers and
authorities by these Articles expressly conferred upon them, may exercise all such powers and do all such acts and
things as may be exercised or done by the Company and are not hereby or by the Ordinance expressly directed or
required to be exercised or done by the Company in General Meeting, but subject nevertheless to the provisions of the
Ordinance and of these Articles and to any regulations from time to time made by the Company in General Meeting not
being inconsistent with such provisions or these Articles: Provided that no regulation so made shall invalidate any prior
act of the Directors which would have been valid if such regulation has not been made.

Managers

113, The Directors may from time to time appoint a General Manager, a Manager or Managers of the Company
and may fix his or their remuneration either by way of s}ilary or commission or by conferring the right to participation in
the profits of the Company or by a combination of two or more of these modes and pay the working expenses of any of
the staff of the General Manager, Manager or Managers who may be employed by him or them upon the business of the
Company.

114. The appoiniment of such General Manager, Manager or Managers may be for such period as the Directors
may decide and the Directors may confer upon him or them all or any of the powers of the Directors as they may think
fit.
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115. For the purposes of Articles 113 and 114 hereof the Directors may enter into such Agreement or
Agreements with any such General Manager, Manager or Managers upon such terms and conditions in all respects as the
Directors may in their absolute discretion think fit, including a power for such General Manager, Manager or Managers
to appoint an assistant Manager or Managers or other employees whatsoever under them for the purpose of carrying on
the business of the Company.

115A. (a)  The Secretary shall be appointed by the Board and any secretary so appointed may be removed by
the Board;

(b)  The Secretary shall attend all meetings of the members and shall keep correct minutes of such
meetings and enter the same in the proper books provided for the purpose. He shall perform such
other duties as are prescribed by the Ordinance or these Articles or as may be prescribed by the
Board; and

(c) A provision of the Ordinance or these Articles requiring or authorizing a thing to be done by orto a
Director and the Secretary shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.

Rotation of Directors

116. At each Annual General Meeting the two Directors who have been longest in office shall retire. If two or
more have been in office an equal length of time, the Director or Directors to retire shall in default of agreement
between them, be chosen by lot. The length of time a Director has been in office shall be computed from his last election
or appointment where he has previously vacated office. The retiring Directors shall be eligible for re-election.

117. The Company at any General Meeting at which any Directors retire in manner aforesaid, shall fill up the
vacated office by electing a like number of persons to be Directors and without notice in that behalf may fill up any
other vacancies.

118. If at any General Meeting at which an election of Directors ought to take place, the places of the retiring
Directors are not filled up, the retiring Directors or such of them as have not had their places filled up shall be deemed to
have been re-elected and shall if willing continue in office until the next Annual General Meeting and so on from year to
year until their places are filled up, uniess it shall be determined at such meeting to reduce the number of Directors.

119. The Company may from time to time in General Meeting increase or reduce the number of Directors, and
may alter their qualification and remuneration and may also determine in what rotation such increased or reduced
number is to go out of office but so that the number of Directors shall never be less than four.

120. No person, other than a retiring Director, shall, unless recommended by the Directors for election, be
eligible for election to the office of Director at any General Meeting, unless he, or some other shareholder intending to
propose him, has, at least seven clear days before the meeting, left at the office of the Company a notice in writing duly
signed, signifying his candidature for the office, or the intention of such shareholder to propose him.

121. The Company shall keep at its office a register containing the names and addresses and occupations of its
Directors and shall send to the Registrar of Companies a copy of such register and shall from time to time notify to the
Registrar any change that takes place in such Directors as required by the Companies Ordinance.

122. The Company may by Special Resolution remove any Director before the expiration of his period of office
and may elect another qualified person in his stead. Any person so elected shall hold office during such time only as the
Director in whose place he is elected would have held the same if he had not been removed.

123. Al acts done by any meeting of the Directors or by a Committee of Directors, or by any person acting as a
Director shall notwithstanding it shall afterwards be discovered that there was some defect in the appointment of such
Directors or persons acting as aforesaid or that they or any of them were disqualified be as valid as if every such person
had been duly appointed and was qualified to be a Director.

42



Proceedings of the Directors

124. The Directors may meet together for the despatch of business, adjourn and otherwise regulate their
meetings and proceedings as they think fit and may determine the quorum necessary for the transaction of business.
Unless otherwise determined five Directors shall be a quorum. It shall not be necessary to give Notice of a meeting of
Directors to any member of the Board who is not in Hong Kong. A Director shall be deemed to be present at a meeting
of Directors if he participates by telephone or other electronic means and he shall be counted in the quorum.

125. A Director may at any time, and the Secretary or some other person appointed by the Directors, upon the
request of a Director, shall convene a-meeting of the Directors.

126. Questions arising at any meeting of the Board shall be decided by a majority of votes, and in case of an
equality of votes the Chairman shall have a second or casting vote.

127. The Directors may elect a Chairman of their meetings and determine the period for which he is to hold
office; but if no such Chairman is elected, or if at any meeting the Chairman is not present within fifteen minutes after
the time appointed for holding the same, the Directors present may choose one of their number to be Chairman of the
meeting.

128. A meeting of the Directors for the time being at which a quorum is present shall be competent to exercise
all or any of the authorities, powers and discretions by or under the Articles of the Company for the time being vested in
or exercisable by the Directors generally.

129. The Directors may delegate any of their powers (other than the power to make calls and their power of
borrowing) to Committees consisting of such member or members of their body as the Directors think fit, and they may,
from time to time, revoke such delegation or revoke the appointment of and discharge any such Committees either
wholly or in part, and either as to person or purposes, but every Committee so formed shall in the exercise of the powers
so delegated, conform to any regulations that may from time to time be imposed upon it by the Directors.

130. All acts done by any such Commitiee in conformity with such regulations, and in fulfilment of the
purposes for which it is appointed, but not otherwise, shall have the like force and effect, as if done by the Directors, and
the Directors shall have power, with the consent of the Company in General Meeting, to remunerate the members of any
Special Committee, and charge such remuneration to the current expenses of the Company.

131. The meetings and proceedings of any such Committee consisting of two or more members shall be
governed by the provisions herein contained for regulating the meetings and proceedings of the Directors, unless
otherwise regulated by the Directors under Article 129.

132. Al acts done by any meeting of the Directors or by a Committee of Directors, or by any person acting as a
Director shall, notwithstanding that it shall be afterwards discovered that there was some defect in the appointment of
such Directors or persons acting as aforesaid or that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

133. The continuing Directors may act notwithstanding any vacancy in their body, but, if and so long as their
number is reduced below the number fixed by or pursuant to these Articles as the necessary quorum of Directors, the
continuing Directors may act for the purpose of increasing the number of Directors to that number, or of summoning a
General Meeting of the Company, but for no other purpose.

134. A resolution in writing signed by all the Directors, or their alternate Directors, for the time being entitled
to receive notice of a meeting of the Board, except such as are absent from Hong Kong or temporarily unable to act
through ill health or disability (provided that the number is sufficient to constitute a quorum) or by all the members of a
Committee for the time being shall be as valid and effectual as a resolution passed at a meeting of the Board or, as the
case may be, of such Committee duly called and constituted. Such resolution may be contained in one document or in
several documents in like form each signed by one or more of the Directors or members of the Committee concerned. A
message sent by cable, telex, telegram, facsimile transmission or other form of electronic communication by a Director
or his alternate Director shall be deemed to be a document signed by him for the purpose of the Article.
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135, If any Director, being willing, shall be called upon to perform extra services, or to make any special
exertions for any of the purposes of the Company, the Company, may remunerate the Director so doing either by a fixed
sum, or by a percentage of profits, or otherwise as may be determined by the Directors, and such remuneration may be
either in addition to or in substitution for the share of such Director in the remuneration above provided.

General Management and Use of the Seal

136. The Board shall provide for the safe custody of the Seal and except in the case of the affixing of the Seal to
a share certificate pursuant to Article 17, the Seal shall never be used except by the authority of the Board previously
given, and one member of the Board and the Secretary or some other person appointed by the Directors shall sign every
instrument to which the Seal is affixed. Every instrument executed in manner provided by this Article or by Article 17
shall be deemed to be sealed and executed with the authority of the Directors previously given.

136A. The Company may have an official seal for use for sealing certificates for shares or other securities
issued by the Company as permitted by Section 73A of the Ordinance (and unless otherwise determined by the Board, no
signature of any Director, officer or other person and no mechanical reproduction thereof shall be required on any such
certificates or other document and so that every such certificate or other document to which such official seal is affixed
shall be valid and shall for the purpose of Article 17 be deemed to have been sealed and executed with the authority of
the Board notwithstanding the absence of any such signature or mechanical reproduction as aforesaid). The Company
may have an official seal for use abroad under the provisions of the Ordinance where and as the Board shall determine,
and the Company may in writing under the seal appoint any agents or agent, commitiees or committee abroad to be the
duly authorized agents of the Company for the purpose of affixing and using such official seal and it may impose such
restrictions on the use thereof as may be thought fit.

137. The signatures of such persons as the Board of Directors may from time to time by resolution appoint shall
be necessary to all Cheques and Dividend Warrants drawn for any purpose on the funds of the Company.

138. The Company may, by writing under its Seal, empower any person, either generally or in respect of any
specified matters, as its attorney, to execute deeds and instruments on its behalf and to enter into contracts and sign the
same on its behalf in any place not situate within Hong Kong and every deed signed by such attorney on behalf of the
Company and under his Seal, shall bind the Company and have the same effect as if it were under the Seal of the
Company.

Capitalisation of Profits

139. The Company in General Meeting may upon the recommendation of the Directors resolve that it is
desirable to capitalise any part of the amount for the time being standing to the credit of any of the Company’s reserve
accounts or to the credit of the profit and loss account or otherwise available for distribution (and not required for the
payment or provision of the fixed dividend on any shares entitled to fixed preferential dividends), and accordingly that
such sums be set free for distribution amongst the members who would have been entitled thereto if distributed by way
of dividend and in the same proportions on condition that the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by such members respectively or paying up in full
unissued shares or debentures of the Company to be allotted and distributed credited as fully paid up to and amongst
such members in the proportion aforesaid, or partly in the one way and partly in the other, and the Directors shall give
effect to such resolution:—

Provided that a share premium account and a capital redemption reserve fund may, for the purposes of this
Article, only be applied in the paying up of unissued shares to be issued to members of the Company as fully paid bonus
shares.

Wherever such a resolution as aforesaid shall have been passed the Directors shall make all appropriations and
applications of the undivided profits resolved to be capitalised thereby, and all allotments and issues of fully-paid shares
or debentures, if any, and generaily shall do all acts and things required to give effect thereto, with full power to the
Directors to make such provision by the issue of fractional certificates or by payment in cash or otherwise (including
provision for the benefit of fractional entitlements to accrue to the Company rather than to the members concerned) as
they think fit for the case of shares or debentures becoming distributable in fractions, and also to authorise any person to
enter on behalf of all members entitled thereto into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares (or debentures) to which they may be entitled upon such
capitalisation, (or, as the case may require, for the payment up by the Company on their behalf, by the application
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thereto of their respective proportions of the profits resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares) and any agreement made under such authoerity shall be effective and binding
on all such members.

Dividends and Reserves

140. No larger dividend shall be declared than is recommended by the Board, but the Company in General
Meeting may declare a smaller dividend.

141. The Directors may from time to time pay to the members such interim dividends as in their judgment the
position of the Company justifies.

142. No dividend or bonus shall be payable except out of the profits of the Company.

143. The Directors may, before recommending any dividend, set aside out of the profits of the Company such
sums as they think proper as a reserve or reserves which shall, at the discretion of the Directors, be applicable for any
purpose to which the profits of the Company may be properly applied, and pending such application may, at the like
discretion, either be employed in the business of the Company or be invested in such investments (other than shares of
the Company) as the Directors may from time to time think fit. The Directors may also, without placing the same to
reserve, carry forward any profits which they may think prudent not to divide.

144. Subject to the rights of persons, if any, entitled to shares with special rights as to dividend, all dividends
shall be declared and paid according to the amounts paid or credited as paid on the shares in respect whereof the
dividend is paid, but no amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of
this Article as paid on the share. All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect of which the dividend is paid; but if
any share is issued on terms providing that it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.

145. The Directors may retain any dividends or other moneys payable on or in respect of a share upon which the
Company has a lien, and may apply the same in or towards satisfaction of the debts, liabilities or engagements in respect
of which the lien exists. .

146. Any General Meeting sanctioning a dividend may make a call on the members of such amount as the
meeting fixes, but so that the call on each member shall not exceed the dividend payable to him, and so that the call be
made payable at the same time as the dividend, and the dividend may, if so arranged between the Company and the
member, be set off against the call. The making of a call under this Article shall be deemed ordinary business of an
Annual General Meeting which declares a dividend.

147.  Any General Meeting sanctioning a dividend may direct payment of such dividend wholly or in part by the
distribution of specific assets, and in particular of paid-up shares or debentures of the Company or paid-up shares or
debentures of any other company, or in any one or more of such ways, and the Directors shall give effect to such
resolution; and, where any difficulty arises in regard to the distribution, they may settle the same as they think
expedient, and in particular may issue fractional certificates, and may fix the value for distribution of such specific
assets, or any part thereof, and may determine that cash payments shall be made to any members upon the footing of the
value so fixed, in order to adjust the rights of all parties, and may vest any such specific assets in trustees upon such
trusts for persons entitled to the dividend as may seem expedient to the Directors. When requisite, a proper contract shall
be filed in accordance with the provisions of the Ordinance, and the Directors may appoint any person to sign such
contract on behalf of the persons entitled to the dividend, and such appointment shall be effective.

147A. (a) Whenever the Board or the Company in General Meeting has resolved that a dividend be paid or
declared on the share capital of the Company, the Board may further resolve:—

1 That such dividend be satisfied wholly or in part in the form of an allotment of shares
credited as fully paid provided that the shareholders entitled thereto wiil be entitled to elect

to receive such dividend (or part thereof) in cash in lieu of such allotment. In such case, the
following provisions shall apply:—

(aa) the basis of any such allotment shall be determined by the Board,;
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(b)
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(bb) the Board, after determining the basis of allotment, shall give not less than two
weeks’ notice in writing to the holders of the relevant shares of the right of election
accorded to them and shall send with such notice forms of election and specify the
procedures to be followed and the place at which and the Jatest date and time by
which duly completed forms of election must be lodged in order to be effective;

(cc)  the right of election may be exercised in whole or in part;

(dd) the dividend (or that part of the dividend to be satisfied by the allotment of shares as
aforesaid) shall not be payable in cash on shares in respect whereof the cash election
has not been duly exercised (‘“‘the non-elected shares’’) and in satisfaction thereof
shares shall be allotted credited as fully paid to the holders of the non-elected shares
on the basis of allotment determined as aforesaid and for such purpose the Board
shall capitalise and apply out of any part of the undivided profits of the Company
(including profits carried and standing to the credit of any reserve) as the Board may
determine, such sum as may be required to pay up in full the appropriate number of
shares for allotment and distribution to and amongst the holders of the non-elected
shares on such basis; or

(ii)  That the shareholders entitled to such dividend be entitled to elect to receive an allotment of
shares credited as fully paid in lieu of the whole or such part of the dividend as the Board
may think fit. In such case, the following provisions shall apply:—

(aa) the basis of any such allotment shall be determined by the Board;

(bb) the Board, after determining the basis of allotment, shall give not less than two
weeks’ notice in writing to the holders of the relevant shares of the right of election
accorded to them and shall send with such notice forms of election and specify the
procedures to be followed and the place at which and the latest date and time by
which duly completed forms of election must be lodged in order to be effective;

{cc) the right of election may be exercised in whole or in part;

(dd) the dividend (or that part of the dividend in respect of which a right of election has
been accorded) shall not be payable in cash on shares in respect whereof the share
election has been duly exercise (the “‘elected shares’) and in lieu thereof shares
shall be allotted credited as fully paid to the holders of the elected shares on the
basis of allotment determined as aforesaid and for such purpose the Board shall
capitalise and apply out of any part of the undivided profits of the Company
(including profits carried and standing to the credit of any reserve) as the Board may
determine, such sum as may be required to pay up in full the appropriate number of
shares for allotment and distribution to and amongst the holders of the elected shares
on such basis.

The shares allotied pursuant to the provisions of paragraph (a) shall rank pari passu in all respects
with the shares of the same class (if any) then in issue save only as regards participation in the
relevant dividend.

The Directors may do all acts and things considered necessary or expedient to give effect to any
capitalization pursuant to the provisions of paragraph (a) with full power to the Board to make
such provisions as they think fit in the case of shares becoming distributable in fractions (including
provisions whereby, in whole or in part, fractional entitlements are aggregated and sold and the net
proceeds distributed to those entitled, or are disregarded or rounded up or down or whereby the
benefit of fractional entitlements accrues to the Company rather than to the members concerned).
The Board may authorise any person to enter into, on behalf of all members interested, an
agreement with the Company providing for such capitalization and matters incidental thereto and
any agreement made pursuant to such authority shall be effective and binding on all concerned.
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(d)  The Board may on any occasion determine that an allotment of shares under paragraph (a)(i) of this
Article or a right of election to receive an allotment of shares under paragraph (a)(ii) of this Article
shall not be made or made available to any shareholders with registered addresses in any territory
where in the absence of a registration statement or other special formalities the allotment of shares
or the circulation of an offer of such right of election would or might be unlawful, and in such
event the provisions aforesaid shall be read and construed subject to such determination.

148. A transfer of shares shall not pass the right to any dividend or bonus declared thereon after such transfer
and before the registration of the transfer.

149. If two or more persons are registered as joint holders of any share, any one of such persons may give
effectual receipts for any dividends, Interim Dividends or bonuses and other moneys payable in respect of such shares.

150. Unless otherwise directed by the Directors, any dividend or bonus may be paid by cheque or warrant sent
through the post to the registered address of the member entitled, or, in case of joint holders, to the registered address of
that one whose name stands first in the Register of Members in respect of the joint holding; and every cheque or warrant
so sent shall be made payable to the order of the person to whom it is sent, and the payment of any such cheque or
warrant shall operate as a good discharge to the Company in respect of the dividend and/or bonus represented thereby,
notwithstanding that it may subsequently appear that the same has been stolen, or that the endorsement thereon has been
forged.

151.  All dividends or bonuses unclaimed for one year after having been declared may be invested or otherwise
made use of by the Directors for the benefit of the Company until claimed and the Company shall not be constituted a
trustee in respect thereof. All dividends or bonuses unclaimed for seven years after having been declared may be
forfeited by the Directors and shall revert to the Company.

Annual Returns
152. The Directors shall make the requisite Annual Returns in accordance with the Companies Ordinance.
Accounts

153. The Directors shall cause true accounts to be kept of the sums of money received and expended by the
Company, and the matters in respect of which such receipt and expenditure take place, and of the property, assets,
credits and liabilities of the Company, and of all other matters necessary for showing the true state and condition of the
Company.

154. The books of account shall be kept at the Registered Office or at such other place or places as the Directors
think fit and shall always be open to the inspection of the Directors.

155. The Directors shall from time to time determine whether and to what extent, and at what times and places,
and under what conditions or regulations, the accounts and books of the Company, or any of them, shall be open to the
inspection of the members not being Directors, and no member (not being a Director) shall have any right of inspecting
any account or book or document of the Company, except as conferred by the Ordinance or authorised by the Directors,
or by the Company in General Meeting.

156. At every Annual General Meeting, the Directors shall lay before the meeting a Profit and Loss Account
and a Balance Sheet, containing a summary of the assets and liabilities of the Company, and group accounts (if any)
pursuant to the provisions of the Ordinance.

157. Every Balance Sheet of the Company shall be signed pursuant to the provisions of the Ordinance, and a
copy of every Balance Sheet (including every document required by law to be annexed thereto) which is to be laid
before the Company in General Meeting, together with a copy of the Directors’ Report and a copy of the Auditors’
Report, shall not less than twenty-one days before the date of the meeting, be sent to every member of, and every holder
of debentures of, the Company and every person registered under Article 47: Provided that this Article shall not require
a copy of those documents to be sent to any person of whose address the Company is not aware or to more than one of
the joint holders of any shares or debentures.
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Audit

158. Auditors shall be appointed and their duties regulated in accordance with the provisions of the Companies
Ordinance.

159. The remuneration of the Auditors shall be fixed by the Company in General Meeting except the
remuneration of any Auditors appointed to fill a casual vacancy may be fixed by the Directors.

160. Every Statement of Accounts, audited by the Company’s Auditors and presented by the Directors at a
General Meeting, shall after approval at such meeting, be conclusive except as regards any error discovered therein
within three months of the approval thereof. Whenever any such error is discovered within that period, it shall forthwith
be corrected, and the Statement of Accounts amended in respect of the error shall be conclusive.

Notices

161. Any notice or document may be served by the Company on any member either personally or by sending it
through the post in a prepaid letter addressed to such member at his registered address as appearing in the Register of
Members or by advertisement in one daily Chinese and one daily English newspaper circulating in Hong Kong. In the
case of joint holders of a share all notices shall be given to that one of the joint holders whose name stands first in the
Register of Members, and notice so given shall be sufficient notice to all the joint holders,

162. Any notice sent by post shall be deemed to have been served on the day following that on which the
envelope or wrapper containing the same is put into a Post Office situated within Hong Kong, and in proving such
service it shall be sufficient to prove that the envelope or wrapper containing the notice was properly prepaid, addressed,
and put into such Post Office, and a certificate in writing signed by the Secretary or other person appointed by the Board
that the envelope or wrapper containing the notice was so addressed and put into such Post Office shall be conclusive
evidence thereof.

163. A notice may be given by the Company to the person entitled to a share in consequence of the death or
bankruptcy of a member by sending it through the post in a prepaid letter addressed to him by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like description, at the address, if any, within Hong
Kong supplied for'the purpose by the person claiming to be so entitled, or (until such an address has been so supplied) by
giving the notice in any manner in which the same might have been given if the death or bankruptcy had not occurred.

164. The signature to any notice to be given by the Company may be written or printed.

165. Where a given number of days’ notice, or notice extending over any other period, is required to be given,
the day of service shall not be counted in such number of days or other period.

166. No member shall be entitled to require discovery of or any information respecting any detail of the
Company’s trading or any matter which is or may be in the nature of a trade secret, mystery of trade or secret process
which may relate to the conduct of the business of the Company and which in the opinion of the Directors it will be
inexpedient in the interests of the members of the Company to communicate to the public.

Winding up

167. If the Company shall be wound up (whether the liquidation is voluntary, under supervision or by the Court)
the liquidator may with the authority of a Special Resolution, divide among the members in specie or kind the whole or
any part'of the assets of the Company and whether or not the assets shall consist of property of one kind or shall consist
of properties of different kinds and may for such purpose set such value as he deems fair upon any one or more class or
classes of property and may determine how such division shall be carried out as between the members or different
classes of members. The liquidator may, with the like authority, vest any part of the assets in trustees upon such trusts
for the benefit of members as the liquidator with the like authority shall think fit, and the liquidation of the Company
may be closed and the Company dissolved, but so that no contributory shall be compelled to accept any shares in respect
of which there is a liability.

168. In the event of a winding-up of the Company in Hong Kong, every member of the Company who is not for
the time being in Hong Kong shall be bound, within fourteen days after the passing of an effective Resolution to wind up
the Company voluntarily, or the making of an order for the winding-up of the Company, to serve notice in writing on the
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Company appointing some person resident in Hong Kong and stating that person’s full name, address and occupation
upon whom all summonses, notices, process orders and judgments in relation to or under the winding-up of the
Company may be served, and in default of such nomination the liquidator of the Company shall be at liberty on behalf of
such member to appoint some such person, and service upon any such appointee, whether appointed by the member or
the liquidator, shall be deemed to be good personal service on such member for all purposes, and, where the liquidator
makes any such appointment, he shall with all convenient speed give notice thereof to such member by advertisement in
a morning newspaper circulating in Hong Kong or by a registered letter sent through the post and addressed to such
member at his address as mentioned in the Register of Members of the Company, and such notice shall be deemed to be
served on the day following that on which the advertisement appears or the letter is posted.

Indemnity

169. Every Director, Manager, or Officer of the Company or any person (whether an Officer of the Company or
not) employed by the Company as Auditor shall be indemnified out of the funds of the Company against all liability
incurred by him as such Director, Manager, Officer or Auditor in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour, or in which he is acquitted, or in connection with any application under the
Ordinance in which relief is granted to him by the Court,
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SCHEDULE “A”

WITHIN REFERRED TO

Instrument of Transfer

HONGKONG ELECTRIC HOLDINGS LIMITED

L V) e e s
Of L e e s in consideration of
the SUM Of L . Lo e Dollars
Paid 10 Me (US) DY . . it e e e e e e e s
(hereinafter called “the said Transferee™) do hereby transfer to the said Transferee .. ... .. ... ... i Share

or Shares in the undertaking called “HONGKONG ELECTRIC HOLDINGS LIMITED” to hold unto the said Transferee

his Executors, Administrators, or Assigns, subject to the several conditions upon which I (we) hold the same at the time of execution hereof, and I,
(WE) the SaId . . Lo e e e e e e e

do hereby agree to take the said Share (Shares) subject to the conditions aforesaid.
WITNESS our handsthe .. .................. dayof ...... ... ... ... ... 19

WITNESS to the signature of

WITNESS to the signature of
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CHAIRMAN’S STATEMENT

Half Year Results

The unaudited consolidated profit of the Group’s core business, after tax and Scheme of Contro} transfers, for the first six months of 2001 was HKS$2 035 million

representing growth of 3.7% over the same period last year. in addition, the Group eamned an exceptional one-off gain on the sale of the retail division of Powercor
Australia Limited plus unaudited profits from other activities together totalling HK$428 million.

Interim Dividend

“The Directors have today declared an interim dividend of 56 cents (2000: 54 cents) per share payable to shareholders whose names appear in the Company’s
f—nﬁgister of Members on 28th September 2001. This represents an increase of 3.7% in the total dividend paid out by the Company as compared with last wear.

e Register of Members will be closed from 21st September 2001 to 28th September 2001 both days inclusive. To qualify for the interim dividemd, transfers
should be todged with the Registrars by 4:00 p.m. on 20th September 2001.

Operations

Electricity unit sales for the six months to 30th June 2001 increased by 4.1% over the same period last year. Residential unit sales fell by 2.4% due #o inclement

weather conditions, however unit sales for the commercial sector increased by 6.3%. The industrial sector continues to be a stable but modest contribautor to unit
sales.

The site designated for the extension of the Lamma Power Station was made available to The Hongkong Electric Company, Limited (HEC) in Mawch and site
formation work commenced soon afterwards. The evaluation phase of the tendering process for the first 300 MW power block equipment has recently been
completed and an order with a 20604 commissioning date has been placed.

The conversion of two of our existing gas turbines to combined cycle units is progressing as scheduled. Site erection work commenced in June. After conversion,
these units will then be able to generate an additional 115 MW to meet the summer peak demand in 2002.

The Shenzhen LNG Terminal provisional Joint Venture Agreement was signed in May. The Group has a 3% interest in this project and is represented om the Project
Steering Committee and the Joint Executive Office which have been formed by the investor group to administer this project.

Both Powercor Australia Limited and ETSA Utilities, owned equally with Cheung Kong Infrastructure Holdings Limited (CKI), have performed satisactorily. In
June, the retail division of Powercor was sold to Origin Energy for A$315 million. The Group’s share of the profit from this one-off transaction was HK$344
million. The Group now owns, together with CKI, regulated electricity distribution businesses in Australia with a customer base of almost 1.4 million.

Outlook

Electricity consumption continues to grow in line with our long term forecasts. To cater for this growth, the extension of the Lamma Power Station is vimal as it will

ensure that Hong Kong consumers continue to enjoy an adequate and reliable electricity supply. The Group is totally focused on this complex and demanding
project which is on schedule on its tight timetable.

4 fwerful lessons are being learned from the energy crises which have developed in other parts of the world where power shortages and black-outs have had a. =
pling effect on consumers and their businesses. For example, in California, wholesale electricity prices rose more than 3 times in the one year from summer
1999 to 2000, and on 7th May 2001, about 100,000 residentiai, industrial and commercial customers experienced black-outs.

The Group is fully committed to ensuring that Hong Kong avoids these problems. These events have reinforced our focus on ensuring that Hong Kong’s growing
status as a “world city” is fully supported by adequate, efficient and reliabie power generation and distribution systems. HEC continues to raise s levels of
operating efficiency and productivity, and carefully plans its new investments cost effectively in order to achieve this objective of long term reliability.

George C. Magnus
Chairman

Hong Kong, 9th August 2001
FINANCIAL REVIEW

Capital Expenditure, Liquidity, Financial Resources and Gearing Ratio

Capital expenditure during the period amounted to HK$1,411 million, which was primarily funded by cash from operations and bank loans. As at 30th June 2001,
total external borrowings were HK$16,016 million (at 3 1st December 2000: HK$17,983 million), comprising unsecured bank loans, unsecured deferred creditors
and debt securities in issue. In addition, undrawn committed credit facilities available to the Group totalled HK$1,260 million (at 31st Decemnber 2000= HK$4,981
million). Gearing ratio (net debt/shareholders’ funds) at 30th June 2001 was 50% (at 31st December 2000: 56%).

Treasury Policies and Capital Structure

The Group continues to ensure that its businesses are i'manced from a variety of competitive sources and that committed facilities are available for future
development. In addition, currency and interest risks are actively managed on a conservative basis.

The treasury focus during the period has been on the refinancing of the bridge facilities amounting to A$844 million drawn for the acquisition of a 50%a interest in
Powercor Australia Limited in September 2000. Of the total, A$405 million was refinanced by a 5-year syndicated term loan facility, with the balance refinanced
by a combination of commercial paper and notes issued out of debt issuance prograrames in the name of Powercor Australia Limited.

As at 30th June 2001, external borrowings of the Group amounted to HK$16,016 million with the following profile;

(1) 74% were either denominated or effectively hedged into Hong Kong dollars and 25% were denominated in Australian dollars; - .
{2) 71% weremedium term loans, 20% were capital market mstrumummd9%wuesupphers credits; . : \
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huthequb‘s'm'ypohcymto mmmmw Faumcwm:cymamon exposure, other than US dollars, is managed mn wcordmcc
with treasury guideli g forward mdmysm.\snwlhluneZOOlmwﬁdhmkmmm
cither bedged or denomimated in Hong Kong or S dollars Currency expouirs ariting from cverceae imestments is bmgc., Sy amranging cumpavable lovel of
borrowings in the same cuitency as the undert-mg investments. interest ra:¢ risk is managed by maintaining a substantial portion of the Group's de¥a portfoliv in
fixed rate. This is achieved either directly by means of fixed rate debt issues or by the use of interest rate swaps and caps. The contractual notional amounts of

derivative instruments outstanding at 30th June 2001 amounted to HK$13,541 million (at 31 st December 2000: HK$9,885 million) equivalent.
Contingent Liabilities

At 30th June 2001, the Company has given a guarantee to bank in respect of banking facilities available to an associate amounting to HK$8 mallion (at 31st
December 2000: HK$8 million).

At 30th June 2001, the Company has given guaramees in respect of bank and other borrowing facilities available to subsidiaries totalling HK$7,736 mmillion (at 31st
December 2000: HK$9,663 million) equivalent.

Employees

The Group continues its policy of pay by performance and market pay rates are monitored constantly to ensure competitiveness is maintained. The Group's total
remuneration costs for the six months ended 30th June 2001, excluding directors’ emoluments, amounted to HK$542 million (2000: HK$554 milliom). As at 30th
June 2001, the Group employed 2,342 permanent staff. No share option scheme is in operation.

Apart from well-established training schemes for university graduates, trainee technicians and apprentices, the Group also provides training for staff in language,
computer knowledge, the latest technology as well as numerous job-related courses to enhance the skills and knowledge of our employees.

UNAUDITED CONSOLIDATED PROFIT AND LOSS ACCOUNT
For the six months ended 30th June 2001

: ha:e of nsu]ts of assocxates
Pmﬁt before tuauon ’ E

Pmﬂt attributable o shareholders

Pl‘pposed imﬁﬁi ;divi_dend

roposed menm dxvidend per share

1. The interim fmancial report is unaudited, but has been reviewed by the Audit Committee.
2. The analysis of the principal activities and geographical locations of the operations of the Group during the financial period are as follows:

. Turnover Operating parofit
B Six months ended 30th June Six mounths ended 30th June
2001 2000 2001 2000
(HKSmillion) (HK$million) (HKSmillion) (HK $million)
Principal activities ) ‘
Sales of electricity and its related income 4,871 4,734 . 2,948 2,887
Technical service fees 38 35 14 ’
4,909 4,769 2,962 2,896
Interest income 291 278
Finance costs . (393) (480)
Unallocated group expenses (13) (5)
Operating profit 2,847 2,689
Geographical locations of operations
Turnover
Six months ended 30th June
2001 2000
(HKSmillion) (HK 8million)
Hong Kong : 4,894 4,753
Rest of Asia, Middle East and Australia . 15 16
4.909 4,769

3. During the period, depreciation charged in respect of the Group's fixed assets amounted to HK$822 million (2000: HK$761 million). Of this amount, HK$57 million (2000; HK$54 million),
relating to assets utilised in development activities, have been capitalised.

4. Hong Kong profits tax has been provided at the rate of 16% (2000: 16%) on estimated assessable profits for the period.
5. The Scheme of Control transfers are a mid year notional transfer. The actual Scheme of Control transfers will be determined at the year end when the final results are known.

6.  The calculation of eamings per share is based on the profit attributable to shareholders of HK$2,463 million (2000: HK 32,026 million) and on 2,134,261,654 shares (2000: the weigrhted average
number of 2,090,278,914 shares) in issue during the period.

7. Certain comparative figures of the unaudited consolidated profit and loss accounts for the period znded 30th June 2000 have been adjusted 2s a result of the revision in the componenzs of the 2000
1ariff structure which was announced on 16th September 2000,

8. A detailed results announcement containing all the information required by paragraphs 46(1) to 46{6) of Appendix 16 of the Rules Governing the Listing of Securities on The Stock: Exchange of
Hong Kong Limited (the “Exchange™) will be published on both the Company’s website (www.hec.com.hk) and the Exchange’s website (www.hkex.com.hk) in due course.
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CHAIRMAN’S STATEMENT

Half Year Results

The unaudited consolidated profit of the Group’s core business, after tax and Scheme of Control
transfers, for the first six months of 2001 was HK$2,035 million representing growth of 3.7%
over the same period last year. In addition, the Group earned an exceptional one-off gain on the
sale of the retail division of Powercor Australia Limited plus unaudited profits from other
activities together totalling HK$428 million.

Interim Dividend

The Directors have today declared an interim dividend of 56 cents (2000 : 54 cents) per share
payable to shareholders whose names appear in the Company’s Register of Members on 28th
September 2001. This represents an increase of 3.7% in the total dividend paid out by the
Company as compared with last year.

The Register of Members will be closed from 21st September 2001 to 28th September 2001 both
days inclusive. To qualify for the interim dividend, transfers should be lodged with the Registrars
by 4:00 p.m. on 20th September 2001.

Operations

Electricity unit sales for the six months to 30th June 2001 increased by 4.1% over the same
period last year. Residential unit sales fell by 2.4% due to inclement weather conditions, however
unit sales for the commercial sector increased by 6.3%. The industrial sector continues to be a
stable but modest contributor to unit sales.

The site designated for the extension of the Lamma Power Station was made available to The
Hongkong Electric Company, Limited (HEC) in March and site formation work commenced soon
afterwards. The evaluation phase of the tendering process for the first 300 MW power block
equipment has recently been completed and an order with a 2004 commissioning date has been
placed.

The conversion of two of our existing gas turbines to combined cycle units is progressing as

scheduled. Site erection work commenced in June. After conversion, these units will then be able
to generate an additional 115 MW to meet the summer peak demand in 2002.

Hongkong Electric Holdings Limited
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The Shenzhen LNG Terminal provisional Joint Venture Agreement was signed in May. The Group
has a 3% interest in this project and is represented on the Project Steering Committee and the

Joint Executive Office which have been formed by the investor group to administer this project.

Both Powercor Australia Limited and ETSA Utilities, owned equally with Cheung Kong
Infrastructure Holdings Limited (CKI), have performed satisfactorily. In June, the retail division
of Powercor was sold to Origin Energy for A$315 million. The Group’s share of the profit from
this one-off transaction was HK$344 million. The Group now owns, together with CKI, regulated

electricity distribution businesses in Australia with a customer base of almost 1.4 million.

Outlook

Electricity consumption continues to grow in line with our long term forecasts. To cater for this
growth, the extension of the Lamma Power Station is vital as it will ensure that Hong Kong
consumers continue to enjoy an adequate and reliable electricity supply. The Group is totally
focused on this complex and demanding project which 1s on schedule on its tight timetable.

Powerful lessons are being learned from the energy crises which have developed in other parts of
the world where power shortages and black-outs have had a crippling effect on consumers and
their businesses. For example, in California, wholesale electricity prices rose more than 3 times in
the one year from summer 1999 to 2000, and on 7th May 2001, about 100,000 residential,
industrial and commercial customers experienced black-outs.

The Group is fully committed to ensuring that Hong Kong avoids these problems. These events
have reinforced our focus on ensuring that Hong Kong’s growing status as a «world city” is fully
supported by adequate, efficient and reliable power generation and distribution systems. HEC
continues to raise its levels of operating efficiency and productivity, and carefully plans its new

investments cost effectively in order to achieve this objective of long term reliability.

George C. Magnus

Chairman

Hong Kong, 9th August 2001
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FINANCIAL REVIEW

Capital Expenditure, Liquidity, Financial Resources and Gearing Ratio

Capital expenditure during the period amounted to HK$1,411 million, which was primarily
funded by cash from operations and bank loans. As at 30th June 2001, total external borrowings
were HK$16,016 million (at 31st December 2000 : HK$17,983 million), comprising unsecured
bank loans, unsecured deferred creditors and debt securities in issue. In addition, undrawn
committed credit facilities available to the Group totalled HK$1,260 million (at 31st December
2000 : HK$4,981 million). Gearing ratio (net debt/shareholders’ funds) at 30th June 2001 was

"~ 50% (at 31st December 2000 : 56%).

Treasury Policies and Capital Structure

The Group continues to ensure that its businesses are financed from a variety of competitive
sources and that committed facilities are available for future development. In addition, currency

and interest risks are actively managed on a conservative basis.

The treasury focus during the period has been on the refinancing of the bridge facilities
amounting to A$844 million drawn for the acquisition of a 50% interest in Powercor Australia
Limited in September 2000. Of the total, A$405 million was refinanced by a 5-year syndicated
term loan facility, with the balance refinanced by a combination of commercial paper and notes

issued out of debt issuance programmes in the name of Powercor Australia Limited.

As at 30th June 2001, external borrowings of the Group amounted to HK$16,016 million with
the following profile:

(1) 74% were either denominated or effectively hedged into Hong Kong dollars and 25% were

denominated in Australian dollars;

(2) 71% were medium term loans, 20% were capital market instruments and 9% were

suppliers’ credits;
(3)  78% were repayable between 2 to 5 years and 6% were repayable beyond 5 years;

4y 77% were fixed rate based.

Hongkong Electric Holdings Limited



It is the Group’s treasury policy not to engage in speculative transactions. Foreign currency
transaction exposure, other than US dollars, is managed in accordance with treasury guidelines,
utilising forward contracts and interest and currency swaps. As at 30th June 2001, over 99% of
the Group’s transaction exposure was either hedged or denominated in Hong Kong or US dollars.
Currency exposure arising from overseas investments is hedged by arranging comparable level of
borrowings in the same currency as the underlying investments. Interest rate risk is managed by
maintaining a substantial portion of the Group’s debt portfolio in fixed rate. This is achieved
either directly by means of fixed rate debt issues or by the use of interest rate swaps and caps. The
contractual notional amounts of derivative instruments outstanding at 30th June 2001 amounted
to HK$13,541 million (at 31st December 2000 - HK$9,885 million) equivalent.

Contingent Liabilities

At 30th June 2001, the Company has given a guarantee to bank in respect of banking facilities
available to an associate amounting to HK$8 million (at 31st December 2000: HK$8 million).

At 30th June 2001, the Company has given guarantees in respect of bank and other borrowing
facilities available to subsidiaries totalling HK$7,736 million (at 31st December 2000: HK$9,663
million) equivalent.

Employees

The Group continues its policy of pay by performance and market pay rates are monitored
constantly to ensure competitiveness is maintained. The Group’s total remuneration costs for the
six months ended 30th June 2001, excluding directors’ emoluments, amounted to HK$542
million (2000: HK$554 million). As at 30th June 2001, the Group employed 2,342 permanent
staff. No share option scheme is in operation.

Apart from well-established training schemes for university graduates, trainee technicians and
apprentices, the Group also provides training for staff in language, computer knowledge, the

latest technology as well as numerous job-related courses to enhance the skills and knowledge of
our employees.

2001 Interim Report




UNAUDITED CONSOLIDATED PROFIT AND LOSS ACCOUNT
For the six months ended 30th June 2001

“Tarnover”

Operating profit

-~ Share 6f results ¢

-+ Associates

- Profit after taxatmn

" Scheme of Control transfers to:

o De\felopmentFund o

s Rate ReductlonReserve

There were no recognised gains or losses other than the net profit for the period.

The notes on pages 8 to 13 form part of these accounts.
5
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CONSOLIDATED BALANCE SHEET

At 30th June 2001

6
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UNAUDITED CONDENSED CONSOLIDATED CASH FLOW STATEMENT
For the six months ended 30th June 2001
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NOTES ON THE UNAUDITED INTERIM FINANCIAL REPORT
(Expressed in Hong Kong Dollars)

1.

Basis of preparation

The interim financial report is unaudited, but has been reviewed by the Audit Committee.
The interim financial report has been prepared in accordance with the requirements set out
in Appendix 16 of the Rules Governing the Listing of Securities on The Stock Exchange of:
Hong Kong Limited and the Statement of Standard Accounting Practice 25 “Interim
Financial Reporting” issued by the Hong Kong Society of Accountants.

The same accounting policies adopted in the 2000 annual accounts have been applied to the
interim financial report.

Segmental information

The analysis of the principal activities and geographical locations of the operations of the
Group during the financial period are as follows:

Turnover Operating profit
Six months ended 30th June Six months ended 30th June
2001 2000 2001 2000
(8 million) ($ million) (8 million) (% million)
Principal activities
Sales of electricity
and its related ‘
income 4,871 4,734 2,948 - 2,887
Technical service fees 38 35 14 9
4,909 4,769 2,962 2,896
Interest income 291 278
Finance costs (393) (480)
Unallocated group
expenses a3) )

Operating profit 2,847 2,689

Geographical locations of operations

Turnover
Six months ended 30th June
2001 2000
(8 million) (8 million)
Hong Kong 4,894 4,753
Rest of Asia, Middle East and Australia 15 16
4,909 4,769

2001 Interim Report




Operating Profit

Six months ended 30th June

2001 2000
(8 million) (8 million)
Operating profit is shown
after charging/(crediting):
Finance costs
Interest on borrowings 568 627
Less : interest capitalised to fixed assets (171) ‘ (143)
interest transferred to fuel cost “4) )
393 480
Depreciation
Depreciation charges for the period 822 761
Less : depreciation capitalised 57) 54)
765 707
Loss on disposal of fixed assets 24 31
Profit on sales of staff quarters (@)) ' (10)
Taxation

Hong Kong profits tax has been provided at the rate of 16% (2000: 16%) on estimated
assessable profits for the period.

Scheme of Control Transfers

The Scheme of Control transfers are a mid year notional transfer. The actual Scheme of
Control transfers will be determined at the year end when the final results are known.

Proposed Interim Dividend

After the balance sheet date, the interim dividend proposed by the Board of Directors is as
follows:

Six months ended 30th June

2001 2000
(3 million) ($ million)

Proposed interim dividend of 56 cents per share
(2000: 54 cents per share) 1,195 1,153

Earnings Per Share

The calculation of earnings per share is based on the profit attributable to shareholders of
$2,463 million (2000: $2,026 million) and on 2,134,261,654 shares (2000: the weighted
average number of 2,090,278,914 shares) in issue during the period.

Hongkong Electric Holdings Limited




10.

Fixed Assets

During the period, additions to property, plant and equipment amounted to $1,411 million
(2000: $1,074 million). Net book value of property, plant and equipment disposed

amounted to $33 million (2000: $37 million).

Trade & Other Receivables

Fuel Clause Account
Debtors (see note below)

Debtors’ ageing is analysed as follows:

Within 1 month

1 to 3 months overdue

More than 3 months overdue but less than
12 months overdue

Total trade debtors (see note below)

Deposits, prepayments and other receivables

At At

30th June 31st December
2001 2000

(8 million) (8 million)

1,085 981
800 664

1,885 1,645

596 419

20 16

6 9

622 444

178 220

800 664

Electricity bills issued to domestic, small industrial and commercial & miscellaneous
customers of electricity supplies are due upon presentation whereas maximum demand
customers are allowed a credit period of 16 working days. If settlements by maximum
demand customers are received after the credit period, The Hongkong Electric Company,
Limited is entitled to add a surcharge of 5% to the respective bills.

Bank Balances and Other Liquid Funds

Time deposits
Cash at bank and in hand

10

At At

30th June 31st December
2001 2000

(8 million) (8 million)
503 791

6 3

509 794
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11. Trade & Other Payables

Creditors (see note below)
Current portion of deferred creditors

Creditors’ ageing is analysed as follows:

Due within 1 month
Due between 1 month and 3 months
Due between 3 months and 12 months

Other payables

12. Share Capital

Number of Shares

Authorised

Ordinary shares of $1 each 3,300,000,000

Issued and fully paid

Ordinary shares of $1 each 2,134,261,634

At At

30th June 31st December
2001 2000

(S million) (8 million)
1,126 1,428

211 208

1,337 1,636

At At

30th June 31st December
2001 2000

(S million) (8 million)
472 598

149 342

428 414

1,049 1,354

77 74

1,126 1,428

At At

30th June 31st December
2001 2000

(3 miltlion) (8 million)
3,300 3,300
2,134 2,134

There were no movements in the share capital of the Company during the period.

11
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13.

14.

Reserves

Share Revenue Proposed
Premium Reserves Dividends Total
(8 million) (8 million) (8 million) (% million)
At Ist January 2001 4,476 21,835 2,080 28,391
Final dividend for the year
2000 paid — — (2,080) (2,080)
Retained profit for the period — 2,463 - 2,463
Proposed interim dividend
(see note 6) - (1,195) 1,195 -
At 30th June 2001 4,476 23,103 1,195 28,774

Related Party Transactions
The Group had the following significant related party transactions during the period:

Six months ended 30th June

2001 2000
($ million) ($ million)
Purchases of coal 26 17
Consulting fee received/receivable for providing
engineering consultancy services ) 2)
Purchase of electric appliances for private and
public estates 1 1
Purchase of limestone powder 2 3
Interest income (273) (242)
Purchase of assets 5 -

During the period, the related party transactions were conducted in accordance with the
terms as disclosed in the latest published annual report except for the new related party
transaction below.

The Hongkong Electric Company, Limited (“HEC”), a wholly owned subsidiary of the
Company, has on 2nd April 2001 awarded a sub-contract to HUD General Engineering
Services Limited (“HUD”). HUD is 50% owned by Hutchison Whampoa Limited which in
turn is the holding company of the substantial shareholder of the Company, Cheung Kong
Infrastructure Holdings Limited. Pursuant to the sub-contract, HUD agreed to carry out
works for the general electrical and mechanical erection of a steam cycle bottoming system
at the Lamma Power Station at a consideration of approximately $42.8 million. No amount
was incurred by HEC during the period under the sub-contract.
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15.

16.

17.

Capital Commitments

At At
30th June 31st December
2001 2000
(8 million) ($ million)

Capital expenditure authorised and contracted for
but not provided in these accounts 3,490 2,660
Capital expenditure authorised but not contracted for 11,720 13,872

The Company has entered into an agreement with Cavendish International Holdings
Limited, Hutchison Whampoa Limited and Cheung Kong (Holdings) Limited whereby the
Company undertakes to provide 20% of the capital requirements of its associate, Secan
Limited to the extent that such requirements are not funded by means of other borrowings
from third parties.

Contingent Liabilities
At 30th June 2001, there were contingent liabilities as follows:

— The Company has given a guarantee to bank in respect of banking facilities available
to an associate amounting to $8 million (at 31st December 2000: $8 million).

— The Company has given guarantees in respect of bank and other borrowing facilities
available to subsidiaries totalling $7,736 million (at 31st December 2000: $9,663
million) equivalent.

Comparative Figures

Certain comparative figures of the unaudited consolidated profit and loss accounts for the
period ended 30th June 2000 have been adjusted as a result of the revision in the
components of the 2000 tariff structure which was announced on 16th September 2000.

As a result of the adoption of the requirements of the Statement of Standard Accounting
Practice No. 9 (revised) “Events after the balance sheet date”, proposed dividend is
recognised as a component of equity instead of recognised as a liability at the balance sheet
date. Certain comparative figures for the year ended 31st December 2000 have also been
reclassified to conform to the current period’s presentation.

13
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OTHER INFORMATION

Purchase, Sale or Redemption of Shares

Neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the
Company’s issued shares during the period under review.

Code of Best Practice

None of the Directors is aware of information that would reasonably indicate the Company is not,
or was not for any part of the accounting period covered by this Interim Report, in compliance
with Appendix 14 of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited.

In accordance with the Code of Best Practice, the Board of Directors established an audit
committee on 1st January 1999 to review and supervise the Group’s financial reporting and
internal control systems. The audit committee consists of three independent non-executive
Directors. ‘

Directors’ Interests

At 30th June 2001, the interests of the Directors in the issued share capital of the Company and
its associated corporations (within the meaning of the Securities (Disclosure of Interests)
Ordinance (“SDI Ordinance™)) as recorded in the register required to be kept under section 29 of
the SDI Ordinance were as follows:

Number of Shares of $1 each

Name of Director Personal Family Corporate Other Total

Victor Li Tzar-kuoi - - — 829,599,612 829,599,612
(Notes I & 2)

Ronald Joseph Arculli - — 2,011 - 2,011

Francis Lee Lan-yee 739 — — - 739

Notes:

(1) These shares are held by subsidiaries of Cheung Kong Infrastructure Holdings Limited (“CKI").
Hutchison Whampoa Limited (“HWL”) holds more than one-third of the issued share capital of CKI and
certain subsidiaries of Cheung Kong (Holdings) Limited (“CKH ") hold more than one-third of the
issued share capital of HWL. Li Ka-Shing Unity Trustee Company Limited (“TUT") as trustee of The Li
Ka-Shing Unity Trust (the “LKS Unity Trust”) and companies controlled by TUT as trustee of the LKS
Unity Trust hold more than one-third of the issued share capital of CKH. All the issued and outstanding
units in the LKS Unity Trust are held by Li Ka-Shing Unity Trustee Corporation Limited as trustee of The
Li Ka-Shing Unity Discretionary Trust and by another discretionary trust. The discretionary
beneficiaries of such discretionary trusts are, inter alia, Mr. Li Ka-shing, Mr. Victor Li Tzar-kuoi, his
wife and two daughters, and Mr. Richard Li Tzar-kai. Mr. Victor Li Tzar-kuoi, as a Director of the
Company, is deemed to be interested in such shares of the Company as held by the subsidiaries of CKI
under the SDI Ordinance by virtue of his interests as described herein as discretionary beneficiary of
such discretionary trusts.
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(2) Mpr Victor Li Tzar-kuoi, by virtue of his interests as described in Note 1 above and as a Director of the
Company, is also deemed to be interested in the shares of subsidiaries and associated companies of the
Company held through the Company under the SDI Ordinance.

Save as disclosed herein, at 30th June 2001, none of the Directors had any interest in the equity
or debt securities of the Company or any associated corporations.

Substantial Shareholders’ Interests

At 30th June 2001, in addition to the interests disclosed above in respect of the Directors, the
following companies and person were interested in 10% or more of the issued share capital of the
Company according to the register kept under section 16(1) of the Securities (Disclosure of
Interests) Ordinance (the “SDI Ordinance’) and information received by the Company:

(1) Li Ka-Shing Unity Trustee Corporation Limited as trustee of The Li Ka-Shing Unity
Discretionary Trust, Li Ka-Shing Unity Trustee Company Limited as trustee of The Li Ka-
Shing Unity Trust, Cheung Kong (Holdings) Limited, Hutchison Whampoa Limited and its
subsidiaries, Hutchison International Limited and Hutchison Infrastructure Holdings
Limited, Cheung Kong Infrastructure Holdings Limited and its subsidiary, Hyford Limited
are each taken to have an interest in the same 829,599,612 shares of the Company as
described in Note 1 under Directors’ Interests in accordance with the provisions of the SDI
Ordinance.

(2) LiKa-Shing Unity Holdings Limited is taken to have an interest in the same 829,599,612
shares of the Company mentioned above in accordance with the provisions of the SDI
Ordinance by virtue of its owning more than one-third of the issued share capital of the
trustees of The Li Ka-Shing Unity Trust and The Li Ka-Shing Unity Discretionary Trust.

(3) Mr. Li Ka-shing is taken to have an interest in the same 829,599,612 shares of the
Company mentioned above in accordance with the provisions of the SDI Ordinance by
virtue of his owning more than one-third of the issued share capital of Li Ka-Shing Unity
Holdings Limited.

(4) Monitor Equities S.A. and Univest Equity S.A., both subsidiaries of Hyford Limited are

taken to have an interest in 287,211,674 shares and 279,011,102 shares respectively which

- are duplicated in the same 829,599,612 shares of the Company mentioned above in
accordance with the provisions of the SDI Ordinance.

15
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Companies Registry 3 -2 L T2 Notification of Situation of
ANE MR ‘ Registered Office
M R B R BB AE

Company Number A2 T&EER
46996

1 Company Name 4B 418

Hongkong Electric Holdings Limited FREEREGRLH

2 Situation of Registered Office F B EE Y

44 Kennedy Road, Hong Kong

3 Effective Date £ & HH 3 9 2001

DD H MM B YYYY #&

- -

Signed %% : I A Ve \

(Name #E4): ( ) Date HE :
Director &,/ Secretary & *

* Delste whichever does not apply ZBIZETEHE

l4th September 2001

Presentor's Name and Address For Official Use
RRENEHR R %%EEKF‘
RECEIVED
Lillian Wong . A4 B
Company Secretary -no
Hongkong Electric Holdings Ltd| 14 0S- 2001
44 Kennedy Road - COMPANIES REGIST
IRY
HONG KONG (Administration Section)
28 A
(fratn)

Amendme=: No. 1/97 to Specification No. 1/97
FENCE =T 1/07 P FT U0 A 4707




 (Note & 2)

Form

FHE
Companies Registry 03407 -2 =7 7: 2 Notification of Changes of
ANEEW R | Secretary and Directors

WEREBEREYRETE

Company Number ZAHER

46996

1 Company Name -~ HHZR

Hongkong Electric Holdings Limited H#HEEHEEHRLF

2 TypeofChange HEEIE

. D Resignation or cessation D New appointment HE T
BRRER

Change of particulars ¥tk & &

3 Details of Change FE 1

Resignation or cessation BEFRZRESMR
se Continuation Sheet A if more than 1 resignation or cessation ZJEZEH—EFBEEH  FHHEE A 155

* D Secr BE D Director #H = D Aiternate Director £ {{ % I

Name &4 \

Surname Other names R
identification & {3 S HY
a Hong Kong identity Card )
or Company Number

BRSSPI RERATER 1.D. Card Number BB Company Number 42 &) 5352
b Overseas Passport.
wAER S~
. Number Ef 5% lsw EREE
Date of Resignation or Cessation DD H MM B YYYY &£
BRRERAH | |
Date H# Alternate To %% 48

* Please tick the refevant box(es) EFHEBBIBAN v 8

Presentor’'s Name and Address For Official Use
B2 AR5 Rttt EE PPN

Lillian Wong

Company Secretary

Hongkong Electric Holdings Ltd.
44 Kennedy Road

HONG KONG




ﬂ————

Notification of Changes of Secretary and Directors Company Number AAEJiEa¢
RERERGRHERRAT ,
46996
Page2 8B-H
3 Details of Change FE i (contd HLE)
(Notes E B. Appeintment-” Change of particulars BRE/JEXEH
384) (Use Continuation Sheet 8 if more than 1 director /' secrelary is involved 03 REE~IER/ BF  FETHB 8D
Brief Description #ff B& 4 3t Effective Date(s) 4% H 8
Change of residential address 25 1 2002
oo | MMB | vywys

Existing Name
[ HRES Francis LEE Lan-yee
Name ,/ New Name
BR/FTESA =
Sumame #§ K Other names {5
Tt Alias (ifany) B0 R  t05 &9 2E ) -
Previous Names BRI & £
Address #b&F '
Flat B, 24/F., Block 4, Cavendish Heights, 33
Perkins Road, Jardines Lookout, Hong Kong
“( Identification E {3 R EH
- a Hong Kong Identity Card
or Company Number A331694 () -
§%§{9%ﬁﬁgﬁﬁﬁ]ggﬁ 1.D. Card Number 2R B Company Number DN Fj 5% .
b Overseas Passport ' _
Wi AR _
’ : Number R % Issuing Country H BRI FK
This Notification includes " Continuation Sheet A and " Continuation Sheet B,
A@pEBSRE 0 BHEAAR _ B®HEHESB:
SIQﬂEd gfg : (/(/‘_,j.’g:—’ ........... Q’\‘{“C,‘T‘"j
(Name #4): ( ) Date H#j: 28.1.2002
Birectar— Secretary / Manager/

~Authorized-Representative*
W,/ WE/ KB/ BEkE -
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AU'DITED CONSOLIDATED PROE'IT
«AND LOSS ACCOUNT , ik - -
FOR TBE YEAR ENDED 315T DECEmER 2001

: Dcmud for electricity’ m. He‘ng Kong :ommued to ﬂse in
1’2001 in spife of the depressed cconomic conditions, We

'2001 - 2
‘Nore (BXS mulu.m)(HKS miltion) to ensure that our network will meet the futire power
[e;y_ugd ~uc=d| of the p:cp]c and businesses of chg foog. The'
bt pcrformnnce of nur Ausznhan businesses .exceeded
iong, both at the op ing level and as a result of |
3.528) Jan excepnonal one-off gain on the sale of the retail division

,the bettom line from overseas activities which has resulted
in the bulk of the increase in Group profits aver last year.
] s : g

Provision for impairment loss
in Other Lovestments

,\-i}é?; Th: proms arising from “the Group 5 local ncnvnics

d to HKS$5,889 ‘million (2000: HK$5,488 million).
. K - 634g , Profits arising from the Group's overseas activities
- ) ' S increased substantially to HK$618 million (2000: HK$47

Shnr= o{ mum nf usocmes T 472 (2) ‘million) due mdinly to the exceptional one-off gain of |

HK$344 million n.nsmg ‘from the sale of the retzil division
Profit befare u.uuon 7,187 6,346 of Powercor Australia, fogether with the strong operating
Tuauon v‘ . 3 16 (G0 -performanc: of our Auurahnn elcuncixy dmrlhuuon
Proﬂl after uxadan 6411

for tho, ycu: ended 31st'December 2001 was; 507

3 HKS6,

Scbeme o(Contrel msfers
Emm/('l‘o) PR
Dcvelopnun( Fund .

* Rate Reduction Reserve .

3 ommndnﬁnnldxv:dendofﬂxslo
(]74) per sharé Thi with the interim dividend of 56

cents per .share, will ngc 1 total dividend of HF.§1.63 pcr
. 889
ﬂ! 47

o k
Profit attributable to . -
sharchelders

share for the year (2000 HXS$1.51% per nhare)
Hong Kong Opendom

R .
Local activites
Overseas activities

Towal

As 8 number of events around the world have demommd
in recent years, provision of e highly reliable-source of

e o

‘devéloped markets. Durlng 2001, we continied to focus -
on reliability. For the sixth year in a row, we msintained a
rel.ubnhty of nupply 0£'99.999%, md we exceeded our 18
pledges in all areas.

Divldendr:
-Interim dividend paid
Proposed final dividend,

- ; Lo 3478 3283 This ex 1 performance was achieved wh}le at the
Earnings per share 4 ) $3.08 $267 32me time continuing tight control on ¢osts and beadcount
have resulted in =loctﬂ:hy gencrated per :mployec and

Dividends per share $1.63 $1.515 revenue per employee rising during the yégt. These

[ . -rimprovements ia productivity reflect our coastant uttention
[ to having the right workforce, systems and equipment in
row “place and prondmg a customer service :ystem tiat iz both
- highly responsive and persopalised,

Segmect mlormation

@1 Bunims Sagmin
Far the yeat ended 3121

Oecemprr

Ele:mcuy g:ueraucn is e capital-intensive incustry and,
o7 Siean
wase Oroup took advantage of the decline o interest rates 1o

" Commmii
i o (K -

The ..

agein delivered exceptional levels of relinbility and worked :

of Powercor Australia, 'lnd it is this strong contibution to .

5708 A: 2 result m: Group's sudited consclidated et pmft .

Caplud E diture, Liquidity,
Gearing Ratio .
4w

d to HK$4 134

-
Capital for the year

million, Swhich was .primarily funded by cash from ',

operations and bank loans. Total net external borrowings
decreuea from HKS$17,189 million at the begmmng of

was due fo the refinancing of bridge’ loans sezired from
the acquisition of Powercor Austrilia and a net positive
cnhﬂow"ln addition, undrawa committed credit facilities
" svailable ¢ to the Group totailed HKSS5, 7“ :mllnon (2000:
. HKS4, 981 million). The gennng ratio’ (net debu'
nharehol&ers funds) at 31st Decembcr 2001 wu 41%
(2000: 56%).

Treuury Policles, F(nnnc(ng Acuvllles and Caplul
Structure °

The Gmup continues to ensure that its businesses are
ﬁnmced ,from a variety of competitive sources aod that
x med facilities u'e avulAbl: for reﬁmncmg lnd

' The ASW million bddge lams were eomplel:ly Zefinanced -

. at bot.h me sponsors’ and project level, An AS405 million
" 5. yea: syndicned term loan facility was raised to reﬁnuce

+ the Grou 's equity contributiot, while the balance was
replnced by comemercial paper and debt nuumu in the
name. of Powercor Au tralia Limited.

Dunng t.he year, the Gmup se:ured comm.mcd funds of
HKS6,. ZOC million for refinencing ud corporate funding
requiremcnuA The largest trafsaction was a Dua! Tranche
Syndxcned Loan Facility, with § and 7 years terms, Strong
demand in the ba.nkmg market for credit worthy companies
allowed u?u to raise the amount from an original HKS2, 500
million to HKS$4,500 million. The Group also secured
HKS$1,200 million in bilateral foans pod a further HKS500
milljion vn a privately placed 3.year fixed rate notes issuc.
The prucfeds from these facilitics weare used in part to
_retire more expensive existing debt and partly to act es
ities for funding req over the next
12 months. .

As at 313t December 2001, external borrowings of the
Gmup amounted to HKSM .338 million wﬂh the follewins
-pmmc N /7. . P

w 70% wu e:v.her dencmmazed or effectvely hedg:d into
Hong Kong doltars and 29% was depominated in
Australian doitars:

(2) 68% was medium termn loans, 22% was capital marker
instruments and 10% was suppliers’ credits;

(3) 87% was repayabie between 2 to 5 years and 6% waa
repayable beyond 5 years;

{4) 78% waes fixed or capped rate based. ‘ B

It is the Group's treasury policy not to engage in any
speculative trading activity. Foreign qurrency transaction
exposure, oOther than in US dollars, is managed-in
accordance with treasury guidelines, utilising forward

. contracts and curtency and (nterest rate swaps. As at 3let -

December 2001, over 99% of the Group's transaction
exposure was either hedged or defominated in Hong Koog
or US dollars. Currency exposure arising from overseas
investments is hedged by arranging a comparabie level of
borrowings in the same currency as the underlying
investments. lnterest rate risk is tmanaged by using a
spectrum of financinl instruments to maintain a majority
of the Group's debt at fixed rates, This is achieved either
by means of fizxed rate debt issuzs or by the use of intercst
rate swaps aad caps. At 31st December 2001, the
contractual notional amounts of derivadve instruments
outstanding amounted to HK$14,034 million' (2000
HK$9,885 :mllmn) equivaleat.

Contingent thll\ues

As at 31st December 2001, the Company has given
guarantees to banks in respect of banking facilities and
development security availeble to associates amounting to
HK$40 million (2000: HK$8 million). The Company has
also given guearantees in respect of bank and other
borrowing facilities available to siibsidiaries totsling
HK$8,587 million (2000: HK$9,663 million) equivalent.
This HK$8,587 million (2000: HK$$,663 million), while
being a contingent Liability of the Compaay, u reﬂecred in
the Consolidated Bumcz Sheet of the Group. . -

Employees

The Group continues ita policy of pay by performance and
market pay fates are moaitored constantly to egsure
competitiveness is maintained. The Qroup's "total
remuneration costs for the year ended 313t December 2001,
excluding directors’ emoluments. amounted to HKS1{ 083
millien (2000: HK$1,096 million}. As at 31st December
2001, the Group employed 2,318 (2000: 2.366) permapent
eaff. No share option scheme is in operation.

Apm from well ished training for university

Tainee and app the Group
also provides training for staff in longuage, computer
knowledge, the latest technology as well as job-
related courses to cahance the skills and kmowledge of our
employees.

the year to HK$13,758 millioa at yeur end The decreue R

1 Ruoum and - NoTicE
Shasebotders of the Company will be beld o e Balircom. 110
Hmm e 20 Tak Furg Sirser. Husg Hom, Kowloan, Hang Kosy o0

Hong Koag, 7t March 2002

¥ omu\m lmmm

KER!!Y DIV'IN t.hn 1be

usi Gasersi Mestiog of
oor, The

ay 2001 &4 12:00 soca for the faliowiag purpo
. 152 v.Ag Ordinary Business

To r-xl" 424 connider the Statement of Accouats aod the Reports of
4 Auciton for the year endad 31at December 2001,

+T0 eppoiat Audiion d wathorizs ioe Directon o fix teir rerauacration.
i wAs Special Business
ar a0d, Y Gougdt il pass the following

slution 4 1o

. .mru mandats be and {1 beraby waconditibsally given to the
Dirsctors Guriog the Reievant Pariod (0 issut aad dispore of
sdaliicaal ssares of b Company 80t excseding (wenty per caat of

the exigtlng insued ehare amm of e Cnmpmy u o the d.lu of,

g
e

- =F passing this resolution; and

@) for the purposs of chis resolution:
“Relevas! Pericd” mesns the period 'ron lh- pA ing of this
resolution uatl! whichever b the earfier

i} t.bc enn:lulel\ of the asat mnuﬂ "numl m“l’lnl of (hl

i me expirsilon of the perlod within which ihe neat aananl
gesera arsting of the Company s required by low (o be
: and

. (it tha revocaiios or vasiutios of chis resoistion by any ord
rascindien of (s iherepolders of tne Company o ,.umn

“To casrider aod. It Gough fit. pass the following resalution &1 a2

omuu-;- Resolution: )
(.) )oa 1 paragraph (b) batow, the exervise by the Directon: duﬂnl
4~ the Relevaat Pericd of all the powers of the Compioy W ropurchase

1 sbares of HK31.00.aach 1o ths Issued capiwd of the Cempu? in

: h el and toe
Ruler Oovtﬂll eho Listing of Securttis oa The Stock Elehm‘e

: of Hong Kong Limited aa kmsnded from cime 10 time, be and is
-+ buredy geserally and upcocditionally approved .,
(6) s somver of aharet of tha Compasy which miy b repurchissd
. by the Compeay purssent (o the epprovil tn pmr-pn (a) above
© ¢ shall mot exceed ten per cent of (he number of sbares of the
? Company ix iasue af (sa dats of (hly resatution; w3 2
(e for e purposs of thix resdlutlon:

L%, "Refavast Portod” éeans the perlod rrun s pul!n. n! h
resolution antll wiichever is the earlier
() the coscluslon of the next umm lenu-l meuu of e
Cot

y:

e expimatios of te period witbin which ths ek annual
genenat metiog of orpacy i1 required by Iaw o be

wy

m mouﬂon o variation of thls resolution by aa ordiary
; resaletics of ths sbasshelden of tbe Compeay in phevess
| meedng”

[ Te c#lﬂdﬂ lnl. l' mnlgh( ﬂL pase the l'ello'ln' nmlvdon as 20
Ordioary
“TRAT e ge eoers] mandse grated o e Directons b alfot, lusue and
daal with additional eheres puryaxal 00 Rasofntion 3 set ont in the nodee
Coaveniog this mecting bs ead s bereby extanded by (e additon Wereta
of 80 amovet rprasenting the agtregae sominal armoust of aay share
capiual of the Corupany repurchased by the Company undar the suthority
tranied pursasst to Resolution 6 set out fa the natica comveniag (hir
mectiag, provided hut vuch Lmouni ¢dall nol ¢xcesd o per cent of the
tgarepais somioal 4mount of the exinting isqued share capital of the
Company 13 Cate of passing the relevast resolution.
To conriéer asé, I owughi fit puss with or withoot modification the
following resolutlon a1 & Specitl Resolution:
WTHAT the Arvicies of Anoclation of the Compeny ba 459 474 heredy
amended In the followiag menner:
(1 By useing e foliawing ceflaitions in Anicle 2 lmmodh(ely aier
sdise dnfinllng “ Wiy or=pnincing” .
T eBiecvrontc " shatt mean » st by
cloctronie runsmingion {5 any form through eny medivm.
““Lizting Rules™ means o Rutes Governlag the Listiag of Securtties
-on. the Gtock Brchange of Hong Kong Limited. as smended from
dme 10 time.
“Summary Naascial rapon™ has the meaning Rssigned thareea in
the Companies Ordinunce,
By sdding In Article 2 afief the words "visible form™ in the
efinition of “Wnitiag”™ or “printing* the words “laciuding ao
alecrosic eommunication
By sading in Anicie 2 afier thé paragraph commencing with e
/ords denoling the siagular” the followlog parugripn:
-u.r.mu © applicable Liws, rules and requistions shall include
the Compamies Grdinance xnd all regulations made termunder. and
e Listing Aules. References (o & naclee ar document foall Loctude
& notice o document recorded or storad In any digil, electronic,
slectric, magnetic or ower retrievible form or madlum.
By renumbering the exintlag Anicle 157 us Article |57u). by adding
u the begioning of tuch Articte the words, “Subject b Articles
153(0) and 157(e)", aad adding the followieg as “ARicies 13700

(13

[

(

*m requitement 10 1€0d 10 & person referred (o in Anticle
137(a) the documents referred to ia that Anicle, whether
. e e or under the Companies Ordinance.
' bl be ¢ whers, in accordunce with
. Loplicabic ewe, raten ot golations, & copy of a
summary Minadcial roport e sant to such person, and
tat person has agreed or {r deemed (o bave agrecd 1o
uset 1be recelpt of wuch summery figunclal report us
- disebarging th ny’s obligation to send to him a
of the mnn-n fred (o lo Articts 137¢a).
requirement (o #0010 & person referred 10 1o Anticle
e ey et e in thay Arlcie. o 5
summery flaancial repor, whather und Article or
wnder the Companier Ordinane t ba deemed
astisfien whers, o wiiz aeplicabls laws, ules
and regulations. the Company publishes cop he
ocuments referted 1o o Aricle 13700 ua it
~-upplicable. & summary financlal ~porc. on the
s eomaputer nerwork of la eny other permited
manner (including by sending them in asy form or
slactronic communicatian), knd thit persan has agree
or 13 deemed 1o hive agresd Lo trest the pudlication cr
recalpt of ruch docamants in such manner as dlscharging
e Company’s abligatios 10 send to him & copy of such
documents.”
. By mu o Article 181 after the words “Hong Kong™ the foliowing:
“or by sendlag It in eccordance with agplicable laws, rules and
~regulations 4 aa cleetronic communi¢ation (o the member at his
slectronic address or by publishing 1t in accordincs with ESBTIENSTe”
Iawt, tules 10d regolations on the Company's computer pecwork,”
By IAAIAI in Artlcle )5! aftar the worde. “In the case of jeint
8 words “of documents
Ey -dd\ng i Aricls 163 afeer e Gard R EE I T Eppaare
s thnt Asticla che words or documeni™ 4d by sdding a1 tho end
of that Asticle the {enwln,

“Ay.souce or ot seat o1 an #lectronis communicatioa shall
A Geermed 5 bo Flven o tbe diy o8 which It 13 innimjtied fram
of the Company of I3 agenL Any ao! " s
computer nawork Ah‘l]
day faliowing.that on which &

ent is

e

t

publisbed ot the Company's
Dive been served of deliversd on the

(h

By sdding e followiag as Asticle 162A -(u. “Aricis 162:
d regulatioos, any netice or
referred 10 fn Andele [577)
. ial repor, ey be Glven la & member eltaer
- As the Bagllsh Tanguate of the e Chinase 1asguas

By sdding In Am:l: 164 afier the word "prnted” tbe words “or
. Bl electronical

By Qreer of the Board
Tillias Wone
Compeny Secreiary

Neser:

w

T aeaber. To e o
.mu ot e Compeny, 14 Kepedy Rond. Heoa Kocd, 301 jrefegte ok
. e i -

commus
i it

A mebar of e Compuay aatidd 1o stund 1ag
Raoy Y ,p«nlunuund

fes

oo moiding the Meviay.

002 16 Thursday,

) ail tramuteis

C y's

Torg Koy b =ill Ceaire,
Roa Gox aser-ion 7, 308 April

o eternes Reluiion 3 shaca. e Dirsctocs wish o riaw (al Bay aave oo
7 S ibaes ia the Compary.
0 chas they wilf

o clrasmstsanes whieh

erolag O Lirves of
(Listtag Rudea™), witl b
ropar

a1 svors, shurebaiders it se 0
iicies of Associaven o 1

Orelaases aad the Lislag m.- -mn anis v Cannny to'orler

e va rece a ropon at
Roscial [Hlamgelie Aty 7 othas cocs rinLed
Copys throvsh ha Soapuays compuer serwart ot by sass of mu Tormt of
lish o1 Chives potsd amendminu

oo e rireatar mendoned 1 o) s

(K53 mduns ¢ ™ teduce our cost of borrowing substantially through retiriog
N T . snd refinancing portions of our existing debt, and the
S Smmam e T I (ﬂ]_u’: :ﬁ %42 resultant interest savings made a contribution to war profits,
i Somen revvasy Jo aaawe o o 4w s on Fuel supply is agother major cost factor and although rising
i - ' international prices for coal made it impossiblé to reduce
1 Wh = = oo s e s coverall fuel costs for 2001, we mitgated the effecs through
i Pom WM B frher diversification of both coal types and sources.
) - - - - (M) -
! - o _om_al_om_ x = e o o We continued te improve the physical infrattructure.
[ et M % m unv W &Ny G ‘Effective maintenance of our generating cqmpmem allowed
B . . w@ m ’_‘.‘_ﬂ @ us to achieve rising levels of availability acd thermal
v . efﬂmency from our generating units.
; Mu a0 @ o T e
! o B e L Wit.b power demand rising deapite several years of poor
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o - L R maximum demand in 2001 showing an increase of 4.1%.
- Ganasisen T T T T DN N This rising demand emphasizes that the first phase must
) Geographical Sapmacis B i be commissioned by mid 2004_. Site dredging wu, finished
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i o e | A e W M - o p Ge delivering solid financial and up;rn:xonal results in a year
Tusmes T n_wn_ — < _me_wm in which exueme climati¢ conditions, particularly’in South
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H . Cempny s meoaie (ro Bec.com.bX) 10d the m e e comar,  fiSk.
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. 2nd May 2002 to Thursday, 9th’ Mly 2002 both dsys S P L ¢
5’- iaclusive. In order to qualify for the pero‘ed final dividend, o Geozg;ﬁ;‘b‘:l:gnus
#]" Wll'transfers, accompanied by the relevant’ ‘share certificates, . !

should be lodged with the chiurm‘s by 4:00 p.m. on .
?‘ Tuesday, 30th April 2002. Hong Kong, 7th March 2002 :
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3rd April 2002
To the Shareholders,
Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES
TO ISSUE SHARES AND TO REPURCHASE SHARES
AND AMENDMENTS TO ARTICLES OF ASSOCIATION

INTRODUCTION

The purpose of this circular is to provide you with information regarding the general
mandates to issue shares and to repurchase shares which are proposed to be granted to
the Directors, and the proposed amendments to the Company’s articles of association.
These resolutions will be proposed at the Annual General Meeting of the Company convened
for 9th May 2002.



SHARE BUYBACK AND SHARE ISSUE GENERAL MANDATES

On 10th May 2001 a general mandate was given to the Directors to exercise the
powers of the Company to repurchase shares of the Company. Such mandate will lapse at
the conclusion of the forthcoming Annual General Meeting of the Company. It is therefere
proposed to seek your approval of an ordinary resolution to be proposed at the Annual
General Meeting granting the Directors a general mandate to repurchase shares representing
not more than 10 per cent. of the share capital of the Company in issue at the date of
passing the resolution (the “Buyback Mandate”). In accordance with the relevant rules set
out in the Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”} regulating the repurchase by
companies of their own securities on the Stock Exchange, the Company is required to send
Shareholders an explanatory statement containing information reasonably necessary to enable
Shareholders to make an informed decision on whether to vote for or against the resolution
to approve the purchase by the Company of its own shares. This explanatory statement is
set out in Appendix | to this document.

Ordinary resolutions will also be proposed at the Annual General Meeting (i) to grant
the Directors a general mandate to issue and otherwise deal with shares up to a limit equal
to 20 per cent. of the issued shares of the Company at the date of passing of such
resolution and (i) to approve the addition of repurchased shares (up to a maximum of 10 per
cent. of the issued shares of the Company at the date of passing of such resolution) to the
20 per cent. general mandate.

AMENDMENTS TO EXISTING ARTICLES OF ASSOCIATION

It will also be proposed at the Annual General Meeting a special resolution to amend
the existing articles of association of the Company. The proposed amendments will enable
the Company to take advantage of new legislation and recent changes to the Listing Rules
to offer shareholders the choice to receive either the full annual report and accounts or a
summary financial report, to receive such documents, notices and other documents in
printed copy,. through the Company’s computer network or by other forms of electronic
communication, and in English or Chinese. The Company will send the full annual report and
the summary financial report to shareholders in the various aforesaid modes in accordance
with all applicable laws, rules and regulations. The proposed amendments and their effects
are set out in Appendix Il to this document.

ANNUAL GENERAL MEETING

The ordinary resolutions and special resolution are set out in full in the notice of
Annual General Meeting included in the Annual Report. Whether or not you intend to be
present at the Meeting, you are requested to complete the form of proxy and return it to the
registered office of the Company at the address stated above in accordance with the
instructions printed thereon not less than 48 hours before the time fixed for holding the
Meeting. The Directors believe that the resolutions set out in the notice of the Meeting are in
the best interests of the Company and its Shareholders as a whole and recommend you to
vote in favour of such resolutions at the Meeting.

Yours faithfully,
GEORGE C. MAGNUS
CHAIRMAN



APPENDIX |

The following is the Explanatory Statement required to be sent to shareholders under the Listing Rules
and also constitutes the Memorandum required under section 49BA of the Companies Ordinance.

SHARE CAPITAL

As at 3rd April 2002 (the latest practicable date prior to the printing of this document), the issued share
capital of the Company comprised 2,134,261,654 shares of HK$1 each (“Shares”).

Exercise in full of the Buyback Mandate, on the basis that no further Shares are issued prior to the date of
the Annual General Meeting, could accordingly resuit in up to 213,426,165 Shares being repurchased by the
Company during the course of the period ending on the earlier of the date of the Annual General Meeting in 2003,
and the date upon which such authority is revoked or varied.

REASONS FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and its shareholders to seek a general
authority from shareholders to enable the Directors to purchase Shares of the Company in the market. Such
purchases may, depanding on market conditions and funding arrangements at the time, lead to an enhancement
of the net assets and/or earnings per Share. The Directors are seeking a general mandate to repurchase Shares
to give the Company the flexibility to do so if and when appropriate. The number of Shares to be repurchased on
any occasion and the price and other terms upon which the same are repurchased will be decided by the
Directors at the reievant time having regard to the circumstances then prevailing.

FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such purpose in accordance
with its Memorandum and Articles of Association and the Companies Ordinance. it is envisaged that the funds
required for any repurchase would be derived from the distributable profits of the Company.

There could be material adverse impact on the working capital or gearing position of the Company (as
compared with the position disclosed in the audited consolidated accounts contained in the annual report for the
year ended 31st December 2001} in the event that the Buyback Mandate were to be exercised in full at any time
during the proposed repurchase period. However, the Directors do not propose to exercise the Buyback Mandate
to such extent as would, in the circumstances, have a material adverse effect on the working capital requirements
of the Company or the gearing levels which in the opinion of the Directors are from time to time appropriate for
the Company.

SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during each of the
previous twelve months before the printing of this document were as follows:

Highest Lowest

HK$ HK$

April 2001 28.05 26.30
May 2001 28.45 26.30
June 2001 30.10 27.20
July 2001 30.10 27.70
August 2001 30.40 27.95
September 2001 31.00 28.20
October 2001 32.30 29.10
November 2001 31.40 28.30
December 2001 29.00 27.65
January 2002 28.95 27.70
February 2002 29.60 28.10
March 2002 30.00 28.65



DISCLOSURE OF INTERESTS

The Directors have given an undertaking to the Stock Exchange that, so far as the same may be applicable,
they will exercise the powers of the Company to make all repurchases pursuant to the Buyback Mandate in
accordance with the Listing Rules and the applicable laws of Hong Kong.

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, their
associates, have any present intention to sell any Shares to the Company if the Buyback Mandate is approved
and exercised. No other connected persons (as defined in the Listing Rules) have notified the Company that they
have a present intention to sell Shares to the Company, or have undertaken not to do so, in the event that the
Buyback Mandate is approved and exercised.

As at 3rd April 2002 (the latest practicable date prior to the printing of this document), Cheung Kong
Infrastructure Holdings Ltd. (“CKI"} and its subsidiary Hyford Ltd. held through certain subsidiaries of Hyford Ltd.
{including Monitor Equities S.A. and Univest Equity S.A.) a total of 829,599,612 Shares, representing 38.87% of
the issued share capital of the Company. By virtue of their direct and/or indirect shareholdings in CKI, Hutchison
Whampoa Ltd. and its subsidiaries. Hutchison International Ltd. and Hutchison Infrastructure Holdings Ltd.,
Cheung Kong (Holdings) Limited, Li Ka-Shing Unity Trustee Company Limited as trustee of The Li Ka-Shing Unity
Trust, Li Ka-Shing Unity Trustee Corporation Limited as trustee of The Li Ka-Shing Unity Discretionary Trust, Li Ka-
Shing Unity Holdings Limited and Messrs. Li Ka-Shing, Victor Li Tzar-kuoi and Richard Li Tzar-kai (collectively the
“Substantial Shareholders”) were each deemed to hold these same 829,599,612 Shares.

In the event that the Directors exercise in full the power to repurchase Shares which is proposed to be
granted pursuant to the Buyback Mandate, then (if the present shareholdings otherwise remained the same) the
shareholding of CKI in the Company would be increased to approximately 43.19% of the issued share capital of
the Company and similarly, so would the deemed shareholdings of each of the Substantial Shareholders be
. increased. In the opinion of the Directors such increase may give rise to an obligation to make a mandatory offer
under Rule 26.1 of the Hong Kong Code on Takeovers and Mergers.

SHARE PURCHASE MADE BY THE COMPANY

The Company has not purchased any of its Shares {whether on the Stock Exchange or otherwise) in the
six months preceding the date of this document.



APPENDIX I

The following are the proposed amendments to be made to the existing articles.

1.

Article 2:

U]

)

(if)

Add the following definitions:

“Electronic communication” shall mean a communication sent by electronic transmission in
any form through any medium.

“Listing Rules” means the Rules Gaverning the Listing of Securities on The Stock Exchange
of Hong Kong Limited, as amended from time to time.

“Summary financial report” has the meaning assigned thereto in the Companies Ordinance.

Add the words “including an electronic communication” after the words “visible form” in the
definition of “Writing” or “printing”.

The definition will read "“Writing” or “printing” shall inciude writing, printing, lithography,
photography, typewriting and every other mode of representing words or figures in a visible
form, inctuding an electronic communication.”

Add the following new paragraph at the end of Article 2: g

“References to applicable laws, rules and regulations shall include the Companies Ordinance
and all regulations made thereunder, and the Listing Rules. References to a notice or
document shall include a notice or document recorded or stored in any digital, electronic,
electric, magnetic or other retrievable form or medium”.

This is to define new terms which will appear in the amendments below and widen the scope of
the definition of notice and document to include any form of recording miedia.

Article 157:

{0

(i)

Renumber Article 157 as Article 157(a).
Add the words “Subject to Articles 157(b) and 157(c)” at the beginning of Article 157(a).

The Article will read “Subject to Articles 157(b) and 157 (c), every Balance Sheet of the
Company shall be signed pursuant to the provisions of the Ordinance, and a copy of every
Balance Sheet (including every document required by law to be annexed thereto) which is
to be faid before the Company in general meeting, together with a copy of the Directors’
Report and a copy of the Auditors’ Report, shall not less than twenty-one days before the
date of the meeting, be sent to every member of, and every holder of debentures of, the
Company and every person registered under Article 47; Provided that this Article shall not
require a copy of those documents to be sent to any person of whose address the Company
is not aware or to more than one of the joint holders of any shares or debentures™.

Add the following as Article 157(b):

“157(b) The requirement to send to a person referred to in Article 157(a) the documents
referred to in that Article, whether under that Article or under the Companies
Ordinance, shall be deemed satisfied where, in accordance with applicable laws,
rules and regulations, a copy of a summary financial report is sent to such person,
and that person has agreed or is deemed to have agreed to treat the receipt of
such summary financial report as discharging the Company’s obligation to send to
him a copy of the documents referred to in Article 157(a).”

Add the following as Article 157(c):

“157(c) The requirement to send to a person referred to in Article 157(a) the documents
referred to in that Article or a summary financiai report, whether under that Article
or under the Companies Ordinance, shall be deemed satisfied where, in accordance
with applicable laws, rules and regufations, the Company publishes copigs of the
documents referred to in Article 157(a) and, if applicable, a summary financial

— 5 —



report, on the Company’s computer network or in any other permitted manner
(including by sending them in any form of electronic communication), and that
person has agreed or is deemed to have agreed to treat the publication or receipt
of such documents in such manner as discharging the Company’s obligation to
send to him a copy of such documents.”

This is to enable the Company to offer shareholders the choice to receive either a summary
financial report (as defined in the Companies Ordinance) or the full annual report and accounts,
and to receive such documents in printed copy, through the Company’s website or by means of
other forms of electronic communication.

Article 161:
(i) Add the following after the words "Hong Kong™:

“or by sending it in accordance with applicable laws, rules and regulations as an electronic
communication to the member at his electronic address or by publishing it in accordance
with applicable laws, rules and regulations on the Company’s computer network”.

(i) Add the words “or documents” after the words “In the case of joint holders of a share all
notices”.

The Article will read “Any notice or document may be served by the Company on any
member either personally or by sending it through the post in a prepaid letter addressed to
such member at his registered address as appearing in the Register of Members or by
advertisement in one daily Chinese and one daily English newspaper circulating in Hong
Kong or by sending it in accordance with applicable laws, rules and regulations as an
electronic communication to the member at his electronic address or by publishing it in
accordance with applicable laws, rules and regulations on the Company’s computer network.
In the case of joint hoiders of a share all notices or documents shall be glven to that one of
the joint holders whose name stands first in the Register of Members, and notice so given
shall be sufficient notice to all the joint holders.”

This is to enable the Company to offer shareholders, including joint holders, the choice to receive
notices and other documents in printed copy, through the Company’s website or by means of
other forms of electronic communication.

Article 162:
(0] Add the words “or document” after the word “notice” where it appears in Article 162.
(i) Add the following at the end of Article 162:

“Any notice or document sent as an electronic communication shall be deemed to be given
on the day on which it is transmitted from the server of the Company or its agent. Any
notice or document published on the Company’s computer network shall be deemed to
have been served or delivered on the day following that on which a notification is sent to
the member that the notice or document is available on the Company’s computer network”.

The Article will read “Any notice or document sent by post shall be deemed to have been
served on the day following that on which the envelope or wrapper containing the same is
put into a Post Office situated within Hong Kong and in proving such service it shall be
sufficient to prove that the envelope or wrapper containing the notice or document was
properly prepaid, addressed and put into such Post Office, and a certificate in writing
signed by the Secretary or other person appointed by the Board that the envelope or
wrapper containing the notice or document was so addressed and put into such Post
Office shall be conclusive evidence thereof. Any notice or document sent as an electronic
communication shall be deemed to be given on the day on which it is transmitted from the
server of the Company or its agent. Any notice or document published on the Company's
computer network shall be deemed to have been served or delivered on the day following
that on which a notification is sent to the member that the notice or document is available
on the Company's computer network”.

This is to provide when notice or document is deemed to be served if sent by electronic
communication or by publication on the Company’s computer network.



Article 162A:

Add a new Article 162A:;

“Subject to applicable laws, rules and regulations, any notice or document, including the documents
referred to in Article 157(a) and a summary financial report, may be given to a member either in the

English language or the Chinese language”.

This is to enable the Company to offer shareholders the choice to receive the financial reports,
notices and other documents in either the English or the Chinese language.

Article 164:
Add the words "or made electronically” after the word “printed”.

The Article will read "The signature to any notice to be given by the Company may be written or
printed or made electronically”.

This is to allow the signature to any notice to be made electronically.
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HONGKONG ELECTRIC HOLDINGS LIMITED
EHBREEER D

(Incorporated in Hong Kong with limited liability)

Proxy Form for Annual General Meeting

[/We ™

of

being the registered holder(s) of @ shares of HK$1.00 each in Hongkong Electric Holdings
Limited FH EEEEMA R S hereby appoint @ the Chairman of the Meeting or

of

as my/our proxy to attend and vote for me/us and on my/our behalf at the Annual General Meeting of the Company to be
held on Thursday, 8th May, 2002 at 12:00 noon and at every adjournment thereof on the undermentioned resolutions as
indicated:

For® Against @

1.1 To receive the Statement of Accounts and the Reports of the Directors and Auditors
for the year ended 31st December, 2001.

2. | To declare a final dividend.

3. | To re-elect Mr. Ronald J. Arculli as a Director.

To re-elect Mr. Ewan Yee Lup-yuen as a Director.

4 To re-appoint KPMG as Auditors of the Company and to authorise the Directors to
fix their remuneration.

5 | To pass Resolution 5 of the Notice of Annual General Meeting (“AGM Notice™) — to
give a general mandate to the Directors to issue additional shares not. exceeding
20% of the issued share capital of the Company.

6. | To pass Resolution 6 of the AGM Notice - to give a general mandate to the Directors
to repurchase shares not exceeding 10% of the issued share capital of the Company.

7. | To pass Resolution 7 of the AGM Notice - to add the number of shares repurchased
to the general mandate given to the Directors to issue additional shares.

8. | To pass Resolution 8 of the AGM Notice ~ to amend the articles of association of
the Company.

Datedthis _____dayof . 2002

Signature(s) &

Notes:
{0 Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

@ Please insert the number of shares of HK$1.00 each registered in your name(s). 1f no number is inserted, this form of proxy will be
deemed to relate to all the shares of the Company registered in your name(s).

(3) if any proxy other than that named is preferred, strike out the name herein inserted and insert the name and address of the proxy
desired in the space provided. Any alteration made to this form of proxy must be initialled by the person who signs it.

4) IMPORTANT: If you wish to vote for a resolution in the Notice of Meeting please place a “tick” in the relevant box under “For”. If you
wish to vote against a resolution in the Notice of Meeting, please place a “tick” in the relevant box under “Against”. In the event that
neither the box under “For” nor that under “Against” is completed, the proxy will be entitled to vote at his discretion.

(5) This form of proxy must be signed by you or your attorney duly authorized in writing or in the case of a corporation, must be either
under seal or under the hand of an officer or attorney duly authorized in that behalf.

(6) in order to be valid, this form, together with the power of attorney or other authority (if any) under which it is signed {or a notarially
certified copy of such power or authority) must be lodged at the registered office of the Company, 44 Kennedy Road, Hong Kong
not less than 48 hours before the time appointed for holding the meeting.

7 In the case of joint holders of any share, any one of such persons may vote, either personally or by proxy in respect of such share,
provided that it more than one of such joint holders be present at the Meeting personally or by proxy, the person whose name stands
first in the register shall alone be entitled to vote in respect thereof.

(8) The proxy need not be a member of the Company but must attend the Meeting in person to represent you.
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(Note £t 4)
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Companies Registry 0350 o Annual Returi:

AT E MR T2 | FE4E Hagg s

Company Number A\F)iEE:

i
]
"3

46996

1 Company Name A HHKB

Hongkong Electric Holdings Limited ZFWEBEEARLE

2 Business Name HZ:£®

3 Typeof Company L EIWEB]  Please tick appropriate box fEFEEZ BRI » BF

D Private . A E{] Others 3 4t
4 Address of Registered Office H Mt R ik

44 Kennedy Road, Hong Kong

5 DateofRReturn X HHEFEHHE
_ . Date of AGM or Date of written resolution passed

in lieu of AGM
' which is EE*QE%&I«XREEﬁkQWEE&%B@E%
9 5 2002 ZHUS
DD H MM B YYYY &§ D Anniversary Date of Incorporation R B EEHER N

Please tick appropriate box FHZEEE LSRN v 5F

6 Mortgages and Charges ## E#3E

Total Amount outstanding at the date of this Return on all mortgages and charges which should be registered with the
Registrar of Companies

REXFHRAM —UANATHMERREENEREIAFENREBERAR

Presentor’s Name and Address For Official Use
PR NP4 R taht SR A

Lillian Wong

Company Secretary

Hongkong Electric Holdings Ltd.
44 Kennedy Road

HONG KONG

Third revision to Specification No. 1/97 (Amendment No. 1/2000)
FEAR HSEEAY 4/07 BREALSS 1 HAM I T STEBEAY 419000 By



Annual Return

Date of Return kiR H#H Company Number 4\ EjEES
9 5 2002 46996
DD H MM H YYYY £
. Page2 E_H
(Note g 5) 7 Share Capital BrZ& (AsatthedateofthisReturn BEA iR EHH#)
Authorised
Share Capital issued Share Capital
EERE ERTERE
Total Total Nominail Value Total Paid up Value
Class of Shares | Nominal Value | No. of Shares Issued | of Shares Issued of Shares Issued
B E REHE ERTREKE ERTRON (excluding premium)
RTEHE ER{TREN
8 skl
. (TEERHE)

TN

Ordinary $3,300,000,000{ 2,134,261,654 |$2,134,261,654 |$2,134,261,654

Total |$3,300,000,000| 2,134,261,654 |$2,134,261,654 |$2,134,261,654
REME

Enter below any changes to the structure of the company’s share capital since the date of the last Return.
MARRANEBHE—DPEZEHUXERRY  HETEHRHEWR -

Class of Shares Ry F) Change ®E)HER

@ - -

(Note 3t 6) 8 Pastand Present Members BERBAMNEK B Please tick appropriate box  SEEBE LT3N v 5F

For company with a share capital HREXAN LT

1 D There have been no changes since the Annual Return for .
BHEx ___  SEREFERUX RAYEERNR2E -
OR B,
2 A full list of members is enclosed (use Schedule 1).
RERENEERE (FERE—) -

For company without a share capital ER XML T

3 D The number of members at the date of this Return is
REEXAHNREREER A -



(Note £ 7)

VAR

(Note £ 7)

Y
\

Date of Return  ZeszR A KA Company Number QEE®R
9 5 2002 46996
DD B MM B YYYY &£
Page3d H=H
9 Secretary X E  (Use Continuation Sheet A if joint secretaries ZIBHEHE « FHFE A ER)
i 9
Name f& & WONG %\ Lee-wah, Lillian //T“j E’E_
Surname & K Other names £ '
Alias (ifany) B1%& (B Previous Names RiB &£
Address #b it
14/F., 19 Tai Hang Drive, Hong Kong

Annual Return

EESEEES

ldentification B {3 5 Ej
a Hong Kong ldentity Card
or Company Number

FTEEOBEUNERQOTAER

b Overseas Passpor

E602426(6)

1.D. Card Number S {3 e EE

Company Number

AR =17

BAHER

10 Directors T E

1 Name # %

Number B2 EE Issuing Country HZZ E &

(Use Continuation Sheet B if more than 3 directors Z1EB=BEH  FHAHE B 155)

MAGNUS George Colin

Surname & K

Other names £ F

Alias (ifany) F18% (MMEHEE)

Previous Names R K&

Address #iit

19/F., Repulse Bay Garden, 32 Belleview Drive,

* Please tick the relevant box(es)

Repulse Bay,

Hong Kong

Identification . & {3 3% 85

a Hong Kong identity Card
or Company Number

XD682766 (2)

TRSDBANERLTER

I.D. Card Number £ 43 33 &% [E

LERYN

Company Number

" b Overseas Passport
BAER

Capacity £©* Director
X

Number &t &

Issuing Country B R E &

Alternate Director to
BREX

EEBMEEAN ~ 8




&

Annual Return

R4 R R

Date of Return  ZEE3gZ A Company Number /\E)iE58
9 5 2002 46996
DD B MM B YYYY £
Page4 ZEMNEH

10 Directors #HH  (contd ELE)

2 Namev;‘&@ ) . s - =,
FOK 72 Canning Kin-ning )@ =
Surname & K Other names £ ¢
Alias (ifany) B14 (MEBHE) Previous Names K i &
Address #i 4t
10/F., 1 King Tak Street, Kowloon

Identification & {3 884

a Hong Kong Identity Card

or Company Number E407582(3) -

ERBOERBRELATDER 1.D. Card Number B {3 B8 5 Company Number Q'E_}ﬁﬁ
b Overseas Passport _ _

BHAHER .

Number &} & Issuing Country ST B X
Capacity 5 #"* Director Alternate Director to
-1 BEHEH
3 Name £ ARCULLI & Ronald Joseph 4% £3
Surname 1%t K Other names 44 ¥
Alias (if any) 318 (MME/RIE) Previous Names Ji R & &
Address #h &b ]
26G Shouson Hill Road, Hong Kong

ldentification H {8 E5

a Hong Kong ldentity Card '

or Company Number XA168716(3) -

ERSIONBHERLTER I.D. Card Number H {3 BB EE Company Number N H R
b Overseas Passport - -

BHHER '

Number &8 Issuing Countlry SR E &
Capacity £ #* Director Alternate Director to
EE BREZ

* Please tick the relevant box(es) iSZEEHIZRAN v 5



Annual Return

A £E B &

Date of Retum  ZHIHHRAMN

9 5 2002
DD B MM B YYYY &

Company Number 4\Eji5s
46996

Page5 HERH

(Note & 8) 11 Registers Address where the company's registers are kept (if not the same address as in Section 4)

Bt CuEEFRTHROBLE (OEIEEFERS 4 ROEMBHER)

Register & & @ Address #b &k

e

(K.-,‘é # 9) 12 Period Covered by Accounts Enclosed BB EHFEEN SN ESERFEY
{Except for Private Companies Limited by Shares A BB ERLTEMN)

To '
1 1 2001 = 31 12 2001
DD H MM B YYYY & DD B MM H YYYY 4
(Note 2t 10) 13 Certificate B3 S
(a) | cerify that the information given in this Return (including 6 pages of Continuation Sheets and

pages of Schedules) is true to the best of my knowledge and belief.
BEAFAOREZEBHGS ELBPEARRRANRNERE  BREEFR = B
HE2R) RTEMER -

*(b) i cerlify that the company has not, since the date of the last Annual Return issued any invitation to the public to
subscribe for any shares or debentures in the company and that if the number of members is in excess of 50
at the date of this Return, the excess are persons who under Section 29(1){b} of the Companies Ordinance
are not to be included in the calculation of 50.
AABRALAEHE-DREFREHYEUX UK RHEAXG  ABARALTEZBLBMEMT
. RORKRER  ARIREBRERTERAPHABRE T MERLRHRAE 29(1)(b)4k » FTE
C. HMERATOEERTENE+REX -

* Only relevant to private companies. Delete if not applicable.

TERIALEER - WAHEA  WWE -

Signed %4 z// 4_1'?[_)_,_,_”\
(Name ##4): ( Lillian Wong ) Date g7 : 14th May, 2002

Director# I / Secretary #88 ~

* Delete whichever does not apply FFRETBEE



ah

Companies Registry
o~ = & T B

Date of Return  Zegsgsa Hifl

[ 9 | 5 [ 2002]
DD H MM B YYYY £

Details of Directors

= AR1

Annual Return

FREE R

(Continuation Sheet B #H B)

Company Number Z2\E 5%

46996

(Section 10 of main form) I (ERE101F)

At s
1 Name ## CHOW ja Susan Woo Mo-fong 2/?& A
Surname % & Other names #5
Alias (fany) 1% (BB Previous Names §if i & &
Address 3t 4F 9A, Po Garden, 9 Brewin Path, Mid-Levels
Hong Kong

tdentification S {3 86g

a Hong Kong Identity Card

or Company Number D08.3448 (4)

ERSNBRERATER

I.D. Card Number B {31

Company Number 4\ H] 8 &%

b  Overseas Passporl
BAHER

Number &} B

Capacity 4™ Alternate Director to

Director

lésuing Country BB EF

R BREX Canning K.N. Fok
2 Name & HUNTER Andrew John
Surname & K Othernames £ ¥

Alias (ifany) Bl (MEVE)

Previous Names fi £ &

Address #i#k
GA Knightsbridge Court,

28 Barker Road, Hong Kong

Identification B {3 s8g

a Hong Kong Identity Card
or Company Number

K183379(0)

Company Numiber 4 &) #8 8%

FRISBEVNERATEN I.D. Card Number 5 {3 3 B% 5
b Ovérseas Passport -
BAER
Number BRI
Capacity 4" Alternate Director to

Director
=%

* Please tick the relevant box(es) EEZEHERTHAN ~ 5

BREF

issuing Country R E &




7N

CompaniesRegistry
NI

Date of Return  ZcHi sk H i

| o | 5 l2002 |

DD H MM H YYYY &

Details of Directors

= ART

Annual Return

FRSE IR

(Continuation Sheet B {#H B)

Company Number /A FiEER

46996

(Section 10 of main form) ¥ LR (FBHEE10HE)

Hing-lam ﬁ%\ﬂﬂ\

Other names £

Aliss (ifany) B]& (MHAIEE)

Previous Names BiR & &

1 N
Name #£ % KAM H
Surname &K
Address it
2/F . 7

1 Kotewall Road, Hong Kong

Identiﬁcaﬁon = g gt

a Hong Kong Identity Card
or Company Number

A682897(6) -

I.D. Card Number g £ 3 5% 58 Company Number £ ¥] # 8%

Number BYEE Issuing Country BB #

Alternate Director to
BEREE

Holger

FHESOBNERLAARMN
b Overseas Passport
BAER
Capacity s #"* Director
b
2 Name %&£ KLUGE -
Sumame ¥ K

Other names £

Alias (ifany) 3% (MHENEE)

Previous Names BiE B &

Address g ak
o 13 Fernside Court, Toronto, Ontario M2N 6A2
Canada
tdentification 5 {3 #&5
a Hong Kong Identity Card _
or Company Number -
EHRSOBRNERLTER 1.D. Card Number S QB E Company Number 4% B] 5 &
b e ceepor VG355894 Canada
Number &t &8 Issuing Country X Z¥ B &
Capacity H4#4° Director Alternate Director to
- S 2RER

* Please tick the relevant box(es) FHEBHIZBARIT 7 %



”\

TN

on AR

Annual Return

NG | 4 e

(Continuation Sheet B #H B)

Companies Registry

Date of Return REEFFFHHY Company Number /A E)iEhke
L 9 | 5 [2002 |

DO B MMBE  YYYYE 46996

Details of Directors (Section 10 of main form) 3 F &4y (F4g5 1018)

1 Name # % % . _ i &
.LEE z;“_ Francis Lan-yee &;\ a,,
Surname & K Othernames £ ¢
Alias (fany) BI% (lOAME) . Previous Names Bl I %
Add — : : . :
_ ress ML Flat B, 24/F., Block 4, Cavendish Heights, 33
Perkins Road, Jardines Lookout, Hong Kong

Identification B {352 Ed

a Hong Kong identity Card ’ _ _
" or Company Number A331694(a) '

FHFOEBMNEZAAELR 1.0. Card Number 5 {3 588 &% & Company Number /2 B] & &t
b Overseas Passport — ‘ -

BAER . o

Number &35 Issuing Country % 3¥ Bl &2
Capacity & #* Director - Alternate Director to .
b -4 BEREX
2 Name &4 LI % Victor Tzar-kuoi % 2 T
S %4k
Surname & &K Other names £
Alias (ifany) 914 (WHEREE) Previous Names R & &
Address siut .
79 Deep Water Bay Road, Hong Kong

identification F {3 R
a Hong Kong ldentity Card v

or Company Number D457843 (1) -

EHSOENMERATEN 1.D. Card Number S {3 BBV ES Company Number £ H] & $%
b Overseas Passport -

BAMRA B

Number &t 8§ issuing Country % 3% i &
. Capacity Z#®° Director Alternate Director to

EX BEREFR
* Plgase tick the relevant box{es) FEHFRLBAIT ~ 8




Companies Registry
o~ B R it B

Dale of Return  ZE#%H B

| 9 | 5 2002

I

DD B MM B

YYYY 5

< AR

Annual Return

SRS E e

(Continuation Sheet B #{H B)

Company Number 4TS

l 46996

Details of Directors (Section 10 of main form) ‘E BIERYY (£BHFE10E)

1 Name # % /o - =
SHEA /7. Ralph Raymond ZEL ,f-
Surname % & Other names £ f
Alias (fany) %145 (M08 BUEE) Previous Names &1 8 16 &
Add
ress ik Flat 1, 20/F., Block B, Nicholson Tower,
8 Wong Nai Chung Gap Road, Hong Kong

Identification % {3288
a Hong Kong {dentity Card
"~ or Company Number

A194583(4)

EREOBEVMERATRALY 1.0. Card Number % {3 38 0% B Company Number 72 ] 55 &%
b  Overseas Passport - -
BAER t : : .
Number 5t B " Issuing Countty #® R H =4
Capacity & @* . Director Alternate Director to '
¥ BREE L
Name # % SIXT Frank John
Surname % &K Other names & &
Alias (fany) 1% (MBI E) Previous Names Bi it £
Address ith . .
Flat G/B, Knightsbridge Court, 28 Barker Road,
The Peak, Hong Kong

Identification 5 {3 3 ER

a Hong Kong ldentily Card
or Company Number

ERSCRERBERAARLT
b Overseas Passport
BAER
Capacity & 1{* Director
=

K081217(A)

“1.D. Card Number S {3 Mt EE

Company Number £ 8] & &t

Number Bt B

Issuing Country % % &

Alternate Director to
BREE

* Please tick the relevant box(es) FEERIZIEAIT « 82




Companies Registry
o~ EE MR

Date of Return B335 3 1§

L o | s [ 2002]

DD MM B YYYY &£

Details of Directors

{Section 10 of main form)

Form AR1

Annual Return

P RERR

(Continuation Sheet B i B)

Company Number /\®]4a5¢

46996

EHEEFWM (R 1013)

1 Name # £

&
TSO H

Kai-sum f\ﬁﬁ\

|

Surname % K

Other names %<

Alias (ifany) Bl (WEWE )

Previous Names Hi B & £

Address 1 4t

‘1D Pokfulam Court,

94 Pokfulam Road, Hong Kong

Identification % {3 283
a Hong Kong ldentity Card
or Company Number

ERIVEDREROARAR

b  Overseas Passport

i 5 R

'D056246(8)

(.0. Card Number 5 43 3388 I

Company Number 4\ B 8 &%

Number Bt g8 issuing Co_untry EBES
Capacity #{&* . Director . Alternate Director 1o .
bR BREH
2 Name ® £ b i3
WONG R Chung-hin 49 %8,
Surname & K -Other names &Z &

Alias (fany) Bi4& (IEBEWE)

Previous Names §i fi it &

Address #i it

D72 Carolina Gardens,

34 Coombe Road, Hong Kong

Identification £ (3R EH

a Hong Kong Identity Card
or Company Number

FESOHENWROTRAYR

b Overseas Passport
W N R

Capacity B4

2918026(8)

1.D. Card Number S {0 S5t &

Company Number £ 6] i& §t

Number &% 85
Director Alternate Director to
¥ BREX

* Please tick the relevant box(es) FHEEIITEAIT ~ 5

Issuing Country H B E %




SN

Companies Registry
N HEME

e ART

Annual Return

R R

(Continuation Sheet B #H B)

Date of Return X FHE

Company Number /3 E]$E55
[ 5 | 5 [2007]
DD B MM B YYYY & 46996
Details of Directors _(Section 10 of main form) # EH#4g (£HFE101E)
1 Name #g YEE 4]—?\ Ewan Lup-yuen 5 /I’ W
Surname % K Other names £ F
Alias (ifany) B4 (MEFHE) P(evious Names HBI R &%
Address #h4k .
5 Fontana Garden, 11/F., Ka Ning Path, Tai
Hang, Hong Kong B

Identification £ {3 el

a Hong Kong Identity Card

or Company Number A927361(4)

FRSDBVERATARAN I.D. Card Number & {3 B &% 8%

Company Number /4 8] £ &%

b Overseas Passport

WA ER _ - = : B
Number = &% I8 "issuing Country 3% 38 B
Capacity ®{#@" Director Alternate Director to
¥ BREE®
Name #& 4 j
Surname % K Other names &=
Alias (ifany) 318 (MEBVEE) Previous Names Hi B & &
Address #i if

ldentification s {Q=EH

>

a Hong Kong Identity Card
or Company Number

TRSOBMBRATRS

1.D. Card Number B g% ﬁﬁ\ Company Number 4} B] §3 ¥t

b Overseas Passport

¥4 MR
Number Bt 8% Issuing Co EREFE
Capacity & ° Director Alternate Director to \—J
¥ BER/EX .

* Please tick the relevant box(es)

EEHERIEIEAN © #



Form AR1

Companies Registry Annual Return

7 R [ R

(Schedule 1 fffze—)

Date of Return ZEH3Es HEH Company Number ARJiEES
[ 9 | 5 [2002 |
DD H MM B YYYY & 46996

Details of Members 5k B 518
(See Section 7 of the main form for details of any change to the structure of the Company’s Share Capital since the date of the last
Return)

(HABE—NERZAYNUXLCARAGBOENRBEN  H2HEBE 7TH)

Share Class B> E Bl Ordinary

- ‘ Shares [ ]
. Name Address Current Holding | Transferred 3% Remarks
e ki (Note 1) (Note 2 &t 2) fr ek
_ HEREER Number Date
GE1) BE B
Please see attached
Shareholders' list in
CD-ROM
Total
RE
Notes &% :
1. The total shares in the ‘Current Holding' for each class of share must agree with the total for that class in Section 7 of the
Return :
BHEBERGYN HNFEE ) PRLFAERERE TERMEZENOBHMER -
2. The number of shares transferred since the last Return should be shown for each existing or ex-member.

JESEBAB BRI EXAMEMER ERPFBUURMBENROHUE -




Company No. 46996

The following is a list of all the Subsidiaries of Hongkong Electric Holdings Limited ("the

Company") as at 31st December, 2001. The list is made pursuant to Section 128(5)(b) of the
Companies Ordinance (Cap.32).

_ ' Percentage
Issued Share of Equity
Capital as at Held by Place of

Name 31/12/2001 - the Company  Incorporation
The Hongkong Electric Company, HK$2,411,600,000 100 Hong Kong

Limited H#BEERAF
Associated Technical Services Limited HK$1,000,000 100 Hong Kong
Cavendish Construction Limited HK$2 1008 Hong Kong
Fortress Advertising Company Limited HK$2 100@ Hong Kong
Hongkong Electric Fund Management HK$20 100@ Hong Kong

Limited
Best Liaison Limited HK$2 100% Hong Kong
Fenning Limited HK$20 100@ Hong Kong
A.S.L. Transport Limited HK$20 100@ Hong Kong
Gusbury Enterprises Incorporation  US$2 100@ Panama
HKE International Limited US$1 100 British Virgin Islands
Hongkong Electric (Cayman) US$1 100 Cayman Islands

Limited
Hongkong Electric Finance | USS$1 ‘ 100 Cayman Islands

(Cayman) Limited :
Hongkong Electric International US§$1 100 British Virgin Islands

Limited
HEI Investment Holdings Limited HKS$2 100° Hong Kong
HEI Thailand (Rayong) Limited USS$1 100% British Virgin Islands
Sigerson Business Corp. USS$1 100* British Virgin Islands
HEI Utilities (Malaysian) Limited A$632,510 100 Labuan, Malaysia
HEI Power (Malaysian) Limited A$52,510 100% Labuan, Malaysia
Hong Kong Electric International ~ A$1 100# Australia

Finance (Australia) Pty Limited



)

Name

HEI Transmission Finance
(Australia) Pty Limited

Hongkong Electric (Panama) Ltd.
Inc.

Hongkong Electric (BVI) Ltd.
Lowdell Technology Limited
Loyal Choice Resources Limited
Luxury Resources Limited

Lobo Dynamic Investment Limited
HEI China Limited

HEI Thailand Limited

Riverland Investment Limited

Hongkong Electric International
Power (Mauritius) Limited

Issued Share
Capital as at
31/12/2001

A$12

US$2

US$1
US$1
HK$?2
USS1
HK$2
USS$1
US$1
US$1
US$2

Percentage

of Equity

Held by Place of

the Company  Incorporation

100% Australia

100@ Panama

100 British Virgin Islands

100 British Virgin Islands

100° Hong Kong

100 British Virgin Islands

100* Hong Kong

100% British Virgin Islands

1004 British Virgin Islands

100* British Virgin Islands

100% Republic of Mauritius
/ N 'as S

Signed: A R

Name: (Lillian Wong)

Secretary

@50% held by the Company, 50% held by nominee for the Company
£100% held by a 100% indirect subsidiary of the Company

*100% held by a 100% subsidiary of the Company

% 50% held by a 100% subsidiary of the Company, 50% held by nominee for a 100% subsidiary of

the Company

INFO-CO.doc



@.P Y BANDY, O
Companies Registry CQ -

a3 ariiy o Notification of Changes of
A F RE TR | Secretary and Directors
WE REEEREYCEMNE

Company Number /4 55558
46996

N

1 Company Name -2 FHHAR

Hongkong Electric Holdings Limited ZREEKEFRLA

2 TypeofChange EHH
{3 - D Resignation or cessation D New appointment &£
s BRBRREFR ‘
@ Change of particulars E i & &

3 Details of Change E i # ¥

(Note 5 2) A. Resignation or cessation & B 5% 5 it
(Use Continuation Sheet A if more than 1 resignation or cessation ZZB—{HEF Bt/ H » BARH A HB)

L] seem wE L1 oirector w3 L] Atemate Director %% £ % 2
Name %4
‘ Surname Other names £
" ldentification S {g®mW ~_ o '

a Hong Kong Identity Card

or Company Number

( EHSORVNBRATER 1.D. Card Number BB Company Number 2\ ] 4 &%

b Overseas Passport

45 5 28 1 ~

Number B2 ' lswfy BREZR

Date of Resignation or Cessation DD H MM B YYYY £
B W % R H 4 | ! \\

Date H #A Alternate To & 1§ -
* Please tick the relevant box(es) FFEERIIEFIT v &2
Presentor’'s Name and Address For Official Use
BT NRIE R R e HEE A r

Lillian Wong 16
Company Secretary -05- 2002
Hongkong Electric Holdings Ltd. 2 8] ;—‘jt_%};z(ﬁ_ﬂim
44 Kennedy Road CObmANlEs REGISTR})'
HONG KONG I (Administration Section)

Second revision to Specification No. 1/97 (Amendment No. 1/99)

e s e Ak S il A B LB Dl AAe 4 [OVCY TSN



{Notes =f
384)

‘Notification of Changes of Secretary and Directors Company Number

MEREBRBEHNERBAE 46996

ANGIE S

Page?2 B_-H

3 Detailsof Change T EF{E (contd ELH)

B. #ppouintment” Change of particulars £/ HW K H

(Use Continuation Sheet B if more than 1 director / secrelary is involved AT REAE—(IEFF/ #F  FHHEEB #ER)

Brief Description fBiBE#; i Effective Date(s) & % B ]
Change of residential address 15 5 2002
pbH | MMAB | vy

Existing Name
RREEA Andrew John HUNTER

Name / New Name

R/ FESR B
Surname & K Other names &
Alias (ifany) Bl& (WOHFRIE)
Previous Names Bi B % &

Address #b it

Flat 13, Stewart Terrace, 81-95 Peak Road, Hong
Kong

ldentification ZF R W

a Hong Kong \dentity Card K183379(0) _
or Company Number
EESOERBRLOERE 1.D. Card Number X {3 B 5 55 Company Number £ B i &8
b Overseas Passport _ _
B ER
Number B 5 Issuing Country =B F
This Notification includes - Continuation Sheet A and - Continuation Sheet B.
AmaEgaEg _ BREAR __ ®RMHASB -
Signed %% : L P V.\f‘v‘“’"‘"‘\
(Name #4):( Lillian Wong ) Date HEH: 16.5.2002

Director— Secretary / Manager/
- BH WS, B, BEA%

* Delete whichever does not apply FHETBESS




{:3 e g_,, 2l Company No. 46996

JU

THE COMPANIES ORDINANCE
SPECIAL RESOLUTION OF

: HONGKONG ELECTRIC HOLDINGS LIMITED HEMBHAEBAHE/AF

At the Annual General Meeting of the abovenamed Company duly convened
and held in the Ballroom, 1lst Floor, The Harbour Plaza, 20 Tak Fung Street,
Hung Hom, Kowloon, Hong Kong on Thursday, 9th May 2002, the following
Resolution was duly passed as a SPECIAL RESOLUTION:

"THAT the Articles of Association of the Company be and are hereby
amended in the following manner:
{a) By adding the following definitions in Article 2 immediately after
the definition "Writing" or "printing":

( "Electronic communication" shall mean a communication sent by
" electronic transmission in any form through any medium.

"'Listing Rules" means the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited, as amended
from time to time.

"Summary financial report" has the meaning assigned thereto in the
Companies Ordinance.

(b) By adding in Article 2 after the words "visible form" in the
definition of "Writing" or ‘“printing" the words "including an
electronic communication".

(é) By adding in Article 2 after the paragraph commencing with the
words, "Words denoting the singular" the following paragraph:

"References to applicable 1laws, 1rules and regulations shall
include the Companies Ordinance and all regulations wmade
, thereunder, and the Listing Rules. References to a notice or
( document shall include a notice or document recorded or stored in
any digital, electronic, electric, magnetic or other retrievable
form or medium.”

(d) By renumbering the existing Article 157 as Article 157(a), by
adding at the beginning of such Article the words, "Subject to
Articles 157(b) and 157(¢)", and adding the following as Articles
157 (b) and 157(c)

"157 (b) The regquirement to send to a person referred to in
Article 157(a) the documents referred. to in that Article,
whether under that Article or under the Companies

-‘ Ordinance, shall be deemed satisfied where, in

%#E-EHRECEIYED accordance with applicable laws, rules and regulations,

. 2'-05- zm a copy of a summary financial report is sent to such

person, and that person has agreed or is deemed to have

éj.ﬁiwlﬁ({f&&) agreed to treat the receipt of such summary financial

‘COMPAI\ REGISTRY report as discharging the Company's obligation to send

_(Admfnmfag‘, SeCtlon to him a copy of the documents referred to in Article
o : 157 {(a).

/2



157 (c) The requirement to send to a person referred to in
Article 157(a) the documents referred to in that Article
or a summary financial report, whether under that
Article or wunder the Companies Ordinance, shall be
deemed satisfied where, in accordance with applicable
laws, rules and regulations, the Company publishes
copies of the documents referred to in Article 157 (a)
and, if applicable, a summary financial report, on the
Company's computer network or in any other permitted
manner . {including by sending them in any form of
electronic communication), and that perscon has agreed or
is deemed to have agreed to treat the publication or
receipt of such documents in such manner as discharging
the Company's obligation to send to him a copy of such

- documents." '

{e) By adding in Article 161 after the words "Hong Kong" the following:

( "or by sending it in accordance with applicable laws, rules and

' regulations as an electronic communication to the member at his
electronic address or - by publishing it in accordance with
applicable laws, rules and regulations on the Company's ‘computer
network."

(f) By adding in Article 161 after the words, "In the case of joint
holders of a share all notices" the words "or documents".

(g) By adding in Article 162 after the word "notice" where it appears
in that Article the words "or document” and by adding at the end of
that Article the following:

"Any notice or document sent as an electronic communication shall

be deemed to be given on the day on which it is transmitted from

the server of the Company or its agent. Any notice or document

published on the Company's computer network shall be deemed to

have been served or delivered on the day following that on which a

notification is sent to the member that the notice or document is
{ available on the Company's computer network."

(h) By adding the following as Article 162A after Article 162:

"Subject to applicable laws, rules and regulations, any notice or
document, including the documents referred to in Article 157(a)
and a summary financial report, may be given to a member either in
the English language or the Chinese language.”

(i) By adding in Article 164 after the wg

printed" the words "or
made electronically."" '

Hong Xong
Sth May 2002



No. 46996 S @

e
}

MEMORANDUM

AND

ARTICLES OF ASSOCIATION
(Reprinted with all amendments up to 9th May, 2002)

OF

HONGKONG ELECTRIC HOLDINGS LIMITED
EEBESEERAN

Incorporated the 9th day of April, 1976.

Certlﬁed true copy
Hongkong Electric Holdings Ltd

‘ﬁ‘%'@*}%.g AR A S
L2
COMPANY SECRETAH‘(
2 1 MAY 2002

.

221 11 946996
( U)
‘572002 S 325)

-



- Company No. 46996

THE COMPANIES ORDINANCE
SPECIAL RESOLUTION OF

HONGKONG ELECTRIC HOLDINGS LIMITED E 2 EREEER LT

At the Annual General Meeting of the abovenamed Company duly convened and held in the Ballroom, st Floor, The
Harbour Plaza, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on Thursday, 9th May 2002, the following Resolution
was duly passed as a SPECIAL RESOLUTION:

“THAT the Articles of Association of the Company be and are hereby amended in the following manner:

(a)

(b)

(c)

()

(e)

H

(g)

(h)

Hong Kong

By adding the following definitions in Article 2 immediately after the definition “Writing” or “printing”:

“Electronic communication” shall mean a communication sent by electronic transmission in any form through
any medium.

“Listing Rules” means the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, as amended from time to time.

“Summary financial report” has the meaning assigned thereto in the Companies Ordinance.

By adding in Article 2 after the words “visible form” in the definition of “Writing” or “printing” the words
“including an electronic communication”.

By adding in Article 2 after the paragraph commencing with the words, “Words denoting the singular” the
following paragraph:

“References to applicable laws, rules and regulations shall include the Companies Ordinance and all regulations
made thereunder, and the Listing Rules. References to a notice or document shall include a notice or document
recorded or stored in any digital, electronic, electric, magnetic or other retrievable form or medium.”

By renumbering the existing Article 157 as Article 157(a), by adding at the beginning of such Article the words,
“Subject to Articles 157(b) and 157(c)”, and adding the following as Articles 157(b) and 157(c):

“157(b) The requirement to send to a person referred to in Article 157(a) the documents referred to in that Article,
whether under that Article or under the Companies Ordinance, shall be deemed satisfied where, in accordance
with applicable laws, rules and regulations, a copy of a summary financial report is sent to such person,
and that person has agreed or is deemed to have agreed to treat the receipt of such summary financial
report as discharging the Company’s obligation to send to him a copy of the documents referred to in
Article 157(a).

157(c) The requirement to send to a person referred to in Article 157(a) the documents referred to in that Article
or a summary financial report, whether under that Article or under the Companies Ordinance, shall be
deemed satisfied where, in accordance with applicable laws, rules and regulations, the Company publishes
copies of the documents referred to in Article 157(a) and, if applicable, a summary financial report, on the
Company’s computer network or in any other permitted manner (including by sending them in any form of
electronic communication), and that person has agreed or is deemed to have agreed to treat the publication
or receipt of such documents in such manner as discharging the Company’s obligation to send to him a
copy of such documents.”

By adding in Article 161 after the words “Hong Kong™ the following:

“or by sending it in accordance with applicable laws, rules and regulations as an electronic communication to the
member at his electronic address or by publishing it in accordance with applicable laws, rules and regulations on
the Company’s computer network.”

By adding in Article 161 after the words, “In the case of joint holders of a share all notices” the words “or
documents”.

By adding in Article 162 after the word “notice” where it appears in that Article the words “or document” and by
adding at the end of that Article the following:

“Any notice or document sent as an electronic communication shall be deemed to be given on the day on which it
is transmitted from the server of the Company or its agent. Any notice or document published on the Company’s
computer network shall be deemed to have been served or delivered on the day following that on which a
notification is sent to the member that the notice or document is available on the Company’s computer network.”

By adding the following as Article 162A after Article 162:

“Subject to applicable laws, rules and regulations, any notice or document, including the documents referred to
in Article 157(a) and a summary financial report, may be given to a member either in the English language or the
Chinese language.”

[

By adding in Article 164 after the word “printed” the words “or made electronically.
(Signed)
GEORGE C. MAGNUS
CHAIRMAN

9th May 2002
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At the Annual General Meeting of the abovenamed Company duly convened and held in the Ballroom, 1st Floor, The
Harbour Plaza, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on Thursday, 10th May 2001, the following Resolution
was duly passed as a SPECIAL RESOLUTION:

“THAT the articles of association contained in the printed document produced to the meeting and for the purpose of
identification signed by the Chairman of the Company be and are hereby approved and adopted as the articles of
association of the Company in substitution for and to the exclusion of all the existing articles of the Company.”

(Signed)
GEORGE C. MAGNUS
CHAIRMAN

Hong Kong
10th May 2001
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THE COMPANIES ORDINANCE
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At an Annual General Meeting of the abovenamed Company duly convened and held in the Ballroom, Ist Floor, The
Harbour Plaza, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on Wednesday, 10th May 2000, the following Resolutions
were duly passed as ORDINARY RESOLUTIONS:

1. “THAT:

(a)

(®)

a general mandate be and is hereby unconditionally given to the Directors during the Relevant Period to issue
and dispose of additional shares of the Company not exceeding twenty per cent of the existing issued share
capital of the Company as at the date of passing this resolution; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until whichever is the earlier of:—

(i) the conclusion of the next annual general meeting of the Company;

(ii)  the expiration of the period within which the next annual general meeting of the Company is required by
law to be held; and ’

(iii)  the revocation or variation of this resolution by any ordinary resolution of the shareholders of the Company
in general meeting.”

2. “THAT:

(a)

(b)

(c)

subject to paragraph (b) below, the exercise by the Directors during the Relevant Period of all the powers of the
Company to repurchase shares of HK$1.00 each in the issued capital of the Company in accordance with all
applicable laws and the requirements of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited as amended from time to time, be and is hereby generally and unconditionally approved;

the number of shares of the Company which may be repurchased by the Company pursuant to the approval in
paragraph (a) above shall not exceed ten per cent of the number of shares of the Company in issue at the date of
this resolution; and

for the purpose of this resolution:
“Relevant Period” means the period from the passing of this resolution until whichever is the earlier ofi—
(i) the conclusion of the next annual general meeting of the Company;

(ii)  the expiration of the period within which the next annual general meeting of the Company is required by
law to be held; and

(1i) the revocation or variation of this resolution by an ordinary resolution of the shareholders of the Company
in general meeting.”

3. “THAT the general mandate granted to the Directors to allot, issue and deal with additional shares pursuant to Resolution
5 set out in the notice convening this meeting be and is hereby extended by the addition thereto of an amount
representing the aggregate nominal amount of any share capital of the Company repurchased by the Company under the
authority granted pursuant to Resolution 6 set out in the notice convening this meeting, provided that such amount shall
not exceed ten per cent of the aggregate nominal amount of the existing issued share capital of the Company as at the

date of passing the relevant resolution.”

Hong Kong

(Signed)
GEORGE C. MAGNUS
CHAIRMAN

10th May 2000
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At an Annual General Meeting of the abovenamed Company duly convened and held in the Ballroom, st Floor, The
Harbour Plaza, 20 Tak Fung Street, Hung Hom, Kowlcon, Hong Kong on Monday, 10th May 1999, the following Resolutions
were duly passed as ORDINARY RESOLUTIONS:

1. “THAT:

(a) a general mandate be and is hereby unconditionally given to the Directors during the Relevant Pericd to issue
and dispose of additional shares of the Company not exceeding twenty per cent of the existing issued share
capital of the Company as at the date of passing this resolution; and

(b)  for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until whichever is the earlier of:—
(i) the conclusion of the next annual general meeting of the Company;
(if)  the expiration of the period within which the next annual general meeting of the Company is required by
law to be held; and
(iii) the revocation or variation of this resolution by any ordinary resolution of the shareholders of the Company
in general meeting.”
2. “THAT:

(a)  subject to paragraph (b) below, the exercise by the Directors during the Relevant Period of all the powers of the
Company to repurchase shares of HK$1.00 each in the issued capital of the Company in accordance with all
applicable laws and the requirements of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited as amended from time to time, be and is hereby generally and unconditionally approved;

(b)  the number of shares of the Company which may be repurchased by the Company pursuant to the approval in
paragraph (a) above shall not exceed ten per cent of the number of shares of the Company in issue at the date of
this resolution; and

(¢) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until whichever is the earlier of:—
(1) the conclusion of the next annual general meeting of the Company;
(ii)  the expiration-of the period within which the next annual general meeting of the Company is required by
law to be held; and
(iii) the revocation or variation of this resolution by an ordinary resolution of the shareholders of the Company
in general meeting.”
3. “THAT the general mandate granted to the Directors to allot, issue and deal with additional shares pursuant to Resolution

5 set out in the notice convening this meeting be and is hereby extended by the addition thereto of an amount
representing the aggregate nominal amount of any share capital of the Company repurchased by the Company under the
authority granted pursuant to Resolution 6 set out in the notice convening this meeting, provided that such amount shall
not exceed ten per cent of the aggregate nominal amount of the existing issued share capital of the Company as at the
date of passing the relevant resolution.”

Hong Kong

{Signed)
GEORGE C. MAGNUS
CHAIRMAN

10th May 1999
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At an Annual General Meeting of the abovenamed Company duly convened and held in the Ballroom, 1st Floor, The
Harbour Plaza, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on Monday, 11th May 1998, the following Resolutions
were duly passed as ORDINARY RESOLUTIONS:

I “THAT:

(a)

(b)

a general mandate be and is hereby unconditionally given to the Directors during the Relevant Period to issue
and dispose of additional shares of the Company not exceeding twenty per cent of the existing issued share
capital of the Company as at the date of passing this resolution; and

for the purpose of this resolution:
“Relevant Period” means the period from the passing of this resolution until whichever is the earlier of:—
(1) the conclusion of the next annual general meeting of the Company;

(if)  the expiration of the period within which the next annual general meeting of the Company is required by
law to be held; and

(iii)  the revocation or variation of this resolution by any ordinary resolution of the shareholders of the Company
in general meeting.”’

2. “THAT:

(a)

(b)

(©)

subject to paragraph (b) below, the exercise by the Directors during the Relevant Period of all the powers of the
Company to repurchase shares of HK$1.00 each in the issued capital of the Company in accordance with all
applicable laws and the requirements of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited as amended from time to time, be and is hereby generally and unconditionally approved;

the number of shares of the Company which may be repurchased by the Company pursuant to the approval in
paragraph (a) above shall not exceed ten per cent of the number of shares of the Company in issue at the date of
this resolution; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until whichever is the earlier of:—

(i)  the conclusion of the next annual general meeting of the Company;

(ii)  the expiration of the period within which the next annual general meeting of the Company is required by
law to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution of the shareholders of the Company
in general meeting.”

3. “THAT the general mandate granted to the Directors to allot, issue and deal with additional shares pursuant to Resolution
5 set out in the notice convening this meeting be and is hereby extended by the addition thereto of an amount

representing the aggregate nominal amount of any share capital of the Company repurchased by the Company under the

authority granted pursuant to Resolution 6 set out in the notice convening this meeting.”

(Signed)
GEORGE C. MAGNUS
CHAIRMAN
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At an Annual General Meeting of the abovenamed Company duly convened and held in the Ballroom, 1st Floor, The

Harbour Plaza, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on Monday, 12th May 1997, the following Resolutions
were duly passed as:— .

ORDINARY RESOLUTIONS

1.

“THAT a general mandate be and is hereby unconditionally given to the Directors during the Relevant Period (as
hereinafter defined) to issue and dispose of additional shares of the Company not exceeding twenty per cent of the
existing issued share capital of the Company as at the date of passing this resolution.”

2. “THAT

(A) subject to paragraph (B) below, the exercise by the Directors during the Relevant Period (as hereinafter defined)
of all the powers of the Company to repurchase shares of HK$1.00 each in the issued capital of the Company in
accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited as amended from time to time, be and is hereby generally and
unconditionally approved; and

(B) the number of shares of the Company which may be repurchased by the Company pursuant to the approval in
paragraph (A) above shall not exceed ten per cent of the number of shares of the Company in issue at the date of
this Resolution, and the said approval shall be limited accordingly.”

“For the purpose of Ordinary Resolutions No. 1 and 2, ‘Relevant Period’ means the period from the passing of this

Resolution until whichever is the earlier of:—

(i)  the conclusion of the next Annual General Meeting of the Company;

(ii)  the expiration of the period within which the next Annual General Meeting of the Company is required by law to
be held; and

(iii) the date on which the authority set out in this Resolution is revoked or varied by an ordinary resolution of the
shareholders in general meeting.”

3. “THAT the general mandate granted to the Directors to issue and dispose of additional shares pursuant to Ordinary
Resolution No. 1 set out in the notice convening this meeting be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of any share capital of the Company repurchased by the Company
under the authority granted pursuant to Ordinary Resolution No. 2 set out in the notice convening this meeting,
provided that such amount shall not exceed ten per cent of the aggregate nominal amount of the existing issued share
capital of the Company as at the date of passing the relevant resolution.”

(Signed)
GEORGE C. MAGNUS
CHAIRMAN
Hong Kong

12th May 1997
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At an Annual General Meeting of the abovenamed Company duly convened and held in the Ballroom, st Floor, The

Harbour Plaza, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on Thursday, 9th May 1996, the following Resolutions
were duly passed as:—

SPECIAL RESOLUTIONS

1.

“RESOLVED THAT the Memorandum of Association of the Company be altered by renumbering the existing clauses ‘
(74), (75) and (76) as clauses (75), (76) and (77) respectively and by adding the following new clause (74):

“(74) To enter into, carry on and participate in financial transactions and operations of all kinds and to enter into any
agreement or arrangement in connection with its financial affairs, including but not limited to any transaction,
operation, agreement or arrangement intended to reduce or compensate for any financial risk and to take any
steps which may be considered expedient for carrying into effect such transactions, operations, agreements and

[t

arrangements.

“RESOLVED THAT the Articles of Association of the Company be altered by deleting the existing paragraph (a) of
Article 41 by substituting therefor the following new paragraph:—
“41(a) a fee of HK$2.50 (or such sum as may from time to time be permitted under the rules prescribed by The Stock

[T

Exchange of Hong Kong Limited) is paid to the Company in respect thereof;

ORDINARY RESOLUTIONS

3.

“THAT a general mandate be and is hereby unconditionally given to the Directors during the Relevant Period (as
hereinafter defined) to issue and dispose of additional shares of the Company not exceeding twenty per cent of the
existing issued share capital of the Company as at the date of passing this resolution.”

“THAT

(A) subject to paragraph (B) below, the exercise by the Directors during the Relevant Period (as hereinafter defined)
of all the powers of the Company to repurchase shares of HK$1.00 each in the issued capital of the Company in
accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on The

"Stock Exchange of Hong Kong Limited as amended from time to time, be and is hereby generally and
unconditionally approved; and

(B) the number of shares of the Company which may be repurchased by the Company pursuant to the approval in
paragraph (A) above shall not exceed ten per cent of the number of shares of the Company in issue at the date of
this Resolution, and the said approval shall be limited accordingly.”

“For the purposes of Ordinary Resolutions No. 3 and 4, “Relevant Period” means the period from the passing of this
Resolution until whichever is the earlier of:—

(i)  the conclusion of the next Annual General Meeting of the Company;

(ii)  the expiration of the period within which the next Annual General Meeting of the Company is required by law to
be held; and

(iii) the date on which the authority set out in this Resolution is revoked or varied by an ordinary resolution of the
shareholders in general meeting.”

“THAT the general mandate granted to the Directors to issue and dispose of additional shares pursuant to Ordinary

" Resolution No. 3 set out in the notice convening this meeting be and is hereby extended by the addition thereto of an

amount representing the aggregate nominal amount of any share capital of the Company repurchased by the Company
under the authority granted pursuant to Ordinary Resolution No. 4 set out in the notice convening this meeting,
provided that such amount shall not exceed ten per cent of the aggregate nominal amount of the existing issued share
capital of the Company as at the date of passing the relevant resolution.”

(Signed)
GEORGE C. MAGNUS
CHAIRMAN

Hong Kong
9th May 1996
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At an Annual General Meeting of the abovenamed Company duly convened and held in the Ballroom, 3rd Floor,
Sheraton Hong Kong Hotel, 20 Nathan Road, Kowloon, Hong Kong on Thursday, 11th May 1995, the following Resolutions
were duly passed as:—

ORDINARY RESOLUTIONS

1. “THAT a general mandate be and is hereby unconditionally given to the Directors during the Relevant Period (as
hereinafter defined) to issue and dispose of additional shares of the Company not exceeding twenty per cent of the
existing issued share capital of the Company as at the date of passing this resolution.”

2. “THAT

(A) subject to paragraph (B) bélow, the exercise by the Directors during the Relevant Period (as hereinafter defined)
of all the powers of the Company to repurchase shares of HK$1.00 each in the issued capital of the Company in
accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited as amended from time to time, be and is hereby generally and
unconditionally approved; and

(B) the number of shares of the Company which may be repurchased by the Company pursuant to the approval in
paragraph (A) above shall not exceed ten per cent of the number of shares of the Company in issue at the date of
this Resolution, and the said approval shall be limited accordingly.”

“For the purposes of Ordinary Resolutions No. | and 2, “Relevant Period” means the period from the passing of this
Resolution until whichever is the earlier of:—

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

(it}  the expiration of the period within which the next Annual General Meeting of the Company is required by law to be
held; and

(iii) the date on which the authority set out in this Resolution is revoked or varied by an ordinary resolution of the
shareholders in general meeting.”

3. “THAT the general mandate granted to the Directors to issue and dispose of additional shares pursuant to Ordinary
Resolution No. | set out in the notice convening this meeting be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of any share capital of the Company repurchased by the Company
under the authority granted pursuant to Ordinary Resolution No. 2 set out in the notice convening this meeting,
provided that such amount shall not exceed ten per cent of the aggregate nominal amount of the existing issued share
capital of the Company as at the date of passing the relevant resolution.”

(Signed)-
GEORGE C. MAGNUS
CHAIRMAN

Hong Kong
11th May 1995
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I hereby certify that
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HONGKONG ELECTRIC HOLDINGS LIMITED

having by special resolution changed its name, is now incorporated under the name of
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Given under my hand this Thirty-First day of May
BEEN-ALANERAM—HB -

One Thousand Nine Hundred and Ninety Four.
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P. Registrar of Companies
Hong Kong
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At an Annual General Meeting of the abovenamed Company duly convened and held in the Grand Ballroom, 2nd Floor,
Hilton Hotel, 2 Queen’s Road Central, Hong Kong on Thursday, 12th May 1994, the following Resolutions were duly passed

asi—

SPECIAL RESOLUTION

“That subject to the consent from the Registrar of Companies, the name of the Company be changed from ‘Hongkong
Electric Holdings Limited’ to ‘Hongkong Electric Holdings Limited ¥ BB & WA R A8

ORDINARY RESOLUTIONS

1. “That a general mandate be and is hereby unconditionally given to the Directors to issue and dispose of additional
shares of the Company not exceeding twenty per cent of the existing issued share capital of the Company until the next
Annual General Meeting.”

2. “THAT

M)

(B)

(9]

subject to paragraph (B) below, the exercise by the Directors during the Relevant Period (as hereinafter defined)
of all the powers of the Company to repurchase shares of HK$1.00 each in the capital of the Company in
accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited as amended from time to time, be and is hereby generally and
unconditionally approved,

the aggregate nominal amount of shares of the Company which may be repurchased by the Company pursuant to
the approval in paragraph (A) above shall not exceed ten per cent of the aggregate nominal amount of the share
capital of the Company in issue at the date of this Resolution, and the said approval shall be limited accordingly;
and

for the purposes of this Resolution, “Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of:—

(i)  the conclusion of the next Annual General Meeting of the Company;

(ii)  the expiration of the period within which the next Annual General Meeting of the Company is required by
law to be held; and

(iii)  the date on which the authority set out in this Resolution is revoked or varied by an ordinary resolution of
the shareholders in general meeting.”

3. “THAT the general mandate granted to the Directors to issue and dispose of additional shares pursuant to Ordinary
Resolution No. | set out in the notice convening this meeting be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of any share capital of the Company repurchased by the Company
under the authority granted pursuant to Ordinary Resolution No. 2 set out in the notice convening this meeting,
provided that such amount shall not exceed ten per cent of the aggregate nominal amount of the existing issued share

capital of the Company.”

Hong Kong

(Signed)
GEORGE C. MAGNUS
CHAIRMAN

12th May 1994
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At an Annual General Meeting of the abovenamed Company duly convened and held in the Grand Ballroom, 2nd Floor,
Hilton Hotel, 2 Queen’s Road Central, on Thursday, 13th May 1993, the following Resolutions were duly passed as:—

ORDINARY RESOLUTIONS:

I. “THAT a general mandate be and is hereby unconditionally given to the Directors to issue and dispose of additional
shares of the Company not exceeding twenty per cent of the existing issued share capital of the Company until the next

Annual General Meeting.”

2. “THAT

(A)

(B)

(&

subject to paragraph (B) below, the exercise by the Directors during the Relevant Period (as hereinafter defined)
of all the powers of the Company to repurchase shares of HK$1.00 each in the capital of the Company in
accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited as amended from time to time, be and is hereby generally and
unconditionally approved;

the aggregate nominal amouat of shares of the Company which may be repurchased by the Company pursuant to
the approval in paragraph (A) above shall not exceed ten per cent of the aggregate nominal amount of the share
capital of the Company in issue at the date of this Resolution, and the said approval shall be limited accordingly;
and

for the purposes of this Resolution, “Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of:—

(i) the conclusion of the next Annual General Meeting of the Company;

(ii)  the expiration of the period within which the next Annual General Meeting of the Company is required by
law to be held; and

(iii) the date on which the authority set out in this Resolution is revoked or varied by an ordinary resolution of
the shareholders in general meeting.” ‘

3. “THAT the general mandate granted to the Directors to issue and dispose of additional shares pursuant to Ordinary
Resolution No. 1 set out in the notice convening this meeting be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of any share capital of the Company repurchased by the Company
under the authority granted pursuant to Ordinary Resolution No. 2 set out in the notice convening this meeting,
provided that such amount shall not exceed ten per cent of the aggregate nominal amount of the existing issued share
capital of the Company.”

Hong Kong

Simon Murray
CHAIRMAN

13th May 1993
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At an Extraordinary General Meeting of the abovenamed Company duly convened and held in the Grand Ballroom, 2nd

Floor, Hilton Hotel, 2 Queen’s Road Central, on Thursday, 14th May 1992, the following Resolutions were duly passed as:—

SPECIAL RESOLUTION:

(D

(Amendments to Articles of Association)

ORDINARY RESOLUTIONS

(2)

3

%)

“THAT a general mandate be and is hereby unconditionally given to the Directors to issue and dispose of additional
shares of the Company not exceeding twenty per cent of the existing issued share capital of the Company until the next
Annual General Meeting.”

“THAT

(A) subject to paragraph (B) below, the exercise by the Directors during the Relevant Period (as hereinafter defined)
of all the powers of the Company to repurchase shares of HK$1.00 each in the capital of the Company in
accordance with all applicable laws and the requirements of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited as amended from time to time, be and is hereby generally and
unconditionally approved;

(B) the aggregate nominal amount of shares of the Company which may be repurchased by the Company pursuant to
the approval in paragraph (A) above shall not exceed ten per cent of the aggregate nominal amount of the share
capital of the Company in issue at the date of this Resolution, and the said approval shall be limited accordingly;
and

(C) for the purposes of this Resolution, “Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of:—

(i) the coﬁclusion of the next Annual General Meeting of the Company;

(ii)  the expiration of the period within which the next Annual General Meeting of the Company is required by
law to be held; and

(iit)  the date on which the authority set out in this Resolution is revoked or varied by an ordinary resolution of
the shareholders in general meeting.”

“THAT the general mandate granted to the Directors to issue and dispose of additional shares pursuant to Ordinary
Resolution No. 2 set out in the notice convening this meeting be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of any share capital of the Company repurchased by the Company
under the authority granted pursuant to Ordinary Resolution No. 3 set out in the notice convening this meeting,
provided that such amount shall not exceed ten per cent of the aggregate nominal amount of the existing issued share
capital of the Company.”

(Sd.) Simon Murray
CHAIRMAN

Hong Kong
14th May 1992



THE COMPANIES ORDINANCE

RESOLUTION OF

HONGKONG ELECTRIC HOLDINGS LIMITED

At an Annual General Meeting of the abovenamed Company duly convened and held in the Grand Ballroom, 2nd Floor,
Hilton Hotel, 2 Queen’s Road Central, on Tuesday, 14th May 1991,

The following Resolution was passed as an Ordinary Resolution:
“That a general mandate be and is hereby unconditionally given to the Directors of the Company to issue and dispose of

additional shares in the Company provided that the aggregate nominal amount of the shares issued does not exceed
twenty percent of the issued share capital of the Company until the next Annual General Meeting.”

Simon Murray
CHAIRMAN

Hong Kong
14th May 1991
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RESOLUTIONS OF

HONGKONG ELECTRIC HOLDINGS LIMITED

At an Annual General Meeting of the abovenamed Company duly convened and held in the Grand Ballroom, 2nd Floor,

Hilton Hotel, 2 Queen’s Road Central, on Thursday, 10th May 1990;

The following Resolutions were duly passed as Ordinary Resolutions:

“That the sum of $183,666,790 (being part of the amount standing to the credit of Reserves) be capitalised in accordance
with Article 139 of the Company’s Articles of Association and that the same be applied in making payment in full at par
of 183,666,790 shares of $1 each in the Capital of the Company, such shares to be distributed as fully-paid among the
persons registered as holders of the 1,836,667,901 fully-paid issued shares of the Company on 10th May 1990, as far as
practicable, in the proportion of one share for every ten shares of the said Capital held by such persons respectively,
such fully-paid shares not to rank for the final dividend to be declared payable in respect of the year ended 31st
December 1989, but in all other respects to rank pari passu with the existing shares of the Company, and that no
fractional shares be issued but that shares representing fractions be disposed of for the benefit of the Company.”

“That a general mandate be and is hereby unconditionally given to the Directors of the Company to issue and dispose of
additional shares in the Company provided that the aggregate nominal amount of the shares issued does not exceed ten
percent of the issued share capital of the Company, as enlarged by the issue of shares referred to in resolution 5 above,
until the next Annual General Meeting.”

(Special Resolution amending Articles of Association)

Simon Murray
CHAIRMAN

Hong Kong
10th May 1990
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THE COMPANIES ORDINANCE

ORDINARY RESOLUTION

OF

HONGKONG ELECTRIC HOLDINGS LIMITED

At an Annual General Meeting of the abovenamed Company duly convened and held in the Grand Ballroom, 2nd Floor,
Hilion Hotel, 2 Queen’s Road Central, on Thursday, 19th May 1988, the following Ordinary Resolution was passed:—

ORDINARY RESOLUTION;:

That a general mandate be and is hereby unconditionally given to the Directors to issue and dispose of additional
ordinary shares (in addition to ordinary shares issued on exercise of warrants) not exceeding 10 per cent of the issued ordinary
share capital of the Company.

Simon Murray
CHAIRMAN

Hong Kong
19th May 1988



(Copy)

THE COMPANIES ORDINANCE

Section 61(4)

IN THE MATTER of HONGKONG ELECTRIC
HOLDINGS LIMITED

and
IN THE MATTER of Miscellaneous

Proceedings No. 786 of 1987 in
the Supreme Court of Hong Kong

WHEREAS by an Order dated 25th day of June, 1987 (made in the above proceedings pursuant to Sections 60 and 166
of the Companies Ordinance), the Court confirmed the reduction of the capital of the above Company;

AND WHEREAS by the said Order the Court approved the following Minute, viz:

“The share capital of Hongkong Electric Holdings Limited was by virtue of a Special Resolution of the Company and
with the sanction of an Order of the Supreme Court dated 25th June, 1987 reduced from $3,300,000,000 divided into
1,650,000,000 shares of $2.00 each to $1,789,558,846 divided into 139,558,846 shares of $2.00 each and $1,510,441,154
shares of $1.00 each. By virtue of a Scheme of Arrangement sanctioned by the said Order and the said Special Resolution, the
capital of the Company on the registration of this minute is $3,300,000,000 divided into 3,300,000,000 shares of $1.00 each
of which 1,510,441,154 shares have been issued and are fully paid and the remainder are unissued.”;

NOW [ DO HEREBY CERTIFY that the said Order and Minute have been duly registered by me on the 26th day of
June, 1987 pursuant to Section 61(1) of the said Ordinance.

GIVEN under my hand this Ninth day of July One Thousand Nine Hundred and Eighty-seven.

(Miss A. C. Waters)
for Registrar General

(Registrar of Companies)
Hong Kong



THE COMPANIES ORDINANCE

SPECIAL RESOLUTION

OF

HONGKONG ELECTRIC HOLDINGS LIMITED

At an Extraordinary General Meeting of the abovenamed Company duly convened and held in the Grand Ballroom, 2nd

Floor, Hilton Hotel, 2 Queen’s Road Central, on Tuesday, 9th June 1987, the following Special Resolution was passed:

SPECIAL RESOLUTION

THAT:

(A) the scheme of arrangement dated the 16th day of May, 1987 between the company and the holders of its shares of $2
each (other than the holders of the excluded shares, as therein defined) and Cavendish International Holdings Limited
in the form of the print produced to this meeting and for the purposes of identification signed by the chairman hereof
with any modification thereof or addition thereto or conditions approved or imposed by the Court (“the scheme”) be
and the same is hereby approved;

(B) for the purpose of giving effect to the scheme;

(i)  the capital of the company be reduced by cancelling $1 of the capital paid up on each of the shares of $2 of the
company in issue at the date of this meeting and reducing the nominal amount of each such share to $1;

(i)  the total amount standing to the credit of the share premium account of the company at the date of this meeting
be cancelled;

(C)  Subject to and forthwith upon the scheme becoming effective:

(i)  the company do apply the credit which will arise from the above reduction of capital and cancellation of share
premium account in manner provided by clause 3 of the scheme; and

(iiy  the special dividend provided for by clause 2 of the scheme be declared in favour of shareholders whose names
appear on the register of members of the company on the day before the scheme becomes effective, such special
dividend to be satisfied in manner provided by clause 3 of the scheme;

(i) each of the unissued shares of $2 in the capital of the company be subdivided into two shares of $1 each; and

(iv)  the capital of the company be increased to its former amount of $3,300,000,000 by the creation of a number of
shares of $1 each equal to the number of shares of $2 each in issue at the date of this meeting.

(v) the articles of association of the company be altered by deleting the existing article 3 and substituting therefor
the following:
“3. At the date of adoption of this article the capital of the Company shall consist of $3,300,000,000 divided

into 3,300,000,000 shares of $1 each.”
Simon Murray
CHAIRMAN
Hong Kong

Oth June 1987
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THE COMPANIES ORDINANCE

ORDINARY RESOLUTION

OF

HONGKONG ELECTRIC HOLDINGS LIMITED

At an Annual General Meeting of the abovenamed Company duly convened and held in the Grand Ballroom, 2nd Floor,
Hilton Hotel, 2 Queen's Road Central, on Tuesday, 27th May 1986, the following Ordinary Resolution was passed:—

ORDINARY RESOLUTION:

That a general mandate be and is hereby unconditionally given to the Directors to issue and dispose of additional
ordinary shares (in addition to ordinary shares issued on exercise of warrants) not exceeding ten per cent of the existing
issued ordinary share capital of the Company.

Simon Murray
CHAIRMAN

Hong Kong
27th May 1986.




THE COMPANIES ORDINANCE

ORDINARY RESOLUTION

OF

HONGKONG ELECTRIC HOLDINGS LTD.

At an Annual General Meeting of the above-named Company duly convened and held in the Grand Ballroom, 2nd
Floor, Hilton Hotel, 2 Queen’s Road, Central, on Thursday, 23rd May, 1985, the following Ordinary Resolutions were
passed:—

ORDINARY RESOLUTIONS:

a. That the authorised share capital of the Company be and is hereby increased from 1,500,000,000 shares of $2
each to 1,650,000,000 shares of $2 each by the creation of an additional 150,000,000 shares of $2 each to rank
pari passu to the existing shares,

b. That a general mandate be and is hereby unconditionally given to the Directors to issue and dispose of additional
ordinary shares (in addition to ordinary shares issued on exercise of warrants) not exceeding ten per cent of the
existing issued ordinary share capital of the Company.

Simon Murray
CHAIRMAN

Hong Kong.
23rd May, 1985.



THE COMPANIES ORDINANCE, CHAPTER 32

HONGKONG ELECTRIC HOLDINGS LIMITED

At an Extraordinary General Meeting of the above named Company duly convened and held in the Peacock Room,
Mandarin Hotel, Connaught Road, Central, Hong Kong on Friday, 29th May, 1981, the following Resolutions were passed as
Ordinary Resolutions:—

ey

(2)

“That the authorised share capital of the Company be increased from 1,000,000,000 shares of $2 each to
1,500,000,000 shares of $2 each by the creation of an additional 500,000,000 shares of $2 each to rank pari
passu with the existing shares.”

“That it is desirable to capitalise the sum of $640,787,268 (or such larger sum as is required for the purpose)
from reserves and that such sum be set free for distribution amongst the holders of the shares of the Company on
the Register of Members on the 29th May 1981 in the proportion of two shares for every five shares held by them
respectively on that day, on condition that the same be not paid in cash but be applied in paying up in full at par
320,393,634 of the unissued shares of the Company of $2 each (or such larger number as is required for the
purpose) to be allotted and distributed credited as fully paid up to and amongst the said holders of shares in the
proportions aforesaid and such new shares shall be entitled to rank for all dividends declared after the 29th May
1981 and in all other respects pari passu with the already issued shares and the Directors shall give effect to this
Resolution. If any member would be entitled to a fractional share the Directors in lieu of issuing fractional
certificates will cause the whole share to be issued to a pérson or persons to be named by the Directors and such
share shall at such time as the Directors think fit be sold and the net proceeds will be retained for the benefit of
the Company.”

P. G. Williams
Chairman

29th May, 1981

ORDINARY RESOLUTION

OF

HONGKONG ELECTRIC HOLDINGS LTD.

At an Extraordinary General Meeting of the above-named company duly convened and held in the Peacock Room,
Mandarin Hotel, Connaught Road. Central, Hong Kong on Tuesday, 8th May 1984 the following Ordinary Resolution was
duly passed:—

ORDINARY RESOLUTION

(1

That it is desirable to capitalise the sum of $238,240,716 (or such larger sum as is required for the purpose) from
reserves and that such sum be set free for distribution amongst the holders of the shares of the Company on the Register
of Members on the 19th April 1984 in the proportion of one share for every ten shares held by them respectively on that
day, on condition that the same be not paid in cash but be applied in paying up in full at par 119,120,358 of the
unissued shares of the Company of $2 each (or such larger number as is required for the purpose) to be allotted and
distributed credited as fully paid up to and amongst the said holders of shares in the proportions aforesaid and such new
shares shall be entitled to rank for all dividends declared after the 8th May, 1984 and in all other respects pari passu
with the already issued shares and the Directors shall give effect to this Resolution. If any member would be entitled to
a fractional share the Directors in lieu of issuing fractional certificates will cause the whole share to be issued to a
person or persons to be named by the Directors and such share shall at such time as the Directors think fit be sold and
the net proceeds will be retained for the benefit of the Company.

Simon L. Keswick
CHAIRMAN

8th May, 1984,
HONG KONG.
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THE COMPANIES ORDINANCE, CAP. 32

HONGKONG ELECTRIC HOLDINGS LIMITED

At an Extraordinary General Meeting of the above named Company duly convened and held in the Peacock Room,
Mandarin Hotel, Connaught Road Central, Victoria in the Colony of Hong Kong, on Monday. 30th April, 1979 the following
Resolution was duly passed as an Ordinary Resolution:— :

“That it is desirable to capitalise the sum of 211,680,000 and that such sum be set free for distribution amongst the
holders of the shares of the Company on the Register of Members on the 30th April 1979 in the proportion of one share
for every five shares held by them respectively on that day, on condition that the same be not paid in cash but be
applied in paying up in full at par 105,840,000 of the unissued shares of the Company of $2 each to be allotted and
distributed credited as fully paid up to and amongst the said holders of shares in the proportions aforesaid and such new
shares shall be entitled to rank for all dividends declared after the 30th April 1979 and in all other respects pari passu
with the already issued shares and the Directors shall give effect to this Resolution. If any Member would be entitled to
a fractional share the Directors in lieu of issuing fractional certificates will cause the whole share to be issued to a
person or persons to be named by the Directors and such share shall at such time as the Directors think fit be sold and
the net proceeds will be retained for the benefit of the Company.”

P. G. Williams
Chairman

Hong Kong, 30th April, 1979.

THE COMPANIES ORDINANCE, CHAPTER 32

ORDINARY RESOLUTION
OF

'HONGKONG ELECTRIC HOLDINGS LTD.

At an Extraordinary General Meeting of the above named Company duly convened and held at Electric House, 44
Kennedy Road, Hong Kong on Monday, the 12th day of November, 1979 the following resolution was duly passed as an
Ordinary Resolution:—

“THAT the authorised capital of the Company be increased from 750,000,000 shares of $2 each to 1,000.000.000 shares
of $2 each by the creation of an additional 250,000,000 shares of $2 each to rank pari passu with the existing shares.”

P. G. Williams
Chairman

Dated 12th November, 1979
Hong Kong.
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THE COMPANIES ORDINANCE, CHAPTER 32

HONGKONG ELECTRIC HOLDINGS LTD.

At an Extraordinary General Meeting of the above named Company duly convened and held in the Peacock Room,
Mandarin Hotel, Connaught Road Central, Victoria in the Colony of Hong Kong, on Monday, the 17th day of April, 1978, the
following Resolution was duly passed as an Ordinary Resolution:—

“That the Authorised Capital of the Company be increased from 500,000,000 shares of $2 each to 750,000,000 shares
of $2 each by the creation of an additional 250,000,000 shares of $2 each to rank pari passu with the existing shares.”

P. G. Williams
Chairman

Dated this 17th day of April. 1978.

THE COMPANIES ORDINANCE, CHAPTER 32

HONGKONG ELECTRIC HOLDINGS LTD.

At an Extraordinary General Meeting of the above named Company duly convened and held in the Peacock Room,
Mandarin Hotel, Connaught Road Central, Victoria in the Colony of Hong Kong, on Monday, the 17th day of April, 1978 the
following Resolution was duly passed as an Ordinary Resolution:—

“That it is desirable to capitalise the sum of $302.400,000 from reserves and that such sum be set free for distribution
amongst the holders of the shares of the Company on the Register of members on the 17th April 1978 in the proportion
of two shares for every five shares held by them respectively on that day, on condition that the same be not paid in cash
but be applied in paying up in full at par 151,200,000 of the unissued shares of the Company of $2 each to be allotted
and distributed credited as fully paid up to and amongst the said holders of shares in the proportions aforesaid and such
new shares shall be entitled to rank for all dividends declared after the {7th April 1978 and in all other respects pari
passu with the already issued shares and the Directors shall give effect to this Resolution. If any member would be
entitled to a fractional share the Directors in lieu of issuing fractional certificates will cause the whole share to be
issued to a person or persons to be named by the Directors and such share shall at such time as the Directors think fit be
sold and the net proceeds will be retained for the benefit of the Company.”

P. G. Williams
Chairman

Dated this 17th day of April, 1978.




(Copy)
No. 46996

CERTIFICATE OF INCORPORATION ON CHANGE OF NAME

WHEREAS TRICITY INVESTMENTS LIMITED was incorporated in Hong Kong as a limited company under the
Companies Ordinance on the Ninth day of April, 1976;

AND WHEREAS by special resolution of the Company and with the approval of the Registrar of Companies, it has
changed its name;

NOW THEREFORE I hereby certify that the Company is a limited company incorporated under the name of HONGKONG
ELECTRIC HOLDINGS LIMITED.

GIVEN under my hand this Thirtieth day of April One Thousand Nine Hundred and Seventy-six.

LESLIE FOO
for Registrar of Companies,
Hong Kong.

THE COMPANIES ORDINANCE (Chapter 32)

HONGKONG ELECTRIC HOLDINGS LIMITED

At an Extraordinary General Meeting of the above-named Company duly convened and held at “Electric House™ on
Thursday, the 22nd day of July, 1976 the following Resolution was passed as an Ordinary Resolution:—

Ordinary Resolution
THAT the authorised share capital of the Company be increased from HK$1,000.00 divided into 500 shares of HK$2.00

each to HK$1,000.000,000.00 divided into 500,000,000 shares of HK$2.00 each by the creation of an additional
499,999,500 shares of HKS$2.00 each.

J. PEACOCK

Director

Dated this 22nd day of July, 1976.
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No. 46996

(COPY)

CERTIFICATE OF INCORPORATION

I HEREBY CERTIFY that

TRICITY INVESTMENTS LIMITED

is this day incorporated in Hong Kong under the Companies Ordinance, and that this Company is Iimited.

GIVEN under my hand this 9th day of April, One Thousand Nine Hundred and Seventy-six.

(Sd.) LESLIE FOO
for Registrar of Companies,
Hong Kong.

THE COMPANIES ORDINANCE (Chapter 32)

TRICITY INVESTMENTS LIMITED

At an Extraordinary General Meeting of the above-named Company duly convened and held at 2510 Connaught Centre,
Hong Kong on Thursday, the 22nd day of April, 1976, the following Resolution was duly passed as a Special Resolution: —

“THAT:—

(1)  Subject to the necessary approval under Section 22 of the Companies Ordinance, the name of the Company be
changed to HONGKONG ELECTRIC HOLDINGS LIMITED.

(2) The Company’s Articles of Association be altered by deleting Articles 170 to 173 inclusive and that accordingly
the Company be and it is hereby converted into a public company.

(3) The Directors of the Company be and they are hereby authorised and directed to take any further steps which
may be necessary or desirable to effect the conversion of the Company to a public company.

(4)  Article 20 of the Company’s Articles of Association be altered by deleting therefrom the words ‘on such terms

and conditions as are prescribed by the Companies (Re-construction of Records) Ordinance, Chapter 249, or any

»

amendment thereto for the time being in force, or’.

T. J. GREGORY

Chairman.
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THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

MEMORANDUM OF ASSOCIATION

OF

HONGKONG ELECTRIC HOLDINGS LIMITED
BEREEEEBAR LA

The name of the Company is “HONGKONG ELECTRIC HOLDINGS LIMITED ERZ E R EEER 2 |
The Registered Office of the Company will be situate in the Colony of Hong Kong.
The objects for which the Company is established are:—

(1)  To carry on the business of investment company and for that purpose to acquire and hold, purchase, subscribe
for, borrow, own. sell, exchange, assign, transfer, mortgage, pledge, hypothecate and deal in shares, stocks,
debentures, debenture stock, bonds, notes, obligations and securities issued or guaranteed by any company
wherever incorporated or carrying on business and debentures, debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any Government, sovereign ruler, commissioners, public body or authority,
supreme, dependent, municipal, local or otherwise in any part of the world and to effect any and all transactions
of any kind, character or description in relation to the above either in the name of the Company or in that of any
nominee.

(2)  To acquire any such shares, stock, debentures, debenture stock, bonds, notes, obligations, or securities by original
subscription, contract, tender, purchase, exchange, underwriting, participation in syndicates or otherwise, and
whether or not fully paid up, and to subscribe for the same subject to such terms and conditions (if any) as may
be thought fit.

(3)  To exercise and enforce all rights and powers conferred by or incident to the ownership of any such shares, stock,
obligations, or other securities including without prejudice to the generality of the foregoing all such powers of
veto or control as.may be conferred by virtue of the holding by the Company of some special proportion of the
issued or nominal amount thereof and to provide managerial and other executive supervisory and consultant
services for or in relation to any company in which the Company is interested upon such terms as may be thought
fit.

(4) To acquire by purchase, lease, exchange, or otherwise, land, buildings and hereditaments of any tenure or
description situate in the Colony of Hong Kong or elsewhere and any estate or interest therein, and any rights
over or connected with land so situate, and to develop and to turn the same to account as may seem expedient,
and in particular by preparing building sites, and by constructing, reconstructing, altering, improving, decorating,
furnishing and maintaining offices, flats, houses, factories, warehouses, shops, wharves, buildings, works and
conveniences of all kinds, and by consolidating or connecting, or subdividing properties. and by leasing and
disposing of the same. .

(5) To sell, improve. manage, develop, exchange, let, lease, mortgage, enfranchise, dispose of, turn to account, or
otherwise deal with, all or any part of the property and rights of the Company.
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(6)
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(8)
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(10)
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(12)

(13}

(14)

(15)

(16)

(7

To acquire and take over any business or undertaking carried on, upon, or in connection with, any land or
building which the Company may desire to acquire as aforesaid, or become interested in, and the whole or any of
the assets and liabilities of such business or undertaking, and to carry on the same, or to dispose of, remove, or
put an end thereto, or otherwise deal with the same as may seem expedient.

To establish and carry on. and to promote the establishment and carrying on, upon any property in which the
Company is interested. of any business which may be conveniently carried on, upon or in connection with such
property, and the establishment of which may seem calculated to enhance the value of the Company’s interest in
such property, or to facilitate the disposal thereof.

To advance and lend money to builders, tenants, and others who may be willing to build on or improve any land
or buildings in which the Company is interested, and generally to advance money to such persons and on such
terms as may be arranged.

To render investment. advisory, investigatory, supervisory, managerial or other services to any person or public
authority., whether or not in connection with the promotion, organization, reorganization, recapitalization,
liquidation, consolidation or merger of any person, company or corporation in Hong Kong or abroad or in
connection with the issuance, underwriting. sale or distribution of any securities in Hong Kong or abroad or in
connection with taxation, exchange controls or economic or business conditions in Hong Kong or abroad or in
connection with sale or purchase of real or personal property in Hong Kong or abroad.

To engage in the securities business, including each and every field, portion and aspect thereof, in any and all
capacities whatsoever.

To act as an underwriter. dealer, broker. trader and investor in or with respect to securities.

To engage in and carry on the business of brokers and dealers in commodities (including contracts for future
delivery thereof) of every kind, character. or description whatsoever and, whether or not in connection therewith,
to purchase. borrow, acquire, hold. exchange, sell, distribute, lend, mortgage, pledge, or otherwise dispose of, or
import or export or turn to account in any manner and generally to deal in or otherwise effect any and all
transactions of every kind. character or description whatsoever in or with respect to commodities and products,
merchandise, articles of commerce, materials, personal property of every kind, character or description whatsoever
and any interest therein. and instruments evidencing rights to acquire such interests, to guarantee any and ali
obligations relating to transactions made on any board of trade, commodities exchange, or similar institution, and
to do any and all things which may be useful in connection with or incidental to the conduct of such business.

To maintain with and for customers’ accounts with respect to securities and or commodities of any kind, character
or description whatsoever. including margin accounts, and to do anything incidental to the maintenance of such
accounts.

To guarantee the signature of customers or others whenever such guarantees are convenient in the conduct of its
business.

To make and issue any and all trust. depositary, interim and other receipts and certificates of deposit or any
securities or interests therein.

To purchase or otherwise acquire, hold, pledge, turn to account in any manner, import, export, sell, distribute or
otherwise dispose of, and generally to deal in, commodities and products (including any future interest therein)
and merchandise, articles of commerce. materials, personal and real property of every kind, character and
description whatsoever. and any interest therein, either as principal or as a factor or broker, or as commercial
sales, business or financial agent or representative, general or special, or in any other capacity whatsoever for the
account of any person or public authority. and in connection therewith or otherwise secure trading privileges on,
any board of trade, exchange or other similar institution where any such products or commodities or personal or
real property are deait in.

To buy. sell and deal in foreign exchange and in notes, open accounts and other similar evidence of debt.
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To make, enter into and carry out any arrangements with any person or public authority; to obtain therefrom or
otherwise to acquire, whether by purchase, lease, assignment or otherwise, any powers, rights, privileges,
immunities, franchises, guaranties, grants and concessions; and to acquire, hold, own, exercise, exploit, dispose
of and realize upon the same, all in connection with any business, object or purpose of the Company.

To act as business, sales, marketing. management, design and engineering agents, managers, consultants and
advisers in all branches of business, trade, commerce. industry and finance.

To give advice and assistance of every description and kind in respect of all matters connected with trade,
commerce, business, industry and finance.

To advise on and to provide services in connection with the promotion, formation, planning, construction,
development, management, supervision, control, operation and finance of any company, business, scheme or
operation whatsoever.

To act as agent, adviser, director, general manager, manager, secretary of any person, firm or corporation and as
registrar of any company.

To provide or procure the provision by others of every and any service, need, want or requirement of any
business nature required by any person, firm or company in or in connection with any business carried on by
them.

To carry on business as company promoters, financiers and bill brokers and generally to undertake and execute
agencies and commissions of any kind and to negotiate and arrange for the borrowing or lending of money or the
subscription or underwriting of shares. debentures and other securities.

To carry on the business of public relations consultants, advisers and agents in all its branches; to give advice
and assistance in promoting relations with the public generally or any particular section of the public; to foster,
build up and maintain relations with the press and other appropriate relations; to undertake publicity, in all fields
and through all media and techniques. to disseminate material and information to any section of the public and to
prepare and publish reports upon public relations and publicity or any aspect thereof.

To undertake the office of and act as trustee, executor, administrator, manager, agent or attorney of or for any
person Or persons, company, corporation, government, state, colony, province, dominion, sovereign, or authority,
supreme, municipal. local or otherwise, and generally to undertake, perform and discharge any trusts, or trust
agency business, and any office of confidence.

To undertake surveys for the purpose of assessing existing or projected business and industrial organisations of
all kinds and to carry out under contract or otherwise surveys for the improvement or modification of management
and merchandising and business methods.

To make, give, undertake, carry out and provide (either gratuitously or for reward) market surveys, technical
business information, cost investigations, management advice, organisation assistance, and financial advice, and
to provide consultation, exploitation. lay-out, investigation, integration, design, and other services for persons
and companies engaged or contemplating being engaged in any industry, mining operations, trade, business or
profession.

To conduct investigations, enquiries, studies, surveys, projects and programmes of all kinds including the making
of feasibility tests and reports.

To employ experts to investigate and examine into the condition, prospects, value, character and circumstances,
of any business concerns and undertakings. and generally of any assets, property, or rights.

To carry on the business of manufacturers. designers, inventors, merchants, exporters and importers, owners and
charterers of ships and vessels, carriers by sea and air, surveyors, wharfingers, refrigerators. warehousemen,
furnishers, agents, store-keepers, and contractors and to buy, sell, manufacture, export, import, treat and deal in
minerals, metals, ores, mineral substances, raw materials, livestock, sea foods and products of the sea, meat. corn
and other produce, tinned goods, manufactured articles, pharmaceutical, medicinal, chemical. industrial, electrical,
radio and other preparations and articles and goods. stores, chattels and effects of every kind and description,
both wholesale and retail, and to deal in provisions, drugs, chemicals and other articles of personal and household



(32)

(33

(34

(35)

(36)

37

(38)

(39

(40)

41

use and consumption, and generally of and in all manufactured goods, semi-finished goods, finished products,
piece goods, equipment, machinery, stores, materials. provisions and produce and to transact every kind of
agency business.

To carry on all or any of the businesses of general merchants, commission agents, forwarding agents, sales
agents and sub-agents for manufacturers, agents and sub-agents for carriers, brokers and agents for brokers,
purchasing agents, sales promoters, promotional representatives, contractors, metallurgists, and undertakers of
all kinds of works, enterprises or projects whatsoever.

To carry on business as financiers, capitalists, financial agents. underwriters (but not in respect of life, marine or
fire insurance), concessionaires, brokers and ‘merchants and to undertake and carry on and execute all kinds of
financial, commercial, trading and other operations.

To manufacture, buy, sell, service, repair, convert, alter, refit, maintain or otherwise deal in any plant, machinery,
apparatus, equipments, tools, goods or things of any description.

To carry on all kinds of promotion business, and to form. constitute, float, lend money to, assist, hold and control
subsidiary companies and any companies, associations, or undertakings whatsoever.

To buy, sell, manufacture, construct, repair, convert, alter, refit, salve, raise, rig, fit-out, let on hire and deal in
machinery, rolling-stock, steamers, ships and vessels of all descriptions, aircraft, plant, timber, iron, steel, metal,
glass, minerals, ores, chemical products, fuel, implements. equipments; tools, utensils, merchandise, products,
commodities and conveniences of all kinds.

To construct, execute, carry out, equip, alter and improve. own, develop, administer, manage or control works
and conveniences of all kinds, which expression without prejudice to the generality of the foregoing, shall
include railways, tramways, docks, harbours, piers. wharves, canals, reservoirs, embankments, dams, irrigations,
reclamations, improvements, sewage, drainage, sanitary works, water, gas, oil, motor, electrical, telephonic,
telegraphic, and power supply works and hotels, warehouses, markets and buildings and all other works or
conveniences of any kind whatsoever.

To establish, maintain and operate shipping, air transport, and road transport services (public and private) and all
ancillary services and, for these purposes or as independent undertakings, to purchase, take in exchange, charter,
hire, build, construct or otherwise acquire, and to own, work, manage, and trade with steam, sailing, motor and
other ships, trawlers, drifters, tugs, and vessels, aircraft and motor and other vehicles with all necessary and
convenient equipment, engines, tackle, gear, furniture. and stores, or any shares or interests in ships, vessels,
aircraft, motor and other vehicles including shares, stocks. or securities of companies possessed of or interested
in any ships, aircraft or vehicle, and to maintain, repair, fit out, refit, improve, insure, aiter, sell, exchange, or let
out on hire or hire purchase or charter or otherwise deal with and dispose of any of the ships, vessels, aircraft,
and vehicles, shares, stock and securities, or any of the engines, tackle, gear, furniture, equipment, and stores of
the Company.

To arrange for and deal with immigration and emigration matters and applications including the obtaining of
visas, passports, entry or re-entry permits and other travel documents and to carry on business as tourist agents
and contractors, and to facilitate travelling, and to provide for tourists and travellers, and to promote the provision
of conveniences of all kinds in the way of through tickets, sleeping cars or berths, reservations on aircraft and
ships and on all kinds of transport by land, circular tickets. vouchers for the purchase of food, drink, services and
goods, reserved places, hotel and lodging accommodation. guides, safe deposits, conducted tours, inquiry bureaux,
libraries, travel information, lavatories, reading rooms, baggage transport and otherwise.

To carry on business as hotel keepers, lodging house and restaurant keepers, transport agents and insurance
agents.

To undertake and execute the office of trustees or nominees for the purpose of holding and dealing with any real
or personal property or security of any kind for and on behalf of any person or persons, company, corporation,
mortgagee or body; to act as trustee, nominee or agents generally for any purpose and either solely or jointly
with another or others; to undertake the management of any business or undertaking or transaction, and generally
to undertake, perform and fulfil any trust or agency business of any kind and any office of trust or confidence.
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To hold in trust as trustees or as nominees and to deal with, manage, and turn to account, any real or personal
property of any kind, and in particular shares, stocks. debentures, debenture stock, securities, policies, book
debts, claims and choses in action, lands, buildings, business concerns and undertakings, mortgages, charges,
annuities, patents, licences, and any interest in real or personal property, and any claims against such property or
against any person or company.

To carry on any other business which in the opinion of the Directors of the Company may seem capable of being
conveniently carried on in connection with or as ancillary to any of the above businesses or to be calculated
directly or indirectly to enhance the value of or render profitable any of the property of the Company or to
further any of its objects.

To purchase, take on lease, exchange, hire or otherwise acquire and hold for any estate or interest any real or
personal property and any rights or privileges which the Company may think necessary or convenient for the
purposes of its business.

To borrow or raise money upon such terms and on such security as may be considered expedient and in particular
by the issue or deposit of notes, debentures or debenture stock (whether perpetual or not) and to secure the
payment or repayment of any money borrowed, raised or owing by mortgage charge or lien upon the whole or
any part of the undertaking property and assets of the Company, both present and future, including its uncalled
capital and also by similar mortgage, charge, debenture or lien to secure and guarantee the performance by the
Company or any other person or company of any obligation undertaken by the Company or any other person or
company as the case may be.

To apply for, purchase or otherwise acquire any designs. trade marks, patents, licences, concessions and the like,
conferring an exclusive or non-exclusive or limited right of user or any secret or other information as to any
invention which may seem capable of being used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit the Company, and to use, exercise, develop, grant
licencés in respect of, or otherwise turn to account any rights and information so acquired.

To purchase, subscribe for or otherwise acquire and hold and deal with any shares, stocks or securities of any
other company having objects wholly or in part similar to the objects of the Company or carrying on any
business capable of being conducted so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire all or any part of the business, property and liabilities of (i) any company,
carrying on any business within the objects of the Company or (ii) any person or firm carrying on any business
within the said objects, and to conduct and carry on, or liquidate and wind up, any such business.

To remunerate any persen or company, and to pay for any property or rights acquired by the Company, either in
cash or shares, with or without preferred or deferred rights in respect of dividend or repayment of capital or
otherwise, or by any securities which the Company has power to issue or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed of or dealt with or for any services
rendered by the Company, either in cash, by instalments or otherwise, or in shares of any company with or
without deferred or preferred rights in respect of dividend or repayment of capital or otherwise, or by means of a
mortgage or by debentures or debenture stock of any company or partly in one mode and partly in another, and
generally on such terms as the Company may determine. and to hold, deal with or dispose of any consideration
so received. i

To issue, place, underwrite, or guarantee the subscription of or concur or assist in the issuing or placing,
underwriting, or guaranteeing the subscription of shares, notes, debentures, debenture stock, bonds, stocks and
securities of any company at such times and upon such terms and conditions as to remuneration and otherwise as
may be agreed upon.

To amalgamate, enter into partnership or into any arrangement for sharing profits, union of interests, co-operation,
joint venture or reciprocal concession, or for limiting competition with any person or company carrying on or
engaged in, or about to carry on or engage in, any business or transaction which the Company is authorised to
carry on or engage in, or which can be carried on in conjunction therewith or which is capable of being
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conducted so as directly or indirectly to benefit the Company and to lend money to, guarantee the contracts of, or
otherwise assist, any such person or company, and to take or otherwise acquire shares and securities of any such
company, and to sell, hold, reissue, with or without guarantee, or otherwise deal with the same.

To lend and advance money or give credit to such persons or companies and on such terms as may seem
expedient, and in particular to customers and others having dealings with the Company, and to guarantee the
performance of any contract or obligation and the payment of money of or by any such persons or companies,
and generally to give guarantees.

To guarantee the payment of money secured by or payable under or in respect of bonds, debentures, debenture
stock, contracts, mortgages, charges, obligations and other securities of any company or of any authority, supreme,
municipal, local or otherwise, or of any persons whomsoever. whether incorporated or not incorporated.

To transact and carry on all kinds of agency business, and in particular to collect rents and debts, and to negotiate
loans, to find investments, and to issue and place shares, stocks, debentures, debenture stock, or other securities.

To furnish and provide deposits and guarantee funds required in relation to any tender or application for any
contract, concession, decree, enactment, property, or privilege, or-in relation to the carrying out of any contract,
concession, decree, or enactment.

To seek for and secure openings for the employment of capital in Hong Kong and elsewhere.

To carry on and undertake any business or operation commonly carried on or undertaken by promoters of
companies, financiers, concessionaires, contractors for public and other works, capitalists, merchants or traders.

To vest any real or personal property rights or interest acquired by or belonging to the Company in any person or
company on behalf of or for the benefit of the Company and with or without any declared trust in favour of the
Company.

To invest and deal with the moneys of the Company not immediately required for the purposes of its business in
or upon such investments and securities (including land of any tenure in any part of the world) and in such
manner as may from time to time be considered expedient and to dispose of or vary any such investmenis or
securities.

To enter into any arrangements with any governments or authorities (supreme, municipal, local or otherwise) or
any corporations, companies or persons that may seem conducive to the attainment of the Company’s objects or
any of them and to obtain from any such government, authority, corporation, company or person any charters,
enactments, orders, contracts, decrees, rights, privileges, licences, permits and/or concessions which the Company
may think desirable and to carry out, exercise and comply with any such charters, contracts, decrees, rights,
privileges, licences, permits and concessions.

To insure with any company or person against losses, damages, rights and liabilities of all kinds which may
affect this Company and to act as agents and brokers for placing insurance risks of all kinds in all its branches.

To establish and support or aid in the establishment and support of associations, institutions, funds, trusts, and
conveniences calculated to benefit employees or ex-employees of the Company or its predecessors in business or
the dependants or connections of such persons, and to subscribe or guarantee money for charitable or benevolent
objects, or for any exhibition, or for any public, general or vseful object.

To remunerate any person or company for services rendered, or to be rendered, in placing or assisting to place or
guaranteeing the placing of any of the shares in the Company’s capital or any debentures, debenture stock or
other securities of the Company or in or about the formation or promotion of the Company or the conduct of its
business.

To promote, finance or assist any other company for the purpose of acquiring all or any part of the property
rights and liabilities of the Company or for any other purposes which may seem directly or indirectly calculated
to benefit the Company.

To make, draw, accept, endorse, discount, negotiate, execute and issue and to buy, sell and deal in promissory

notes, bills of exchange, cheques, bills of lading, shipping documents, dock and warehouse warrants and other
instruments, negotiable or transferable or otherwise.
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To sell or dispose of the undertaking of this Company or any part thereof for such consideration as the Company
may think fit, and in particular for shares, debentures, or securities of any other company having objects altogether
or in part similar to those of this Company.

To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose of, turn to account, or
otherwise deal with, all or any part of the property and rights of the Company.

To distribute among the Members in specie any property of the Company, or any proceeds of sale or disposition
of any property of the Company, and for such purpose to distinguish and separate capital from profits, but so that
no distribution amounting to a reduction of capital be made except with the sanction (if any) for the time being
required by law.

To grant donations, gratuities, pensions, allowances, bonuses, benefits or emoluments to any persons (including
Directors and other officers) who may be or have been in the employment or service in any capacity of the
Company or of any subsidiary or sub-subsidiary of the Company or of the predecessors in business of the
Company or of any such subsidiary or such sub-subsidiary company or the relations, connections, or dependants
of any such persons, and to establish, subsidise, subscribe to or support institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any such persons or otherwise advance the interest and well-being of the
Company or of any such other company as aforesaid or of its members, and to make payments for or towards the
insurance of any such persons as aforesaid, and subscriptions or guarantees of money for charitable or benevolent
objects or for any exhibition or for any public, general or useful object.

To pay all preliminary expenses of the Company and any company promoted by the Company or any company in
which this Company is or may contemplate being interested, including in such preliminary expenses all or any
part of the costs and expenses of owners of any business of property acquired by the Company.

To procure the Company to be registered or recognised in any foreign country or place.

To appoint sales agents to sell any of the products of the Company and any goods, foods, stores, chattels and
things for which the Company are agents in any part of the world.

To enter into, carry on and participate in financial transactions and operations of all kinds and to enter into any
agreement or arrangement in connection with its financial affairs, including but not limited to any transaction,
operation, agreement or arrangement intended to reduce or compensate for any financial risk and to take any
steps which may be considered expedient for carrying into effect such transactions, operations, agreements and
arrangements.

To carry on business -and maintain branches abroad in any part of the world for all or any of the purposes
aforesaid.

To do all or any of the above things in any part of the world either alone or in conjunction with others and either
as principals, agents, contractors, trustees or otherwise and either by or through agents, subcontractors, trustees
or otherwise.

To do all such things as may be deemed incidental or conducive to the attainment of the above objects or any of
them.

And it is hereby declared (a) that the word “company” in this Clause, except where used in reference to the Company,
shall be deemed to include any partnership or other body of persons, whether corporate or unincorporate and whether
domiciled in the Colony of Hong Kong or elsewhere, and (b) that, except where the context expressly so requires, none of the

several paragraphs of this Clause, or the objects therein specified, or the powers thereby conferred, shall be limited by, or be

deemed merely subsidiary or auxiliary to any other paragraph of this Clause, or the objects in such other paragraph specified.

or the powers thereby conferred.

4. The liability of the Members is limited.

5. The Capital of the Company is HK$3,300,000.000.00 divided into 3,300,000,000 shares of HKS$1.00 each.
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WE, the several persons whose names, addresses and descriptions are hereto subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of Association, and we respectively agree to take the number of shares in
the capital of the Company set opposite to our respective names:

Number of
Shares taken by
Names, Addresses and Descriptions of Subscribers each Subscriber

for and on behalf of
GREGSON LIMITED One
By: A. R. CHETTLE
Director

403-413, Hongkong & Shanghai Bank Building,
Hong Kong.

Body Corporate.

for and on behalf of
DREDSON LIMITED One

By: J. F. PAYNE
Direcror

403-413, Hongkong & Shanghai Bank Building,
Hong Kong.

Body Corporate.

Total Number of Shares Taken... Two

Dated the 6th day of April, 1976.
WITNESS to the above signatures:
(Sd.}) V. E. BRAMHALL

Solicitor,
HONG KONG.



THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

ARTICLES OF ASSOCIATION
(Reprinted with all amendments up to 9th May, 2002)

OF

HONGKONG ELECTRIC HOLDINGS LIMITED
ERTREEERAT

Table A
1. The regulations contained in Table A in the First Schedule to “the Companies Ordinance” shall not apply
to the Company.
Interpretation
2. The marginal notes to these Articles shall not affect the construction hereof and in the interpretation and

construction of these Articles unless there be something in the subject or context inconsistent therewith:—

“Hong Kong” shall mean the Hong Kong Special Administrative Region of the People’s Republic of China.

“The Company” or “This Company” shall mean HONGKONG ELECTRIC HOLDINGS LIMITED
FHREESHARAA.

“Companies Ordinance” or “The Ordinance” means the Companies Ordinance (Chapter 32 of the laws of Hong
Kong) and any amendments thereto for the time being in force.

“These Articles” or “These presents” shall mean the present Articles of Association, and all supplementary,
amended, or substituted articles for the time being in force.

“Special Resolution™ has the meaning assigned thereto in the Companies Ordinance.
“Registered Office” shall mean lhe‘Registered Office from time to time of the Company.
“Head Office” shall mean the Registered Office from time to time of the Company.
“Capital” shall mean the Share Capital from time to time of the Compary.

“Share” means share in the capital of the Company, and includes stock except where a distinction between
stock and shares is expressed or implied.

“Shareholders™ or “Members” shall mean the duly registered holders from time to time of the shares in the
Capital of the Company.

“The Register” means the Register of Members to be kept pursuant to the provisions of the Companies Ordinance.
“Directors” shall mean the Directors from time to time of the Company.

“Board” shall mean the board of Directors of the Company or the Directors present at a meeting of Directors at
which a quorum is present.

Table A excluded.

Marginal notes not to affect
construction,

Interpretation.
Hong Kong.

The Company.

Companies Ordinance.

These presents.

Special Resolution.

Registered Office.

Head Office.

Capital.

Share.

Shareholders. Members.

The Register.

Directors.

Board.



Secretary.

Prescribed Fee.

Auditors.

Chairman.

Seal.

Dividend.

Dollars.

Month.

Year.

Writing.

Electronic communication.

Listing Rules.

Summary financial report.

Words in Ordinance to bear
same meaning in articles.

References to applicable
laws eic.

Capital.

Issue of shares.

“Secretary” and “Assistant Secretary” shall mean the persons for the time being performing the duties of these
respective offices.

“Prescribed Fee” shall mean HK$2.50 or such sum as may from time to time be determined by the Directors or
permitted under the rules prescribed by The Stock Exchange of Hong Kong Limited.

“Auditors” shall mean the persons for the time being performing the duties of that office.

“The Chairman” shall mean the Chairman presiding at any meeting of members or of the Board of Directors.
“Sea]" shall mean the Common Seal from time to time of the Company.

“Dividend” includes bonus.

“Dollars” shall mean Dollars legally current in Hong Kong.

“Month” shall mean a calendar month.

“Year” shall mean Year from the Ist January to the 31st December inclusive.

“Writing” or “printing” shall include writing. printing. lithography. photography, typewriting and every other
mode of representing words or figures in a visible form, including an electronic communication.

“Electronic communication” shall mean a communication sent by electronic transmission in any form through
any medium.

“Listing Rules” means the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, as amended from time to time.

“Summary financial report” has the meaning assigned thereto in the Companies Ordinance.

Words denoting the Singular shall include the Plural. Words denoting the Plural shall include the Singular.
Words referring to Males shall include Females. Words importing the Masculine Gender shall include the
Feminine Gender. Words importing persons shall include companies and corporations. Subject as aforesaid any
words defined in the Ordinance shall if not inconsistent with the subject and/or context bear the same meaning
in these Articles.

References to applicable laws, rules and regulations shall include the Companies Ordinance and all
regulations made thereunder, and the Listing Rules. References to a notice or document shall include a notice
or document recorded or stored in any digital, electronic, electric, magnetic or other retrievable form or
medium.

Share Capital and Modification of Rights

3. At the date of adoption of this Article the capital of the Company shall consist of HK$3,300,000,000

divided into 3,300,000,000 shares of HK$1 each.

4A. (a)  Without prejudice to any special rights previously conferred on the holders of any shares or class
of shares already issued (which special rights shall not be modified or abrogated except with such
consent or sanction as is provided by the next following Article) any share in the Company
(whether forming part of the original capital or not) may be issued with such preferred, deferred,
or other épecial rights, or such restrictions, whether in regard to dividend, return of capital, voting
or otherwise, as the Company may from time to time by Ordinary Resolution determine.

(b)  Subject to the provisions of the Ordinance the Company may issue Preference Shares which are,
or which at the option of the Company are to be, liable 10 be redeemed, on such terms and in such
manner as the Company before the issue thereof may by Special Resolution determine provided
that redemptions not made through the market or by tender shall be {imited to a maximum price
and if redemptions are by tender, the tenders shall be available to all holders of such preference
shares.
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4B. The Company may exercise any powers conferred on the Company or permitted by or not prohibited by
or not inconsistent with the Ordinance or any other applicable ordinance, statute, act or law from time to time to
purchase or acquire shares in the Company (including any redeemable shares) or to give directly or indirectly, by
means of a loan, guarantee, the provision of security or otherwise, financial assistance for the purpose of or in
connection with a purchase or acquisition made or to be made by any person of any shares in the Company and should
the Company purchase or acquire its own shares neither the Company nor the Directors shall be required to select the
shares to be purchased or acquired rateably or in any other particular manner as between the holders of shares of the
same class or as between them and the holders of shares of any other class or in accordance with the rights as to
dividends or capital conferred by any class of shares provided always that any such purchase or acquisition or

financial assistance shall only be made or given in accordance with any relevant rules or regulations issued by The

Stock Exchange of Hong Kong Limited or the Securities and Futures Commission from time to time in force.

5. Whenever the share capital of the Company is divided into different classes of shares, the special rights
attached to any class may, subject to the provisions of the Ordinance, be varied or abrogated either with the consent in
writing of the holders of three-fourths of the issued shares of the class or with the sanction of a Special Resolution
passed at a separate General Meeting of the holders of the shares of the class (but not otherwise) and may be so varied
or abrogated either whilst the Company is a going concern or during or in contemplation of a winding up. To every
such separate General Meeting all the provisions of these presents relating to General Meetings of the Company and
to the proceedings thereat shall muratis mutandis apply except that the necessary quorum shall be two persons at least
holding or representing by proxy one-third in nominal amount of the issued shares of the class (but so that if at any
adjourned meeting a quorum as above defined is not present, any two holders of shares of the class present in person
or by proxy shall be a quorum) and that any holder of shares of the class present in person or by proxy may demand a
poll and that every such holder shall on a poll have one vote for every share of the class held by him.

6. The special rights attached to any class of shares having preferential rights shall not unless otherwise
expressly provided by the terms of issue thereof be deemed to be varied by the creation or issue of further shares
ranking as regards participation in profits or assets of the Company in some or all respects pari passu therewith bui in
no respect in priority thereto.

Shares

7. The Company may from time to time by Ordinary Resolution increase the share capital by such sum, to
be divided into shares of such amount, as the Resolution shall prescribe.

8. The new shares shall be issued upon such terms and conditions, and with such rights and privileges
annexed thereto as the General Meeting resolving upon the creation thereof shall direct. and if no direction be given,
as the Directors shall determine; and in particular such shares may be issued with a preferential or qualified right to
dividends, and in the distribution of assets of the Company, and with a special or without any right of voting.

9. The Company may by Ordinary Resolution, before the issue of any new shares, determine that the same,
or any of them, shall be offered in the first instance, and either at par or at a premium. to all the then members or any
class thereof in proportion as nearly as may be to the amount of the capital held by them, or make any other
provisions as to the issue and allotment of the new shares, but, in default of any such determination, or so far as the
same shall not extend, the new shares may be dealt with as if they formed part of the shares in the capital of the
Company existing prior to the issue of the new shares.

10.  Except so far as otherwise provided by the conditions of issue, or by these Articles, any capital raised by
the creation of new shares, shall form part of the original capital of the Company, and such shares shall be subject to
the provisions contained in these Articles with reference to the payment of calls, and instalments, transfer and
transmission, forfeiture, lien, cancellation, surrender, voting and otherwise.

11.  Subject to the provisions of these Articles relating to new shares, all unissued shares in the Company
shall be at the disposal of the Directors, and they may allot, grant options over, or otherwise dispose of them to such
persons, at such times, and on such terms as they think proper, but so that no shares shall be issued at a discount,
except in accordance with the provisions of the Ordinance.

12.  The Company may at any time pay a commission not exceeding ten per cent to any person for subscribing
or agreeing to subscribe (whether absolutely or conditionally) for any shares in the Company. or procuring or
agreeing to procure subscriptions (whether absolute or conditional) for any shares in the Company, but so that if the
commission shall be paid or payable out of capital the conditions and requirements of the Ordinance shall be observed
and complied with, and the commission shall not exceed ten per cent in each case on the price at which the shares are

issued.
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Share Certificates.
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Company’s lien.

13, If any shares of the Company are issued for the purpose of raising money to defray the expenses of the
construction of any works or buildings, or the provision of any plant which cannot be made profitable for a lengthened
period, the Company may pay interest on so much of such share capital as is for the time being paid up for the period
and subject to the conditions and restrictions mentioned in the Ordinance, and may charge the sum so paid by way of
interest to capital as part of the cost of construction of the works or buildings, or the provision of plant.

14.  Except as required by law, no person shall be recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or be compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in any share or any interest in any fractional part of a
share or (except only as by these Articles or by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder.

Register of Members and Share Certificates

15.  The Directors shall cause to be kept in one or more books a Register of the members, and there shall be
entered therein the particulars required under the Companies Ordinance, or any amendment thereto.

16.  Every person whose name is entered as a member in the Register shall be entitled to receive within
twenty-one days after allotment or lodgment of a transfer (or within such other period as the conditions of issue shall
provide) one certificate for all his shares or several certificates each for one or more of his shares upon payment of
the Prescribed Fee for each certificate. Provided that in respect of a share or shares held jointly by several persons the
Company shall not be bound to issue more than one certificate, and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders.

17.  Every certificate of title to shares shall be issued under the Seal of the Company (which for this purpose
may be any official seal as permitted by Section 73A of the Companies Ordinance).

18.  Every share certificate hereafter issued shall specify the number of shares in respect of which it is issued
and the amount paid thereon, and may otherwise be in such form as the Directors may from time to time prescribe. A
member requiring more than one certificate in respect of his shares shall pay the Prescribed Fee for each certificate.

19.  If any share shall stand in the names of two or more persons the person first named in the Register of
Members shall as regards voting at any meetings, receipt of dividends, services of notices, and all or any other
matters connected with the Company, except the transfer of the share, be deemed the sole holder thereof.

20. If a share certificate be worn out or defaced, then, upon production thereof to the Directors, they may
order the same to be cancelled, and may issue a new certificate in lieu thereof on payment of the Prescribed Fee; and
if a share certificate be lost or destroyed, it may be replaced on payment of the Prescribed Fee and on such other
terms and conditions as the Directors think fit.

21. A member shall be entitled to have notices served on him at any address within Hong Kong or elsewhere.
Any member whose registered address is outside Hong Kong may notify the Company in writing of an address in
Hong Kong which for the purpose of service of notice shall be deemed to be his registered address. A member who
has no registered address shall be deemed to have received any notice which shall have been displayed at the Head
Office and shall have remained there for the period of twenty-four hours and such notice shall be deemed to have been
received by such member on the day following that on which it shall have been first so displayed.

Lien

22.  The Company shall have a first and paramount lien on every share (not being a fully paid share) for all
moneys, whether presently payable or not, called or payable at a fixed time in respect of such share; and the Company
shall also have a first and paramount lien and charge on all shares (other than fully paid shares) standing registered in
the name of a single member for all the debts and liabilities of such member or his estate to the Company and that
whether the same shall have been incurred before or after notice to the Company of any equitable or other interest in
any person other than such member, and whether the period for the payment or discharge of the same shall have
actually arrived or not, and notwithstanding that the same are joint debts or liabilities of such member of his estate
and any other person, whether a member of the Company or not. The Company’s lien (if any) on a share shall extend
to all dividends payable thereon. The Directors may resolve that any share shall for some specified period be exempt
from the provisions of this Clause.
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23, The Company may sell, in such manner as the Directors think fit, any shares on which the Company has
a lien, but no sale shall be made unless some sum in respect of which the lien exists is presently payable, nor until the
expiration of fourteen days after a notice in writing, stating and demanding payment of the sum presently payable,
and giving notice of intention to sell in default, shall have been given to the holder for the time being of the shares or
the person entitled by reason of his death or bankruptcy to the shares.

24. The net proceeds of such sale after the payment of the costs of such sale shall be applied in or towards
payment or satisfaction of the debt or liability in respect whereof the lien exists, so far as the same is presently
payable, and any residue shall (subject to a like lien for debts or liabilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the shares at the time of the sale. For giving effect to any
such sale, the Directors may authorise some person to transfer the shares sold to the purchaser.’

Calls on Shares

25. The Directors may from time to time make such calls as they may think fit upon the members in respect
of all monies unpaid on the shares held by them respectively and not by the conditions of allotment thereof made
payable at fixed times. A call may be made payable either in one sum or by instalments.

26. Fourteen days notice at least of any call shall be given specifying the time and place of payment and to
whom such call shall be paid. .

27. A copy of the notice referred to in Article 26 shall be sent to members in the manner in which notices
may be sent to members by the Company as herein provided.

28. Every member upon whom a call is made shall pay the amount of every call so made on him to the
person and at the time or times and place as the Directors shall appoint.

29.  Notice of the person appointed to receive payment of every call and of the times and places appointed for
payment shall be given to each member by notice to be served upon him.

30. A call shall be deemed to have been made at the time when the resolution of the Directors authorising
such call was passed.

31.  The joint holders of a share shall be severally as well as jointly liable for the payment of ali calls and
instalments due in respect of such share or other moneys due in respect thereof,

32. The Directors may from time to time at their discretion extend the time fixed for any call, and may
extend such time as to all or any of the members, who from residence beyond the seas or other cause the Directors
may deem entitled to any such extension but no member shall be entitled to any such extension except as a matter of
grace and favour.

33.  If the sum payable in respect of any call or instalment be not paid on or before the day appointed for
payment thereof, the person or persons from whom the sum is due shall pay interest for the same at the rate of not
exceeding fifteen per cent per annum from the day appointed for the payment thereof to the time of the actual
payment,

34. No member shall be entitled to receive any dividend or to exercise any privilege as a member until all
calls or other sums due by him to the Company, whether alone or jointly with any other person, together with interest
and expenses (if any) shall have been paid.

35.  On the trial or hearing of any action or other proceedings for the recovery of any money due for any call,
it shall be sufficient to prove that the name of the member sued is entered in the Register of Members as the holder, or
one of the holders, of the shares in respect of which such debt accrued; that the resolution making the call is duly
recorded in the Minute Book; and that notice of such call was duly given to the member sued, in pursuance of these
Articles; and it shall not be necessary to prove the appointment of the Directors who made such call, nor any other
matters whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the debt.
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36.  Any sum which by the terms of allotment of a share is made payable upon allotment, or at any fixed
date, whether on account of the nominal value of the share and or by way of premium, shall for all purposes of these
Articles be deemed to be a call duly made and payable on the date fixed for payment, and in case of non-payment all
the relevant provisions of these Articles as to payment of interest and expenses, forfeiture and the like, shall apply as
if such sums had become payable by virtue of a call duly made and notified.

37. The Directors may, if they think fit, receive from any member willing to advance the same, and either in
money or moneys worth all or any part of the money uncalled and unpaid upon any shares held by him, and upon all
or any of the moneys so advanced, the Company may pay interest at such rate as the member paying such sum in
advance and the Directors agree upon.

Transfer of Shares

38.  All transfers of shares may be effected by transfer in writing in the form of transfer set out in Schedule
“A” to these Articles (or in such other form as the Directors may accept) and may be under hand only. Provided that
the Board may either generally or in any particular case or cases, (subject to such conditions as it may think fit),
accept machine imprinted, mechanically produced or other forms of signatures of the transferor or the transferee as
the valid signature(s) of the transferor or the transferee, as the case may be.

39.  The instrument of transfer of any share shall be executed by or on behalf of the transferor and transferee,
and the transferor shall be deemed to remain a holder of the share until the name of the transferee is entered in the
Register of Members in respect thereof.

40. The Directors may decline to register any transfer of shares (not being fully paid shares) or stock upon
which the Company has a lien; and in the case of shares not fully paid up, may refuse to register a transfer to a
transferee of whom they do not approve.

41.  The Directors may also decline to recognise any instrument of transfer unless:—

(a) afee of HK$2.50 (or such sum as may from time to time be permitted under the rules prescribed by The
Stock Exchange of Hong Kong Limited) is paid to the Company in respect thereof;

(b)  the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such
other evidence as the Directors may reasonably require to show the right of the transferor to make the
transfer;

(c)  the instrument of transfer is in respect of only one class of share;

(d)  the instrument of transfer is properly stamped.

42,  No transfer shall be made to an infant or to a person of unsound mind or under other legal disability.

43.  Upon ei/ery transfer of shares the certificate held by the transferor shall be given up to be cancelled, and
shall forthwith be cancelled accordingly, and a new certificate shall be issued to the transferee in respect of the shares
transferred to him, and if any of the shares included in the certificate so given up shall be retained by the transferor a
new certificate in respect thereof shall be issued to him. The Company shall also retain the transfer.

44.  The registration of transfers may be suspended and the Register closed at such times and for such

periods as the Directors may from time to time determine, provided always that such registration shall not be
suspended or the Register closed for more than thirty days in any year,
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Transmission of Shares

45.  In the case of the death of a member, the survivor or survivors where the deceased was a joint holder,
and the legal personal representatives of the deceased where he was a sole holder, shall be the only persons recognised
by the Company as having any title to his interest in the shares; but nothing herein contained shall release the estate
of a deceased joint holder from any liability in respect of any share which had been jointly held by him with other
persons.

46.  Any person becoming entitled to a share in consequence of the death or bankruptcy of a member may,
upon such evidence as to his title being produced as may from time to time be required by the Directors, and subject
as hereinafter provided, either be registered himself as holder of the share or elect to have some person nominated by
him registered as the transferee thereof.

47. If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects. If he shall elect to have his nominee registered,
he shall testify his election by executing to his nominee a transfer of such share. All the limitations, restrictions and
provisions of these presents relating to the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or bankruptcy of the member had not occurred
and the notice or transfer were a transfer executed by such member.

48. A person becoming entitled to a share by reason of the death or bankruptcy of the holder shall be entitled
to the same dividends and other advantages to which he would be entitled if he were the registered holder of the
share. However, the Directors may, if they think fit, withhold the payment of any dividend payable or other advantages
in respect of such share until such person shall become the registered holder of the share or shall have effectually
transferred such share, but, subject to the requirements of Article 86 being met, such a person may vote at meetings
without having transferred the share.

Forfeiture of Shares

49. If a member fails to pay any call or instalment of a call on the day appointed for payment thereof, the
Directors may, at any time thereafter during such time as any part of the call or instalment remains unpaid, without
prejudice to the provisions of Article 33 hereof, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued and which may still accrue up to the date
of payment. '

50. The notice shall name a further day (not earlier than the expiration of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be made, and shall state that in the
event of non-payment at or before the time appointed the shares in respect of which the call was made will be liable
to be forfeited.

51.  If the requirements of any such notice as aforesaid are not complied with, any share in respect of which
the notice has been given may at any time thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Directors to that effect. Such forfeiture shall include all dividends declared in respect
of the forfeited share, and not actually paid before the forfeiture.

52.  Any share so forfeited shall be deemed to be the property of the Company, and may be sold or otherwise
disposed of on such terms and in such manner as the Directors think fit, and at any time before a sale or disposition
the forfeiture may be cancelled on such terms as the Directors think fit.

53. A person whose shares have been forfeited shall cease to be 2 member in respect of the forfeited shares,
but shall, notwithstanding, remain liable to pay to the Company all moneys which, at the date of forfeiture, were
payable by him to the Company in respect of the shares, together with interest thereon from the time of forfeiture
until payment at the rate of not exceeding 15 per cent per annum, and the Directors may enforce the payment thereof
if they think fit, and without any deduction or allowance for the value of the shares, at the time of forfeiture, but his
liability shall cease if and when the Company shall have received payment in full of all such moneys in respect of the
shares.
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54. A statutory declaration in writing that the declarant is a Director or Secretary of the Company, and that a
share in the Company has been duly forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitied to the share. The Company may receive the
consideration, if any, given for the share on any sale or disposition thereof and may execute a transfer of the share in
favour of the person to whom the share is sold or disposed of and he shall thereupon be registered as the holder of the
share, and shall not be bound to see to the application of the purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the share.

55. When any share shall have been forfeited, notice of the resolution shall be given to the member in whose
name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof, shall forthwith
be made in the Register.

56. Notwithstanding any such forfeiture as aforesaid the Directors may at any time, before any share so
forfeited shall have been sold re-allotted or otherwise disposed of, permit the share forfeited to be redeemed upon the
terms of payment of all calls and interest due upon and expenses incurred in respect of the share, and upon such
further terms (if any) as they think fit.

57.  The forfeiture of a share shall not prejudice the right of the Company to any call already made thereon.

58. The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value of
the share or by way of premium, as if the same had been payable by virtue of a call duly made and notified.

Stock

59. The Company may by Ordinary Resolution convert any paid-up shares into stock, and may from time to
time by like resolution reconvert any stock into paid-up shares of any denomination.

60. The holders of stock may transfer the same or any part thereof in the same manner, and subject to the
same regulations as and subject to which the shares from which the stock arose might previously to conversion have
been transferred, or as near thereto as circumstances admit, but the Directors may from time to time, if they think fit,
fix the minimum amount of stock transferable provided that such minimum shall not exceed the nominal amount of
the shares from which the stock arose. No warrants to bearer shall be issued in respect of any stock.

61.  The holders of stock shall, according to the amount of the stock held by them, have the same rights,
privileges and advantages as regards dividends, participation in assets on a winding up, voting at meetings, and other
matters, as if they held the shares from which the stock arose, but no such privilege or advantage (except participation
in the dividends and profits of the Company) shall be conferred by any such aliquot part of stock as would not if
existing in shares, have conferred such privilege or advantage.

62.  All such of the provisions of these presents as are applicable to paid-up shares shall apply to stock, and
the words “share” and “shareholder” therein shall include “stock™ and “stockholder”.

Alteration of Capital
63. (a) The Company may by Ordinary Resolution:—

(i)  consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

(ii)  sub-divide its existing shares, or any of them, into shares of smaller amount than is fixed by
the Memorandum of Association subject, nevertheless, to the provisions of the Companies
Ordinance;

(ii1) cancel any shares which, at the date of the passing of the Resolution, have not been taken or
agreed to be taken by any person.

(b) The Company may by Special Resolution reduce its share capital, any capital redemption reserve

fund or any share premium account in any manner and with, and subject to, any incident authorised
and consent required, by law.
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Borrowing Powers

64.  The Directors may from time to time at their discretion raise or borrow, or secure the payment of any
sum or sums of money for the purposes of the Company.

65.  The Directors may raise or secure the payment or repayment of such sum or sums in such manner and
upon such terms and conditions in all respects as they think fit and in particular, by the issue of debentures or
debenture stock of the Company charged upon all or any part of the property of the Company (both present and
future) including its uncalled capital for the time being.

66. Debentures, debenture stock and other securities may be made assignable free from any equities between
the Company and the person to whom the same may be issued.

67.  Any debentures, debenture stock, bonds or other securities may be issued at a discount, premium or
otherwise and with any special privileges as to redemption, surrender, drawings, allotment of shares, attending and
voting at General Meetings of the Company, appointment of Directors and otherwise.

68.  The Directors shall cause a proper register to be kept, in accordance with the provisions of the Companies
Ordinance, of all Mortgages and Charges specifically affecting the property of the Company; and shall duly comply
with the requirements of the Companies Ordinance, in regard to the registration of Mortgages and Charges therein
specified and otherwise.

69.  Where any uncalled capital of the Company is charged, all persons taking any subsequent charge thereon
shall take the same subject to such prior charge, and shall not be entitled, by notice to the members or otherwise, to
obtain priority over such prior charge.

General Meetings

70.  The Company shall in each year hold a General Meeting as its Annual General Meeting in addition to
any other meetings in that year and shall specify the meeting as such in the notices calling it; and not more than
fifteen months shall elapse between the date of one Annual General Meeting of the Company and that of the next. The
Annual General Meeting shall be held at such time and place as the Directors shall appoint.

71.  All General Meetings other than Annual General Meetings shall be called Extraordinary General Meetings.

72.  The Directors may, whenever they think fit, convene an Extraordinary General Meeting, and Extraordinary
General Meetings shall also be convened on requisition, as provided by the Companies Ordinance, or, in default, may
be convened by the requisitionists.

73.  An Annual General Meeting and a meeting called for the passing of a Special Resolution shall be called
by not less than twenty-one days’ notice in writing and a meeting other than an Annual General Meeting or a meeting
called for the passing of a Special Resolution shall be called by not less than fourteen days’ notice in writing. The
notice shall be exclusive of the day on which it is served or deemed to be served and of the day for which it is given,
and shall specify the place, day and time of meeting, and, in the case of special business, the general nature of that
business. The notice convening an Annual General Meeting shall specify the meeting as such, and the notice convening
a meeting to pass a Special Resolution shall specify the intention to propose the resolution as a Special Resolution.
Notice of every General Meeting shall be given in the manner hereinafter mentioned to all members other than such
as, under the provisions of these Articles or the terms of issue of the shares they hold, are not entitled to receive such
notices from the Company and also to the Auditors for the time being of the Company.

74.  The accidental omission to give any such notice to, or the non-receipt of any such notice by, any person
entitled to receive notice shall not invalidate the proceedings at that meeting.
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75.  All business shall be deemed special that is transacted at an Extraordinary General Meeting, and also all
business that is transacted at an Annual General Meeting, with the exception of sanctioning dividends, the reading,
considering and adopting of the accounts and balance sheet and the ordinary reports of the Directors and Auditors and
other documents required to be annexed to the balance sheet, the election of Directors and appointment of Auditors
and other officers in the place of those retiring by rotation or otherwise, the fixing of the remuneration of the Auditors
and the voting of remuneration or extra remuneration to the Directors.

76.  For all purposes the quorum for a General Meeting shall be five members personally present. No business
shall be transacted at any General Meeting unless the requisite quorum shall be present at the commencement of the
business.

77.  If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be dissolved, but in any other case it shall stand adjourned to the
same day in the next week and at such time and place as shall be decided by the Directors, and if at such adjourned
meeting a quorum is not present two members personally present shall be a quorum and may transact the business for
which the meeting was called.

78. The Chairman of the Directors shall take the chair at every General Meeting, or, if there be no such
Chairman or, if at any General Meeting the Chairman shall not be present within fifteen minutes after the time
appointed for holding such meeting, the members present shall choose another Director as Chairman, and if no
Director be present, or if all the Directors present decline to take the chair, or if the Chairman chosen shall retire from
the chair, then the members present shall choose one of their own number to be Chairman.

79.  The Chairman of a General Meeting may, with the consent of any meeting at which a quorum is present,
adjourn the same from time to time and from place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the adjournment took place.

80. At any General Meeting a Resolution put to the vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the result of the show of hands) demanded:—

(a) by the Chairman; or
(b) by at least five members present in person or by proxy; or

(¢) by any member or members present in person or by proxy and representing not less than one-tenth of the
total voting rights of all the members having the right to vote at the meeting; or

(dy by a member or members holding shares in the Company conferring a right to vote at the meeting being
shares on which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right.

Unless a poll be so demanded, a declaration by the Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or lost, and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour or against such Resolution.

81. Ifapollis demanded as aforesaid, it shall be taken in such manner and at such time and place as the
Chairman of the meeting directs and either at once, or after an interval or adjournment, or otherwise, and the result of
the poll shall be deemed to be the resolution of the meeting at which the poll was demanded. The demand for a poll
may be withdrawn.

82.  Any poll duly demanded on the election of a Chairman of a meeting or on any question of adjournment
shall be taken at the meeting and without adjournment.
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83.  In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting
at which the show of hands takes place or at which the poil is demanded, shall be entitled to a second or casting vote.

84.  The demand of a poll shall not prevent the continuance of a meeting for the transaction of any business
other than the question ona which a poll has been demanded.

Votes of Members

85.  Subject to any rights or restrictions for the time being attached to any class or classes of shares, on a
show of hands every member present in person shall have one vote, and on a poll every member shall have one vote
for each share of which he is the holder.

86.  Any person entitled under Article 46 to transfer any shares may vote at any General Meeting in respect
thereof in the same manner as if he were the registered holder of such shares; provided that forty-eight hours at least
before the time of the holding of the meeting or adjourned meeting as the case may be at which he proposes to vote,
he shall satisfy the Directors of his right to transfer such shares, or the Directors shall have previously admitted his
right to vote at such meeting in respect hereof.

87.  Where there are joint registered holders of any share, any one of such persons may vote at any meeting.
either personally or by proxy, in respect of such share as if he were solely entitled thereto; and if more than one of
such joint holders be present at any meeting personally or by proxy, that one of the said persons so present whose
name stands first on the Register of Members in respect of such share, shall alone be entitled to vote in respect
thereof. Several executors or administrators of a deceased member in whose name any share stands shall for the
purposes of this Article be deemed joint holders thereof.

88. A member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee, receiver, curator bonis,
or other person in the nature of a committee, receiver or curator bonis appointed by that court, and any such
committee, receiver, curator bonis or other person may, on a poll, vote by proxy.

89. No member shall be entitled to vote at any General Meeting or be reckoned in a quorum unless all calls
or other sums presently payable by him in respect of shares in the Company have been paid.

90.  On a poll votes may be given either personally or by proxy or by an attorney.

91.  The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney
duly authorised in writing, or, if the appointor is a corporation, either under seal, or under the hand of an officer or
attorney duly authorised, A proxy need not be a member of the Company.

92,  The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or authority shall be deposited at the Registered Office of the
Company not less than 48 hours before the time for holding the meeting, or adjourned meeting, or poll as the case
may be, at which the person named in such instrument proposes to vote, and in default the instrument of proxy shall
not be treated as valid. No instrument appointing a proxy shall be valid after the expiration of twelve months from the
date of its execution.

93.  The instrument appointing a proxy:—
(a)  shall be in any usual or common form or in any other form which the Directors may approve;

(b)  shall be deemed to confer authority upen the proxy to vote on any resclution (or amendment thereto) put
to the meeting for which it is given as the proxy thinks fit Provided that any form issued to a member for
use by him for appointing a proxy to attend and vote at an Extraordinary General Meeting or at an
Annual General Meeting at which special business (determined as provided in Article 75) is to be
transacted shall be such as to enable the member, according to his intention, to instruct the proxy to vote
in favour of or against (or, in default of instructions, to exercise his discretion in respect of) each
resolution dealing with any such special business; and

(c)  unless the contrary is stated therein, shall be valid as well for any adjournment of the meeting as for the
meeting to which it relates.
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94.  The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a
poll.

95. A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal or revocation of the proxy or power of attorney or other authority under
which the proxy was executed, or the transfer of the share in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer as aforesaid shall have been received by the
Company at the office before the commencement of the meeting or adjourned meeting at which the proxy is used.

96.  Any corporation which is 2 member of the Company may by resolution of its Directors or other governing
body authorise such person as it thinks fit to act as its representative at any meeting of the Company or of any class of
members of the Company, and the person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were an individual member of the Company.

Registered Office

97.  The Head Office of the Company shall be at its Registered Office in Hong Kong, and the business of the
Company shall be carried on there, and at such other place or places as the Directors may deem advisable.

Board of Directors

98.  Unless otherwise determined by a General Meeting the number of Directors shall not be less than four or
more than twenty-two.

99.  The Directors shall have power from time to time, and at any time to appoint any qualified person as a
Director either to fill a casual vacancy or as an addition to the Board, but so that the total number of Directors shall
not at any time exceed the maximum number fixed as above, and so that no such appointment shall be effective unless
a majority of the Directors concur therein. But any Director so appointed shall hold office only until the next ordinary
yearly meeting of the Company but shall then be eligible for re-election at that meeting.

100. Any Director may, from time to time, appoint any person who is approved by the majority of the
Directors to be an Alternate Director to act in his place at any meeting of the Directors at which he in upable to be
present. The appointee, while he holds office as an Alternate Director, shall be entitled to notice of meetings of the
Directors and to attend and vote thereat as a Director, and shall not be entitled to be remunerated otherwise than out
of the remuneration of the Director appointing him. Any appointment so made may be revoked at any time by the
appointor or by a majority of the other Directors, and any appointment or revocation under this Article shall be
effected by notice in writing to be delivered to the Secretary of the Company. An Alternate Director shall ipso facto
cease to be an Alternate Director if his appointor ceases for any reason to be a Director of the Company.

101. A Director shall not require any qualification share.

102. A Director may at any time give notice in writing of his wish to resign by delivering such notice to the
Directors at the Registered Office in Hong Kong and, on the acceptance of his resignation by the Board, but not
before, his office shall be vacant.

103. The Directors shall be paid out of the funds of the Company by way of remuneration for their services as
Directors such sum (if any) as the Company may by Ordinary Resolution from time to time determine, and such
remuneration shall be divided among them in such proportion and manner as the Directors may agree, or, failing
agreement, equally.

104. The Directors may grant special remuneration to any Director who, being called upon, shall perform any
special or extra services to or at the request of the Company. Such special remuneration may be made payable to such
Director in addition to or in substitution for his ordinary remuneration as a Director, and may be made payable by
way of salary, or commission calculated by reference to the profits of the Company as the Directors may determine.
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105. The continuing Directors may act notwithstanding any vacancy in their body; but so that if the number of
Directors falls below the minimum above fixed the continuing Directors shall not except for the purpose of filling
vacancies act so long as the number is below the minimum.

106. A Director shall vacate his office:—

(a)  If he becomes bankrupt or has a receiving order made against him or suspends payment, or compounds
with his creditors.

(b)  If he becomes a lunatic or of unsound mind.

(c)  If all the other Directors shall unanimously resolve that he is physically or mentally incapable of
performing the functions of a Director. '

(d) If he shall have absented himself for more than three consecutive Meetings of the Board without the
consent of the Directors, or if he be absent from Hong Kong for a greater period than six months without
such consent previously obtained.

(e)  If by notice in writing to the Company he resigns his office, and such resignation is accepted by the
Directors.

107. (1) No Director shall be disqualified by his office from entering into a contract or arrangement with
the Company, either as a vendor, purchaser, agent or broker or otherwise, and either personally or by or through any
firm or company in which he may be a partner or shareholder or from being otherwise interested, in any business or
transaction in which the Company is interested; and no such contract or arrangement, or any contract or arrangement
entered into by or on behalf of the Company with any person, firm or company of or in which any Director shall be in
any way interested shall be avoided, nor shall any Director so contracting or being so interested, be liable to account
to the Company for any profit realised by any such contract, arrangement, business or transaction, by reason of such
Director holding the office of Director, or of the fiduciary relationship thereby established; but any Director so
contracting or being so interested as aforesaid, shall disclose at the meeting of the Board at which the contract,
arrangement, business, or transaction is determined on, the nature of his interest, if it then exists, or in any other case
at the first meeting of the Board after the acquisition of his interest. A general notice that a Director is a member of
any specified firm or company, or is tc be regarded as interested in any contract, arrangement, business or transaction
with such firm or company, shall be sufficient disclosure under this Article, and after such general notice it shall not
be necessary to give any special notice relating to any particular contract, arrangement, business or transaction with
" such firm or company as aforesaid.

(2) A Director of this Company may be or become a Director of any company promoted by this
Company or in which it may be interested as a vendor, shareholder or otherwise and no such Director shall be
accountable for any benefits received as a Director or member of such company.

(3) A Director shall not vote or be counted in the quorum in respect of any countract or arrangement or
proposal in which he is materially interested, and if he shall do so his vote shall not be counted, but this
prohibition shall not apply to:—

(a)  any contract or arrangement or proposal for giving any Director any security or indemnity
in respect of money lent by him or obligations incurred or undertaken by him at the request
of or for the benefit of the Company or any of its subsidiaries; and/or

(b) any contract or arrangement or proposal for the giving by the Company of any guarantee,
security or indemnity to a third party in respect of a debt or obligation of the Company or
any of its subsidiaries for which the Director himself has assumed responsibility in whole
or in part whether alone or jointly under a guarantee or indemnity or by the giving of
security; and/or
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(c)  any contract or arrangement or proposal in relation to an offer or invitation of shares or
debentures or other securities by the Company (or any other company which the Company
may promote or be interested in) for subscription or purchase where the Director is or is to
be interested as a participant in the underwriting or sub-underwriting of the offer or invitation;
and/or

(d)  any contract or arrangement or proposal with any other company in which the Director is
interested only as an officer of that other company; and/or

(e)  any contract or arrangement or proposal in relation to or concerning any other company in
which the Director is interested, directly or indirectly as a holder of shares or other securities
of that company provided that the interest of such Director (together with any of his
associates, as defined in the rules for the time being of The Stock Exchange of Hong Kong
Limited) in such shares or securities is less than five per cent of such issued shares or

" securities or the voting rights attaching to such issued shares or securities; and/or

(f)  any contract or arrangement or proposal in relation to or concerning the adoption, modification
or operation of any employees’ share scheme under which the Director may benefit; and/or

(g) any contract or arrangement or proposal in relation to the adoption, modification or operation
of a pension fund or retirement, death or disability benefits scheme which relates both to
Directors and employees of the Company or any of its subsidiaries and does not provide in
respect of any Director as such any privilege or advantage not generally accorded to the
class of persons to which such scheme or fund relates; and/or

(h) any contract or arrangement or proposal in which the Director is interested in the same
manner as other holders of shares or debentures or other securities of the Company by
virtue only of his interest in shares or debentures or other securities of the Company.

Managing Directors

108. The Directors may from time to time appoint one or more of their body to be a Managing Director or
Managing Directors of the Company, and may fix his or their remuneration either by way of salary or commission or
by conferring a right to participation in the profits of the Company, or by a combination of two or more of those
modes.

109. Every Managing Director shall, subject to the provisions of any contract between himself and the Company
with regard to his employment as such Managing Director, be liable to be dismissed or removed by the Board of
Directors, and another person may be appointed in his place.

110. A Managing Director shall not, while he continues to hold that office be liable to retire by rotation, and
he shall not be taken into account in determining the rotation in which the other Directors shall retire or the number to
retire, but he shall be subject to the same provisions as regards resignations, removal, and disqualification as the other
Directors, and if he cease to hold the office of Director from any cause he shall ipso facto cease to be the Managing
Director.

111. The Directors may from time to time entrust to and confer upon the Managing Director all or any of the
powers of the Directors (excepting the power to make Calls, forfeit Shares, borrow money, or issue Debentures) that
they may think fit. But the exercise of all powers by the Managing Director shall be subject to such regulations and
restrictions as the Directors may from time to time make and impose, and the said powers may at any time be
withdrawn, revoked, or varied.
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Management

112, Unless and until the Directors shail have exercised the powers conferred by Articles 113 to 115 hereof,
the management of the business of the Company shall be vested in the Directors who, in addition to the powers and
authorities by these Articles expressly conferred upon them, may exercise all such powers and do all such acts and
things as may be exercised or done by the Company and are not hereby or by the Ordinance expressly directed or
required to be exercised or done by the Company in General Meeting, but subject nevertheless to the provisions of the
Ordinance and of these Articles and to any regulations from time to time made by the Company in General Meeting
not being inconsistent with such provisions or these Articles: Provided that no regulation so made shall invalidate any
prior act of the Directors which would have been valid if such regulation has not been made.

Managers

113. The Directors may from time to time appoint a General Manager, a Manager or Managers of the Company
and may fix his or their remuneration either by way of salary or commission or by conferring the right to participation
in the profits of the Company or by a combination of two or more of these modes and pay the working expenses of
any of the staff of the General Manager, Ménager or Managers who may be employed by him or them upon the
business of the Company.

114. The appointment of such General Manager, Manager or Managers may be for such period as the Directors
may decide and the Directors may confer upon him or them all or any of the powers of the Directors as they may
think fit.

115. For the purposes of Articles 113 and 114 hereof the Directors may enter into such Agreement or Agreements
with any such General Manager, Manager or Managers upon such terms and conditions in all respects as the Directors
may in their absolute discretion think fit, including a power for such General Manager, Manager or Managers to
appoint an assistant Manager or Managers or other employees whatsoever under them for the purpose of carrying on
the business of the Company.

115A.(a)  The Secretary shall be appointed by the Board and any secretary so appointed may be removed by
the Board;

(b)  The Secretary shall attend all meetings of the members and shall keep correct minutes of such
meetings and enter the same in the proper books provided for the purpose. He shall perform such
other duties as are prescribed by the Ordinance or these Articles or as may be prescribed by the
Board; and

(c) A provision of the Ordinance or these Articles requiring or authorizing a thing to be done by or to
a Director and the Secretary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

Rotation of Directors

116. At each Annual General Meeting the two Directors who have been longest in office shall retire. If two or
more have been in office an equal length of time, the Director or Directors to retire shall in default of agreement
between them, be chosen by lot. The length of time a Director has been in office shall be computed from his last
election or appointment where he has previously vacated office. The retiring Directors shall be eligible for re-
election.

117. The Company at any General Meeting at which any Directors retire in manner aforesaid, shall fill up the
vacated office by electing a like number of persons to be Directors and without notice in that behalf may fill up any
other vacancies.

i 118. If at any General Meeting at which an election of Directors ought to take place, the places of the retiring
Directors are not filled up, the retiring Directors or such of them as have not had their places filled up shall be
deemed to have been re-elected and shall if willing continue in office until the next Annual General Meeting and so
on from year to year until their places are filled up, unless it shall be determined at such meeting to reduce the
number of Directors.
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119. The Company may from time to time in General Meeting increase or reduce the number of Directors, and
may alter their qualification and remuneration and may also determine in what rotation such increased or reduced
number is to go out of office but so that the number of Directors shall never be less than four.

120. No person, other than a retiring Director, shall, unless recommended by the Directors for election, be
eligible for election to the office of Director at any General Meeting, unless he, or some other shareholder intending
to propose him, has, at least seven clear days before the meeting, left at the office of the Company a notice in writing
duly signed. signifying his candidature for the office, or the intention of such shareholder to propose him.

121. The Company shall keep at its office a register containing the names and addresses and occupations of
its Directors and shall send to the Registrar of Companies a copy of such register and shall from time to time notify to
the Registrar any change that takes place in such Directors as required by the Companies Ordinance.

122. The Company may by Special Resolution remove any Director before the expiration of his period of
office and may elect another qualified person in his stead. Any person so elected shall hold office during such time
only as the Director in whose place he is elected would have held the same if he had not been removed.

123.  All acts done by any meeting of the Directors or by a Committee of Directors, or by any person acting as
a Director shall notwithstanding it shall afterwards be discovered that there was some defect in the appointment of
such Directors or persons acting as aforesaid or that they or any of them were disqualified be as valid as if every such
person had been duly appointed and was qualified to be a Director.

Proceedings of the Directors

124. The Directors may meet together for the despatch of business, adjourn and otherwise regulate their
meetings and proceedings as they think fit and may determine the quorum necessary for the transaction of business.
Unless otherwise determined five Directors shall be a quorum. It shall not be necessary to give Notice of a meeting of
Directors to any member of the Board who is not in Hong Kong. A Director shall be deemed to be present at a
meeting of Directors if he participates by telephone or other electronic means and he shall be counted in the quorum.

125.
request of a Director, shall convene a meeting of the Directors.

A Director may at any time, and the Secretary or some other person appointed by the Directors, upon the

126. Questions arising at any meeting of the Board shall be decided by a majority of votes, and in case of an
equality of votes the Chairman shall have a second or casting vote. '

127. The Directors may elect a Chairman of their meetings and determine the period for which he is to hold
office; but if no such Chairman is elected, or if at any meeting the Chairman is not present within fifteen minutes after
the time appointed for holding the same, the Directors present may choose one of their number to be Chairman of the
meeting.

128. A meeting of the Directors for the time being at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and discretions by or under the Articles of the Company for the time
being vested in or exercisable by the Directors generally.

129. The Directors may delegate any of their powers {other than the power to make calls and their power of
borrowing) to Committees consisting of such member or members of their body as the Directors think fit, and they
may, from time to time, revoke such delegation or revoke the appointment of and discharge any such Committees
either wholly or in part, and either as to person or purposes, but every Committee so formed shall in the exercise of
the powers so delegated, conform to any regulations that may from time to time be imposed upon it by the Directors.

130. Al acts done by any such Committee in conformity with such regulations, and in fulfilment of the
purposes for which it is appointed, but not otherwise, shall have the like force and effect, as if done by the Directors,
and the Directors shall have power, with the consent of the Company in General Meeting, to remunerate the members
of any Special Committee, and charge such remuneration to the current expenses of the Company.
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131. The meetings and proceedings of any such Committee consisting of two or more members shall be
governed by the provisions herein contained for regulating the meetings and proceedings of the Directors, unless
otherwise regulated by the Directors under Article 129.

132, All acts done by any meeting of the Directors or by a Committee of Directors, or by any person acting as
a Director shall, notwithstanding that it shall be afterwards discovered that there was some defect in the appointment
of such Directors or persons acting as aforesaid or that they or any of them were disqualified, be as valid as if every
such person had been duly appointed and was qualified to be a Director.

133. The continuing Directors may act notwithstanding any vacancy in their body, but, if and so long as their
number is reduced below the number fixed by or pursuant to these Articles as the necessary quorum of Directors, the
continuing Directors may act for the purpose of increasing the number of Directors to that number, or of summoning a
General Meeting of the Company, but for no other purpose.

134. A resolution in writing signed by all the Directors, or their alternate Directors, for the time being entitled
to receive notice of a meeting of the Board, except such as are absent from Hong Kong or temporarily unable to act
through ill health or disability (provided that the number is sufficient to constitute a quorum) or by all the members of
a Committee for the time being shall be as valid and effectual as a resolution passed at a meeting of the Board or, as
the case may be, of such Committee duly called and constituted. Such resolution may be contained in one document
or in several documents in like form each signed by one or more of the Directors or members of the Committee
concerned. A message sent by cable. telex, telegram, facsimile transmission or other form of electronic communication
by a Director or his alternate Director shall be deemed to be a document signed by him for the purpose of the Article.

135. If any Director, being willing, shall be called upon to perform extra services, or to make any special
exertions for any of the purposes of the Company, the Company, may remunerate the Director so doing either by a
fixed sum, or by a percentage of profits. or otherwise as may be determined by the Directors, and such remuneration
may be either in addition to or in substitution for the share of such Director in the remuneration above provided.

General Management and Use of the Seal

136. The Board shall provide for the safe custody of the Seal and except in the case of the affixing of the Seal
to a share certificate pursuant to Article 17, the Seal shall never be used except by the authority of the Board
previously given, and one member of the Board and the Secretary or some other person appointed by the Directors
shall sign every instrument to which the Seal is affixed. Every instrument executed in manner provided by this Article
or by Article 17 shall be deemed to be sealed and executed with the authority of the Directors previousiy given.

136A. The Company may have an official seal for use for sealing certificates for shares or other securities
issued by the Company as permitted by Section 73A of the Ordinance (and unless otherwise determined by the Board,
no signature of any Director, officer or other person and no mechanical reproduction thereof shall be required on any
such certificates or other document and so that every such certificate or other document to which such official seal is
affixed shall be valid and shall for the purpose of Article 17 be deemed to have been sealed and executed with the
authority of the Board notwithstanding the absence of any such signature or mechanical reproduction as aforesaid).
The Company may have an official seal for use abroad under the provisions of the Ordinance where and as the Board
shall determine, and the Company may in writing under the seal appoint any agents or agent, committees or committee
abroad to be the duly authorized agents of the Company for the purpose of affixing and using such official seal and it
may impose such restrictions on the use thereof as may be thought fit.

137. The signatures of such persons as the Board of Directors may from time to time by resolution appoint
shall be necessary to all Cheques and Dividend Warrants drawn for any purpose on the funds of the Company.

138. The Company may, by writing under its Seal, empower any person, either generally or ift respect of any
specified matters, as its attorney, to execute deeds and instruments on its behalf and to enter into contracts and sign
the same on its behalf in any place not situate within Hong Kong and every deed signed by such attorney on behalf of
the Company and under his Seal, shall bind the Company and have the same effect as if it were under the Seal of the
Company. i
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Capitalisationl of Profits

139. The Company in General Meeting may upon the recommendation of the Directors resolve that it is
desirable to capitalise any part of the amount for the time being standing to the credit of any of the Company’s
reserve accounts or to the credit of the profit and loss account or otherwise available for distribution (and not required
for the payment or provision of the fixed dividend on any shares entitled to fixed preferential dividends), and
accordingly that such sums be set free for distribution amongst the members who would have been entitled thereto if
distributed by way of dividend and in the same proportions on condition that the same be not paid in cash but be
applied either in or towards paying up any amounts for the time being unpaid on any shares held by such members
respectively or paying up in full unissued shares or debentures of the Company to be allotted and distributed credited
as fully paid up to and amongst such members in the proportion aforesaid, or partly in the one way and partly in the
other, and the Directors shall give effect to such resolution:—

Provided that a share premium account and a capital redemption reserve fund may, for the purposes of this
Article, only be applied in the paying up of unissued shares to be issued to members of the Company as fully paid
bonus shares.

Wherever such a resolution as aforesaid shall have been passed the Directors shall make all appropriations and
applications of the undivided profits resolved to be capitalised thereby, and all allotments and issues of fully-paid
shares or debentures, if any, and generally shall do all acts and things required to give effect thereto, with full power
to the Directors to make such provision by the issue of fractional certificates or by payment in cash or otherwise
(including provision for the benefit of fractional entitlements to accrue to the Company rather than to the members
concerned) as they think fit for the case of shares or debentures becoming distributable in fractions, and also to
authorise any person to enter on behalf of all members entitled thereto into an agreement with the Company providing
for the allotment to them respectively, credited as fully paid up, of any further shares (or debentures) to which they
may be entitied upon such capitalisation, (or, as the case may require, for the payment up by the Company on their
behalf, by the application thereto of their respective proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their existing shares) and any agreement made under such
authority shall be effective and binding on all such members.

Dividends and Reserves

140. No larger dividend shall be declared than is recommended by the Board, but the Company in General
Meeting may declare a smaller dividend. :

141. The Directors may from time to time pay to the members such interim dividends as in their judgment the
position of the Company justifies.

142. No dividend or bonus shall be payable except out of the profits of the Company.

143. The Directors may, before recommending any dividend, set aside out of the profits of the Company such
sums as they think proper as a reserve or reserves which shall, at the discretion of the Directors, be applicable for any
purpose to which the profits of the Company may be properly applied, and pending such application may, at the like
discretion, either be employed in the business of the Company or be invested in such investments (other than shares of
the Company) as the Directors may from time to time think fit. The Directors may also, without placing the same to
reserve, carry forward any profits which they may think prudent not to divide.

144. Subject to the rights of persons, if any, entitled to shares with special rights as to dividend, all dividends
shall be declared and paid according to the amounts paid or credited as paid on the shares in respect whereof the
dividend is paid, but no amount paid or credited as paid on a share in advance of calls shall be treated for the purposes
of this Article as paid on the share. All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect of which the dividend is paid; but
if any share is issued on terms providing that it shall rank for dividend as from a particular date such share shall rank
for dividend accordingly.
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145. The Directors may retain any dividends or other moneys payable on or in respect of a share upon which
the Company has a lien, and may apply the same in or towards satisfaction of the debts, liabilities or engagements in
respect of which the lien exists.

146. Any General Meeting sanctioning a dividend may make a call on the members of such amount as the
meeting fixes, but so that the call on each member shall not exceed the dividend payable to.him, and so that the call
be made payable at the same time as the dividend, and the dividend may, if so arranged between the Company and the
member, be set off against the call. The making of a call under this Article shall be deemed ordinary business of an
Annual General Meeting which declares a dividend.

147. Any General Meeting sanctioning a dividend may direct payment of such dividend wholly or in part by
the distribution of specific assets, and in particular of paid-up shares or debentures of the Company or paid-up shares
or debentures of any other company, or in any one or more of such ways, and the Directors shall give effect to such
resolution; and, where any difficulty arises in regard to the distribution, they may settle the same as they think
expedient, and in particular may issue fractional certificates, and may fix the value for distribution of such specific
assets, or any part thereof, and may determine that cash payments shall be made to any members upon the footing of
the value so fixed, in order to adjust the rights of all parties, and may vest any such specific assets in trustees upon
such trusts for persons entitled to the dividend as may seem expedient to the Directors. When requisite, a proper
contract shall be filed in accordance with the provisions of the Ordinance, and the Directors may appoint any person
to sign such contract on behalf of the persons entitled to the dividend, and such appointment shall be effective.

147A.(a)  Whenever the Board or the Company in General Meeting has resolved that a dividend be paid or
declared on the share capital of the Company, the Board may further resolve:—

(i) That such dividend be satisfied wholly or in part in the form of an allotment of shares
credited as fully paid provided that the shareholders entitled thereto will be entitled to elect
to receive such dividend (or part thereof) in cash in lieu of such allotment. In such case, the
following provisions shall apply:—

(aa) the basis of any such allotment shall be determined by the Board;

(bb) the Board, after determining the basis of allotment, shall give not less than two
weeks’ notice in writing to the holders of the relevant shares of the right of election
accorded to them and shall send with such notice forms of election and specify the
procedures to be foliowed and the place at which and the latest date and time by
which duly completed forms of election must be lodged in order to be effective;

(cc) the right of election may be exercised in whole or in part;

(dd) the dividend (or that part of the dividend to be satisfied by the allotment of shares as
aforesaid) shall not be payable in cash on shares in respect whereof the cash election
has not.been duly exercised (“the non-elected shares”) and in satisfaction thereof
shares shall be allotted credited as fully paid to the holders of the non-elected shares
on the basis of allotment determined as aforesaid and for such purpose the Board
shall capitalise and apply out of any part of the undivided profits of the Company
(including profits carried and standing to the credit of any reserve) as the Board may
determine, such sum as may be required to pay up in full the appropriate number of
shares for allotment and distribution to and amongst the holders of the non-elected
shares on such basis; or

(ii)  That the shareholders entitled to such dividend be entitled to elect to receive an allotment of
shares credited as fully paid in lieu of the whole or such part of the dividend as the Board

may think fit. In such case, the following provisions shall apply:—

(aa) the basis of any such allotment shall be determined by the Board,
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(bb) the Board, after determining the basis of allotment, shall give not less than two
weeks’ notice in writing to the holders of the relevant shares of the right of election
accorded to them and shall send with such notice forms of election and specify the
procedures to be followed and the place at which and the latest date and time by
which duly completed forms of election must be lodged in order to be effective;

(cc) the right of election may be exercised in whole or in part;

(dd) the dividend (or that part of the dividend in respect of which a right of election has
been accorded) shall not be payable in cash on shares in respect whereof the share
election has been duly exercised (the “elected shares™) and in lieu thereof shares
shall be allotted credited as fully paid to the holders of the elected shares on the basis
of allotment determined as aforesaid and for such purpose the Board shall capitalise
and apply out of any part of the undivided profits of the Company (including profits
carried and standing to the credit of any reserve) as the Board may determine, such
sum as may be required to pay up in full the appropriate number of shares for
allotment and distribution to and amongst the holders of the elected shares on such
basis.

{(b)  The shares allotted pursuant to the provisions of paragraph (a) shall rank pari passu in all respects with
the shares of the same class (if any) then in issue save only as regards participation in the relevant
dividend.

(c)  The Directors may do all acts and things considered necessary or expedient to give effect to any
- capitalization pursuant to the provisions of paragraph (a) with full power to the Board to make such
provisions as they think fit in the case of shares becoming distributable in fractions (including provisions
whereby, in whole or in part, fractional entitlements are aggregated and sold and the net proceeds
distributed to those entitled, or are disregarded or rounded up or down or whereby the benefit of fractional
entitlements accrues to the Company rather than to the members concerned). The Board may authorise
any person to enter into, on behalf of all members interested, an agreement with the Company providing
for such capitalization and matters incidental thereto and any agreement made pursuant to such authority

shall be effective and binding on all concerned.

(d)  The Board may on any occasion determine that an allotment of shares under paragraph (2)(i) of this
Article or a right of election to receive an allotment of shares under paragraph (a)(ii) of this Article shall
not be made or made available to any shareholders with registered addresses in any territory where in the
absence of a registration statement or other special formalities the allotment of shares or the circulation
of an offer of such right of election would or might be unlawful, and in such event the provisions
aforesaid shall be read and construed subject to such determination.

148. A transfer of shares shall not pass the right to any dividend or bonus declared thereon after such transfer
and before the registration of the transfer.

149. If two or more persons are registered as joint holders of any share, any one of such persons may give
effectual receipts for any dividends, Interim Dividends or bonuses and other moneys payable in respect of such
shares.

150. Unless otherwise directed by the Directors, any dividend or bonus may be paid by cheque or warrant sent
through the post to the registered address of the member entitled, or, in case of joint holders, to the registered address
of that one whose name stands first in the Register of Members in respect of the joint holding; and every cheque or
warrant so sent shall be made payable to the order of the person to whom it is sent, and the payment of any such
cheque or warrant shall operate as a good discharge to the Company in respect of the dividend and/or bonus represented
thereby, notwithstanding that it may subsequently appear that the same has been stolen. or that the endorsement
thereon has been forged.

151. All dividends or bonuses unclaimed for one year after having been declared may be invested or otherwise
made use of by the Directors for the benefit of the Company until claimed and the Company shall not be constituted a
trustee in respect thereof. All dividends or bonuses unclaimed for seven years after having been declared may be
forfeited by the Directors and shall revert to the Company.




Annual Returns
152. The Directors shall make the requisite Annual Returns in accordance with the Companies Ordinance.
Accounts

153. The Directors shall cause true accounts to be kept of the sums of money received and expended by the
Company, and the matters in respect of which such receipt and expenditure take place, and of the property, assets,
credits and liabilities of the Company, and of all other matters necessary for showing the true state and condition of
the Company.

154. The books of account shall be kept at the Registered Office or at such other place or places as the
Directors think fit and shall always be open to the inspection of the Directors.

155. The Directors shall from time to time determine whether and to what extent, and at what times and
places, and under what conditions or regulations, the accounts and books of the Company, or any of them, shall be
open to the inspection of the members not being Directors, and no member (not being a Director) shall have any right
of inspecting any account or book or document of the Company, except as conferred by the Ordinance or authorised
by the Directors, or by the Company in General Meeting.

156. At every Annual General Meeting, the Directors shall lay before the meeting a Profit and Loss Account
and a Balance Sheet, containing a summary of the assets and liabilities of the Company, and group accounts (if any)
pursuant to the provisions of the Ordinance.

157. (a) Subject to Articles 157(b) and 157(c), every Balance Sheet of the Company shall be signed pursuant to
the provisions of the Ordinance, and a copy of every Balance Sheet (including every document required by law to be
annexed thereto) which is to be laid before the Company in General Meeting, together with a copy of the Directors’
Report and a copy of the Auditors” Report, shall not less than twenty-one days before the date of the meeting, be sent
to every member of, and every holder of debentures of, the Company and every person registered under Article 47:
Provided that this Article shall not require a copy of those documents to be sent to any person of whose address the
Company is not aware or to more than one of the joint holders of any shares or debentures.

157. (b) The requirement to send to a person referred to in Article 157(a) the documents referred to in that
Article, whether under that Article or under the Companies Ordinance, shall be deemed satisfied where, in accordance
with applicable laws, rules and regulations, a copy of a summary financial report is sent to such person, and that
person has agreed or is deemed to have agreed to treat the receipt of such summary financial report as discharging the
Company’s obligation to send to him a copy of the documents referred to in Article 157(a).

157. (¢) The requirement to send to a person referred to in Article 157(a) the documents referred to in that
Article or a summary financial report, whether under that Article or under the Companies Ordinance, shall be deemed
satisfied where, in accordance with applicable laws, rules and regulations, the Company publishes copies of the
documents referred to in Article 157(a) and, if applicable, a summary financial report, on the Company’s computer
network or in any other permitted manner (including by sending them in any form of electronic communication), and
that person has agreed or is deemed to have agreed to treat the publication or receipt of such documents in such
manner as discharging the Company’s obligation to send to him a copy of such documents.

Audit

158.
Ordinance.

Auditors shall be appointed and their duties regulated in accordance with the provisions of the Companies

159. The remuneration of the Auditors shall be fixed by the Company in General Meeting except the
remuneration of any Auditors appointed to fill a casual vacancy may be fixed by the Directors.

160. Every Statement of Accounts, audited by the Company’s Auditors and presented by the Directors at a
General Meeting, shall after approval at such meeting, be conclusive except as regards any error discovered therein
within three months of the approval thereof. Whenever any such error is discovered within that period, it shall
forthwith be corrected, and the Statement of Accounts amended in respect of the error shall be conclusive.
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Service of notices.

When notice by post deemed
to be served.

Notice etc may be in English or

Chinese.

Service of notice where
member deceased or bankrupt,

How notice to be signed.

How time to be counted.

Member not to be entitled
to information.

Notices

161. -Any notice or document may be served by the Company on any member either personally or by sending
it through the post in a prepaid letter addressed to such member at his registered address as appearing in the Register
of Members or by advertisement in one daily Chinese and one daily English newspaper circulating in Hong Kong or
by sending it in accordance with applicable laws, rules and regulations as an electronic communication to the member
at his electronic address or by publishing it in accordance with applicable laws, rules and regulations on the Company's
computer network. In the case of joint holders of a share all notices or documents shall be given to that one of the
joint holders whose name stands first in the Register of Members, and notice so given shall be sufficient notice to all
the joint holders.

162.  Any notice or document sent by post shall be deemed to have been served on the day following that on
which the envelope or wrapper containing the same is put into a Post Office situated within Hong Kong, and in
proving such service it shall be sufficient to prove that the envelope or wrapper containing the notice or document was
properly prepaid, addressed, and put into such Post Office, and a certificate in writing signed by the Secretary or
other person appointed by the Board that the envelope or wrapper containing the notice or document was so addressed
and put into such Post Office shall be conclusive evidence thereof. Any notice or document sent as an electronic
communication shall be deemed to be given on the day on which it is transmitted from the server of the Company or
its agent. Any notice or document published on the Company’s computer network shall be deemed to have been
served or delivered on the day following that on which a notification is sent to the member that the notice or
document is available on the Company’s computer network.

162A. Subject to applicable laws, rules and regulations, any notice or document, including the documents
referred to in Article 157(a) and a summary financial report, may be given to a member either in the English language
or the Chinese language.

163. A notice may be given by the Company to the person entitled to a share in consequence of the death or
bankruptcy of a member by sending it through the post in a prepaid letter addressed to him by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like description, at the address, if any, within
Hong Kong supplied for the purpose by the person claiming to be so entitled, or (until such an address has been so
supplied) by giving the notice in any manner in which the same might have been given if the death or bankrupicy had
not occurred.

164. The signature to any notice to be given by the Company may be written or printed or made electronically.

165. Where a given number of days’ notice, or notice extending over any other period, is required to be given,
the day of service shall not be counted in such number of days or other period.

166. No member shall be entitled to require discovery of or any information respecting any detail of the
Company's trading or any matter which is or may be in the nature of a trade secret, mystery of trade or secret process
which may relate to the conduct of the business of the Company and which in the opinion of the Directors it will be
inexpedient in the interests of the members of the Company to communicate to the public.
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Winding up

167. 1f the Company shali be wound up (whether the liquidation is voluntary, under supervision or by the
Court) the liquidator may with the authority of a Special Resolution, divide among the members in specie or kind
the whole or any part of the assets of the Company and whether or not the assets shall consist of property of one
kind or shall consist of properties of different kinds and may for such purpose set such value as he deems fair
upon any one or more class or classes of property and may determine how such division shall be carried out as
between the members or different classes of members. The liquidator may. with the like authority, vest any part of
the assets in trustees upon such trusts for the benefit of members as the liquidator with the like authority shall
think fit, and the liquidation of the Company may be closed and the Company dissolved, but so that no contributory
shall be compelled to accept any shares in respect of which there is a liability.

168. In the event of a winding-up of the Company in Hong Kong. every member of the Company who is
not for the time being in Hong Kong shall be bound, within fourteen days after the passing of an effective
Resolution to wind up the Company voluntarily, or the making of an order for the winding-up of the Company, to
serve notice in writing on the Company appointing some person resident in Hong Kong and stating that person’s
full name, address and occupation upon whom all summonses, notices, process orders and judgments in relation
to or under the winding-up of the Company may be served, and in default of such nomination the liquidator of the
Company shall be at liberty on behalf of such member to appoint some such person, and service upon any such
appointee, whether appointed by the member or the liquidator, shall be deemed to be good personal service on
such member for all purposes, and, where the liquidator makes any such appointment, he shall with all convenient
speed give notice thereof to such member by advertisement in a morning newspaper circulating in Hong Kong or
by a registered letter sent through the post and addressed to such member at his address as mentioned in the
Register of Members of the Company, and such notice shall be deemed to be served on the day following that on
which the advertisement appears or the letter is posted.

Indemnity

169. Every Director, Manager, or Officer of the Company or any person (whether an Officer of the
Company or not) employed by the Company as Auditor shall be indemnified out of the funds of the Company
against all liability incurred by him as such Director, Manager, Officer or Auditor in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour, or in which he is acquitted, or in connection
with any application under the Ordinance in which relief is granted to him by the Court.
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SCHEDULE “A”
WITHIN REFERRED TO
Instrument of Transfer
HONGKONG ELECTRIC HOLDINGS LIMITED
=) PP
Of oot e e e e in consideration of
LHE UM Of L e e e e e e e Dollars
PaId 10 ME (US) DY L.t e e e e
(hereinafter called “the said Transferee”) do hereby transfer to the said Transferee . ....... ... ... .. ... i, Share

or Shares in the undertaking cailed “HONGKONG ELECTRIC HOLDINGS LIMITED" to hold unto the said Transferee

his Executors, Administrators, or Assigns, subject to the several conditions upon which I (we) hold the same at the time of
execution hereof, and I, (We) the Said .. ... ittt it e e e

do hereby agree to take the said Share (Shares) subject to the conditions aforesaid.

WITNESS our hands the . ............. . ... .. ... dayof ...... ... . il 19 o

WITNESS to the signature of

WITNESS to the signature of
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 (Note 2t 2)

Form ;

= D2 /3

Companies Registry 03J7-2 77 7: 2 Notification of Changes of

/A E W OB | Secretary and Directors
- WERERENEYCENE

Company Number ADFHER
26996

1 Company Name LA HFHZR

Hongkong Electric Holdings Limited HFHEBEEFRAF

-

2 TypeofChange HEXEH

. D ~ Resignation or cessation D New appointment #HE{£
BRRER '
@ Change of particulars Hdr &5

3 Details of Change HEit&¥

esignation or cessation & R®K 5R
ontinuation Sheet A if more than 1 resignation or cessation ZIE.B—{FRE 8  SFHFEHE A D)

* D e D Director # ¥ D Alternate Director # {{ E =

Name % \
Surname ﬁ‘&\ ‘ Other names 24 ¢

identification S i3EEg - S T
a Hong Kong Identity Card ‘ \

or Company Number

ZROBPBRERLTRSR 1.D. Card Number W Company Number 42\ B &5 &t
b Overseas Passport T

WHHER

Number 5258 lssw HEDEE
Date of Resignation or Cessation DD B MM B YYYY ﬁ.
BRRERB N | |
Date H Alternate To £ 4%,

* Please tick the relevant box{es) FFEBRTEAIN v 8

Presentor's Name and Address For Official Use
B ARES Rvht ETEE A

Lillian Wong

Company Secretary

Hongkong Electric Holdings Ltd.
44 Kennedy Road

HONG KONG




Notification of Changes of Secretary and Directors Company Number /AEE5

WEREBEAREICENE 46996

Page2 EIE
-3  Details of Change Tk 2ff (contd HEH)
(Notes 5  B. Appuhttmemt / Change of particulars £ £ /E R K #
38&4) (Use Continuation Sheet B if more than 1 director /' secrelary is involved 20 REBE—(EF/ & FFFTEB 55)
' Brief Description i BF#i it Effective Date(s) iﬁ( H
Change of Residential Address 20 6 2002

pog | MmB | Yy

Existing Name

' (o HREEA Holger KLUGE
Name / New Name
BR/FES -

‘Surname & K A O_thef names &ZF

Alias (fany) B1% (HOREIE)

Previous Names B R iE &

Address Hb ik
33 Delisle Avenue, Suite 509, Toronto, Ont.
M4V 1S8, Canada

ldentification £ {3 E¥ BH

a Hong Kong Identity Card
or Company Number

ERSODBRERATER lD Card thber SR E Company Number {L}EJEE‘E
i~ et VG355894 Canada
Number B E5 . Issuing Cauntry B EE
This Notification includes " Continuation Sheet A and 3 Continuation Sheet B.
AEMSRE _ BHREAR ___ BHHESB-
Signed %% - R | '
L e A
(Name #%8): ( '\ ) Date H#f: 27.6.2002

Directer / Secretary / Manages /.

Authorized-Representative—
. B/ WE/ B8 BERR T

- M~ 1 a P N N Y e ol b Yk v a



The Stvck Exchange of Hung Kong Limited takes no nsponitbdt!y Jor the contents of this announcentent, makes no representation as fo its
accuracy or completeness and expressly disclaims any llablh!y ulml:vevcr ﬁ:r any Io:: /Aow:ocvcr an:m& frvm orin, rchrmcc upon the whole
orany /Jar! Q/ the contents of this amwunccnwnl L : N

e

K Qnuu? .
HONGKONG ELDCTRIC

7 HOLDINGS LIMITED .. ., |
, (mcarporatcd in Hong l\ong wulx Iumlcd Itabt/:ty) '

.;b' ol

PRI

SUMMARY . . gt

The board of dircctors of. Chcung Kong Infraslructurc lloldmgs lextcd ("CKI" und lhc board of dxrcctors of
Hongkeng Electric Holdings Limited ("m:u") Jomlly announce that on 19th July, 2002, CKI/HEL Electricity.
* Distribution Two Pty Ltd. (the “Purchaser),’a’company ultimately owned as to 50% by cach of CKI and HEH,
cnlered into an agreement (the “Agreement”) with AED. Resources Australia Holdings Py Ltd. ‘and Amcric;m
Electric Power Company, Inc. to purchase 100%!of the shares of CitiPower I Pty Litd. (“CnllPowcr") which owns
all of the CitiPower clectricity distribution and retail and certain other associated asscts in Australia. The total
consideration given by CKI and HEH for the ‘shares of CitiPower will-be A$1,555 million (approximately
HK$6,749 million). The Purchaser has agreed. with Origin Encrgy Electricity Limited (“Origin”) to scll to Origin.
.| at completion-the CitiPower clectricity retail.assets for an’aggregate consideration of A$137 million
+ | “(approximately HK$595 million). Therefore, the net enterprise value to CKI and HEH of the clectricity
distribution assets of CitiPower will be AS1, 418 million (approximately HK$6,154 million). .Each of.CKI and
HEHN will guaraniee the Purchaser's obligations® under lhc Agrccmcnt ona scvcral basxs and pro rata to their
respeetive sharc!\oldmg interests in the Purchaser, .

' - DATE OFTHEAGREI:MENT
_-19th July, 2002 ‘
ZARTIES .© -
© Vendor:

PAR’I‘ICULARS OI‘TIIE AGREEMENT RIS

Pursuant to the Agrccmcnt thcuPurchascr has ugrccd to ncquu‘c lOO% of Lhc sharcs of CitiPower I Pty Ltd which owns "
all of the CitiPower clcclrlcny distribution and retail asscts and certain other associated assets in-Australia, The total
consideration agreed by the Purchaser to be given for the shares of CitiPower will be A$1,555 million (approximately
HK$6,749 million). The Purchaser has agreed with Origin to scll to Origin at complchon the CitiPower clectricity

© retail asscts for an aggregate considcration of A$137 million’ (approximately:HHK$595 million) while it retains:the
clectricity distribution assets, The nct enterprise valug 'to’ the'Purchascr of the clectricity distribution assets will be "
AS$1,418 million (approximately' HKS$6,154 nulhon) The Agrccmcnt was obtained (hrough a compculxvc blddm;, )

. process on normal commercial terms. in thc opnmon ot‘thc boards of'CKI nnd HEH.:

that the mjority funding for the acquisitions, will mlmlly be, proyided by ,bank‘facnlmes to be guarantced by CKl.and .
. HEH on a scveral basis and pro rata to their rcspcctxvc sharcholding mtcrcsls in the Purchaser. - :

" Each of CKI and HEH will guarantec the Purchascr’s obligations under lhc Agrccmcnt ona scvcral basis and pro rata
** 10'their respective sharcholding interests in thc Purchaser and Ixnmcd to an amount: ofA$7S mxlhon (approxxmalcly' :
‘ llK$326 million) each, .+ b e SR T U "."-" a

/
(I and HEH have' cqual;nght of rcprcscnlalxon on the board of thc Purchascr CKI and HI:H do not trcat thc .
. archaser as a subsidiary in their respective ﬁnancnl accounls '

.-«n'

PARTICULARS OF CITIPOWER-I PTY L'I‘D T 4

- CitiPower is one of five clectricity dlslnbulors and rctmlcrs in thc Statc ofoctona ‘Australia.’ Cquowcrs dxslrnbuuon, ’
network, which covers the central business district of Melbourne and its densely populalcd inner suburbs, has’a very
high density load 'and a diverse customer mix; Jincluding ‘residential, commercial manufacturing and industrial. ‘In the'

. year cnded 31st December, 2001, CmPowcr distributed approximately 5,327 GWh of. clectricity to approximatcly

259,000 connected customers.. The majority of Cqm’owcrs clectricity distribution revenue will be rcgulatcd by.

. government imposed rc;_,ulauons .CitiPower’s retail operations, which will be sold.at completion. 10 Origin, supply-
clectricity to customer'sites in ‘Victoria, Quccnslaﬁd South Australia, New South Wales and the Ausjralian Capxtal
Territory, and pas o customers in New South Wales.. 115 business. consists primarily of selling clectricity purchased in
the wholesale market to its customers and involves;the management of electricity market trading:risk. CitiPower also &
operutes call centres and billing functions for the bcncm of the distribution and rctail nctworks and scveral business |

» development activitics, mcludmg smaller mechanical and ¢clectrical infrastructure pro;ccts four small waler trcatment.
.. plants and a small interest in a lclccommumcntxonf mfrastrucmrc busmcss Thcsc ncuvmcs ,are not consxdcrcd 1o bc
- malterial by CK1 .md HEM, . . i N Ve -

: I L ..,:. :
REASONS FOR ENTER]NG INTO THL'AGRL‘EMLNT SRR I vl : R

" The acquisition of the’ clcctncxty dxsmbutlon ofoJ:Powcr consohdatcs and cxpands thc mlcrcst of CKI and IIEII m

* the rc;,ul.ncd monopoly clccmcuy dxs!rlbutlon business in Australm ’I'hc mvcstmcnt xs part of | thc CKI group 's :md

HEH group’s global cxpansxon plans IT '

CKlis currcntly holdmg npproxnmnlcly,BB 87% ofthc xssuccfsharc capual of' l—IEH

T 1

¢ '-"|. N

S

R ;ln)n' Rt '{ RN ERRYIE T
S By Ordcr o('lhc Board "~ - e NIRRT By Ordcr ofthc Board N TR
CHEUNG KONG INFRASTRUCTURE IIOLDINGS LXMITLD e vl[ONGKONG ELECTRIC HOLDINGS LlMITED.r "
Eirene Yeung'. nr; ' ’ wotrize” Wi Lillian Wong s 5
Compuny Sccrclary iy ‘ Company Secremryv !

Hong Kong, 19lh July, 2002 IR
TR DR LIY . o HIVR X

Note: In ihis unnouncemem. Ihe can.rldemllon ln Au.rlrullun da(lar.r hu: bcan convcrlcd Inm Ilong Kong dcllar: al Ihe rnl: oj}(ll -H}\Jl JI ﬁ)r ot
indieation purpose only,

Coltis cxpcclcd that completion of the. Agrccmcm will Lakc placc pnor to lst Scptcmbcr. 2002 It is currcntly mlendcd , .
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CHAIRMAN’S STATEMENT

Half Year Results

The unaudited consolidated profit of the Group, after tax and Scheme of Control transfers,
for the first six months of 2002 amounted to HK$2,418 million, a reduction of 1.8%
compared to the same period last year. The profits from the Group’s local activities increased
from $2,026 million to $2,252 million mainly due to a significant reduction in interest
charges compared to the same period last year. However, this increase was more than
offset by a decrease in profits from overseas activities from $437 million to $166 million.
While the Group’s businesses in Australia continue to perform well and exceed expectations,
the profit reduction is due to the recording of an exceptional one-off gain arising from the
sale of the retail division of Powercor Australia Limited in the first half of 2001.

Interim Dividend

The Directors have today declared an interim dividend of 58 cents (2001: 56 cents) per
share payable to shareholders whose names appear in the Company’s Register of Members
on 26th September 2002.

The Register of Members will be closed from 19th September 2002 to 26th September
2002 both days inclusive. To qualify for the interim dividend, transfers should be lodged
with the Registrars by 4:00 p.m. on 18th September 2002.

Operations

Electricity unit sales for the six months to 30th June 2002 increased by 1.4% over the same
period last year, with growth in domestic consumption of 3.2% being recorded. However,
unit sales to the commercial sector grew by only 1.4% having been affected by the continuing

sluggish economic conditions, as were unit sales to the industrial sector which declined by
5.2%.

Good progress has been made on the site formation work for the extension of the Lamma
Power Station with construction of the seawall being almost complete. Piling work for the
first 300 MW power unit has started, and superstructure work is scheduled to commence in

December. Overall progress of the Lamma project continues to achieve its tight schedule.
The conversion of two existing gas turbines into a combined cycle unit was completed on

1st June, generating an additional 115 MW of power with the same fuel input by recovering
waste heat energy. This improvement in fuel efficiency will benefit our consumers.

Hongkong Electric Holdings Limited 1



Both Powercor Australia Limited and ETSA Utilities, owned equally with Cheung Kong

Infrastructure Holdings Limited (CKI), continue to perform well. The regulated framework

within which these businesses operate provides a high degree of certainty as regards cash
flow and profits.

In keeping with the Group’s strategy to invest in electricity related businesses offering
acceptable risk levels and steady margins, the Group, jointly with CKI, reached agreement
to acquire CitiPower 1 Pty Ltd. (CitiPower) on 19th July 2002 for A$1,418 million
(approximately HK$6.2 billion). CitiPower is the regulated monopoly electricity distribution
business which serves the central business district of Melbourne and its densely populated
inner suburbs. This acquisition, due for completion by 31st August 2002, consolidates the
Group’s position as an equal partner in the largest electricity distribution business in
Australia with more than 1.65 million customers. '

Outlook

While the slowdown in the completion of some major new buildings and property projects
has hampered electricity sales growth to the commercial sector resulting in only 1.4%
growth during the first half, the 3.2% increase in domestic consumption confirms our
experience that demand for electricity in Hong Kong will continue to rise in line with our
long term projections.

We will continue to invest in improving and expanding our transmission and distribution
system to ensure that we maintain our high reliability of supply of 99.999% which Hong
Kong requires as a world class city and a leading financial and commercial centre; while at

the same time continuing to improve our operating efficiencies and productivity.

The recently announced acquisition of CitiPower in Melbourne, Australia is a further positive
step in our overseas expansion plans. The Group will continue to examine other electricity
related business opportunities in countries and in segments of the market which offer
attractive returns at acceptable levels of risk.

George C. Magnus

Chairman

Hong Kong, 8th August 2002
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It is the Group’s treasury policy not to engage in speculative transactions. Foreign currency

transaction exposure, other than US dollars, is managed in accordance with treasury
guidelines, utilising forward contracts and interest and currency swaps. As at 30th June
2002, over 99% of the Group’s transaction exposure was either hedged or denominated in
Hong Kong or US dollars. Currency exposure arising from overseas investments is hedged
by arranging comparable level of borrowings in the same currency as the underlying
investments. Interest rate risk is managed by maintaining a substantial portion of the Group’s
debt portfolio in fixed rate. This is achieved either directly by means of fixed rate debt
issues or by the use of interest rate swaps and caps. The contractual notional amounts of
derivative instruments outstanding at 30th June 2002 amounted to HK$14,244 million (at
31st December 2001: HK$14,034 million) equivalent.

Contingent Liabilities

At 30th June 2002, the Company has issued performance guarantees and letters of awareness
to banks in respect of banking facilities available to associates amounting to HK$42 million
(at 31st December 2001: HK$40 million).

At 30th June 2002, the Company has given guarantees and counter indemnities in respect
of bank and other borrowing facilities available to subsidiaries and financial commitments
of subsidiaries totalling HK$9,924 million (at 31st December 2001: HK$8,587 million)
equivalent. Out of this amount HK$9,075 million, while being a contingent liability of the
Company, is reflected in the Consolidated Balance Sheet of the Group.

Employees

The Group continues its policy of pay by performance and market pay rates are monitored
constantly to ensure competitiveness is maintained. The Group’s total remuneration costs
for the six months ended 30th June 2002, excluding directors’ emoluments, amounted to
HK$534 million (2001: HK$542 million). As at 30th June 2002, the Group employed 2,286
(2001: 2,342) permanent staff. No share option scheme is in operation.

Apart from well-established training schemes for university graduates, trainee technicians
and apprentices, the Group also provides training for staff in language, computer knowledge,
the latest technology as well as numerous job-related courses to enhance the skills and
knowledge of our employees.
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UNAUDITED CONSOLIDATED PROFIT AND LOSS ACCOUNT
For the six months ended 30th June 2002

Turnover
Direct costs:

Other revenue and net income
Other operating costs o
Finance costs

Operating profit

Share of results of associates

_Profit before taxation - -.

Taxation: - : ) ;
The Company and its subsidiaries

— Hong Kong '

Associates — overseas

Profit after taxation

Scheme of Control transfers to:

Development Fund
Rate Reduction Reserve

Profit attributable to shareholders

 Local activities
Overseas activities

Total
Proposed interim dividend:
Earnings per share

Proposed interim dividend pei' share

The notes on pages 9 to 15 form part of these accounts.

Hongkong Electric Holdings Limited

Note

2

Six months ended 30th June

2002 2001
(HK$ million) (HK$ million)
5,156 4,909
(1,798) (1,750)
3,358 3,159
342 308
(270) @27
(261) (393)
3,169 2,847
99 346
3,268 3,193
(405) (305)
(25) —
2,838 2,888
(417) (417)
) (8)
(420) (425).
2,252 2,026
166 437
2,418 2,463
1,238 1,195
113 cents - 115 cents
58 cents 56 cents



CONSOLIDATED BALANCE SHEET
At 30th June 2002

ASSETS »

Non-Current Assets

leed assets -
—- Property, plant and equ1pment
L Assets under construction -

Interest in associates
. Investment securltles :

Current Assets

Inventorles we

Trade and other recelvables

Fuel clause account

Bank balances and other hquld funds

,Current, Liabilities

Trade and other payables

Bank overdrafts — unsecured

Currerit portion of bank loans and
other borrowings ‘

Taxatlon

_Net Current Llabllltles

Total Assets Less Current Llabllltles

Non Current Liabilities
-Interest-bearing borrowings
Deferred creditors
Customers’ deposits

Rate Reduction Reserve
‘Development Fund

Net Assets

Ca'pital and Reserves

Share capital
Reserves

(Unaudited)
At 30th June
2002

Note (HK$ million)

38,929
5,705

8 44,634
: . 5,424
295

50,353

L v 431 -
R 9 . . 937

o 1,229
0 - 180
1 a346)

(5)

(1,267)

(494)
(3,112)

(335)

50,018

(13,098)
(1,078)

. (1,328)
- (15,504)
N

(555)
33,952

2 2,134
L 31,818

33,952

The notes on pages 9 to 15 form part of these accounts.

(Audited)

At 31st December
2001

(HK$ million)

39,360
4,595

43,955

393

' 49,184

440
686 ..

- 1,216 ¢
| 580
2,922

(1,980)
@)
(731)
(792)
(3,510)
(588)
48,596

(12,205)
(1,184)
(1,302)

(14,691).
()
ass)
33,758
2,134
31.624
33,758
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UNAUDITED CONDENSED CONSOLIDATED CASH FLOW STATEMENT
For the six months ended 30th June 2002

Six months ended 30th June

<2002
(HKS$ million)

- 2001
(HK$ million)

Net cash inflow from opefating actiyities ' 2,826 3,070
Net cash (oiltﬂov‘v)/i:n‘ti'low-frbm investing activities (1;887) 410
INEt cash inflow'before% f‘inancing"a‘ct‘bi<viit,ies>' - - 939 3,480
Net cash outflow froin \fina»ncing» activities 1,337y (3,71’5)
Decrease in cash and cash,. equibvvablenkt‘s v (398) (235)-
Cash andeash-equi‘\;alen‘ts at beg’inning of period 573_ 739
Cash and cash equivalents at end of period : 175 504
Analysis of the balances of cash and cash equivalents ‘
Bank balanees and‘other liquid funds » 180 509
Bank overdrafts — unsecured v &) (5)_
175 504-

The notes on pages 9 to 15 form part of these accounts.
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UNAUDITED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the six months ended 30th June 2002

. .. Share Share Exchange Revenue  Proposed
(HK$ million) -Capital  Premium Reserves . Reserves Dividends Total
At 1st January 2002 2,134 4,476 1 24,863 2,284 33,758
Exchange difference -

arising on translation of; o ,

— -overseas subsidiaries — = 7. = — 17
~—.overseas associates. | . — SR & = = 43
Net gains not recognised in , 7 _ »
Profit and Loss Account - — —_ - 60 e = = 60

Final dividend in respect”

of the previous year co o ‘ , N

approved and paid ~ — . — — = 2284)  (2,284)
Profit for the period . — - — . .24i8 — 2418
Proposed interim dividend ; : o :

(see note 6) L= = — . (1,238 1238 —
At 30th June 2002 S 2,134 4476 61 - 26,043 1238 33952
At 1st January 2001 2134 4476 21835 2,080 30,525
Final dividend in respect

-of the previous year -

approved and paid = - — — (2,080) (2,080) -
Profit for the period — = — 2,463 — 2,463
Proposed interim dividend : . , .

(see note 6) — — — (1,195) 1,195 —
At 30th June 2001 2,134 4,476 — 23,103 1,195 30,908

The notes on pages 9 to 15 form part of these accounts.
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NOTES ON THE UNAUDITED INTERIM FINANCIAL REPORT
(Expressed in Hong Kong Dollars) '

1.

Basis of Preparation

The interim financial report is unaudited, but has been reviewed by the Audit
Committee.

The interim financial report has been prepared in accordance with the requirements
set out in Appendix 16 of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited and the Statement of Standard Accounting
Practice (“SSAP”) 25 “Interlm Financial Reporting” issued by the Hong Kong Society
of Accountants

The accounting policies adopted are consistent with those set out in the 2001 annual
accounts, except the Group has adopted the following accounting policies and
presentations in accordance with the new and revised SSAPs which became effective
on lst January 2002.

In accordance with the new SSAP 34 “Employee Benefits”, the Group’s net obligation
in respect of defined benefit retirement schemes is calculated separately for each
scheme by estimating the amount of future benefit that employees have earned in
return for their service in the current and prior periods; that benefit is discounted to
determine the present value, and the fair value of any scheme assets is deducted.
The discount rate is the yield at balance sheet date on high quality corporate bonds
that have maturity dates approximating the terms of the Group’s obligations. The
calculation is performed by a qualified actuary using the “Projected Unit Credit
Method”. In prior years, the actuary adopted the “Attained Age Method” for the
valuations of the defined benefit retirement schemes and the costs of providing
these benefits are charged to the Profit and Loss Account as and when they are
incurred. The transitional net liabilities arising from this change in accounting policy
were not significant. The directors considered that this amount has no material
impact on the results and net assets of the Group and no adjustments have been
made to the prior periods.

In accordance with the revised SSAP 1 “Presentation of Financial Statements”, the
Statement of Recognised Gains and Losses was replaced by the Statement of Changes
in Equity.

In accordance with the revised SSAP 15 “Cash Flow Statements”, it reclassifies
cash flows under three headings namely operating, investing and financing activities.

Hongkong Electric Holdings Limited 9



Segmental Information

The analyses of the principal activities and geographical locations of the operations
of the Group during the financial period are as foillows: :

Turnover Operating profit
Six months ended 30th June Six months ended 30th June
2002 2001 » 2002 2001
($ million) ($ million) ($ million) " (8 million)
Principal activities
Sales of electricity
and its related
income 5,127 4,871 3,104 2,948
Technical service fees 29 38 11 14
Unallocated and
other items — — 70 —
5,156 4,909 3,185 2,962
Interest income 259 2901
Finance costs (261) (393)
Unallocated group
expenses 14) (13)
Operating profit 3,169 2,847
Geographical locations of operations
Turnover
Six months ended 30th June
2002 2001
($ million) (8 million)
Hong Kong 5,144 4,894
Rest of Asia, Middle East and Australia 12 15
5,156 4,909

10
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Operating Profit

Six months ended 30th June

2002 2001
($ million) ($ million)
Operating profit is shown
after charging/(crediting):
Finance costs
Interest on borrowings 366 568
Less: interest capitalised to fixed assets (103) (171)
interest transferred to fuel cost (2) 4)
261 393
Depreciation
Depreciation charges for the period 893 822
Less: depreciation capitalised (78) (57)
815 765
Net loss on disposal of fixed assets 5 17
Net realised gain on disposal of listed securities (54) —
Taxation

Hong Kong profits tax has been provided for at the rate of 16% (2001: 16%) based
on the estimated assessable profits for the period. Overseas taxation has been provided
for at the applicable rate on the estimated assessable profit.

Scheme of Control Transfers

The Scheme of Control transfers are a mid year notional transfer. The actual Scheme
of Control transfers can only be determined in accordance with the Scheme of
Control at vthe year end.

Proposed Interim Dividend

After the balance sheet date, the interim dividend proposed by the Board of Directors
is as follows:

Six months ended 30th June

2002 2001
($ million) ($ million)

Proposed interim dividend of 58 cents per share
(2001: 56 cents per share) 1,238 1,195

Hongkong Electric Holdings Limited 11
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10.

11.

12.

Bank Balances and Other Liquid Funds

Time deposits
Cash at bank and in hand

Trade and Other Payables

Creditors (see note below)
Current portion of deferred creditors

Creditors’ ageing is analysed as follows:
Due within 1 month

Due between 1 month and 3 months
Due between 3 months and 12 months

Other payables

Share Capital

Number of Shares

Authorised

Ordinary shares of $1 each 3,300,000,000

At At

30th June 31st December
2002 2001

($ million) ($ million)
164 562

16 18

180 580

CAt At

30th June 31st December
2002 2001

($ million) ($ million)
1,135 1,769

211 211

1,346 1,980

306 657

145 591

522 460

973 1,708

162 61

1,135 . 1,769

At At

30th June 31st December
2002 2001

(8 million)

3,300

($ million)

3,300

Issued and fully paid

Ordinary shares of $1 each 2,134,261,654

2,134

2,134

There were no movements in the share capital of the Company during the period.

Hongkong Electric Holdings Limited 13
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13.

14.

Related Party Transactions
The Group had the following significant related party transactions during the period:

Six months ended 30th June

2002 2001

($ million) ($ million)

Purchases of coal 49 - 26

Purchase of electric apphances for private and

public estates — 1

Purchase of limestone powder 3 2

Purchase of assets - 15 5
Consulting fee received/receivable for providing

engineering consultancy services —_ (2)

Interest income ' » (257) (273)

During the period, the related party transactions were conducted in accordance with
the terms as disclosed in the latest published annual report.

Commitments

The Group’s outstanding commitments not provided for in the accounts were as
follows:

At At
30th June 31st December
2002 2001
($ million) ($ million)
Contracted for:

Capital expenditure 2,478 2,729
Investment in associate 844 847
3,322 3,576

Authorised but not contracted for:
Capital expenditure 10,729 11,765
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15.

16.

17.

Contingent Liabilities
At 30th June 2002, there were contingent liabilities as follows:

— The Company has issued performance guarantees and letters of awareness to
banks in respect of banking facilities available to associates amounting to
$42 million (at 31st December 2001: $40 million).

— The Company has given guarantees and counter indemnities in respect of
bank and other borrowing facilities available to subsidiaries and financial
commitments of subsidiaries totalling $9,924 million (at 31st December 2001:
$8,587 million) equivalent.

Post Balance Sheet Event

On 19th July 2002, CKI/HEI Electricity Distribution Two Pty Ltd. (the “Purchaser’),
a company ultimately owned as to 50% by each of Hongkong Electric Holdings
Limited (“HEH”) and Cheung Kong Infrastructure Holdings Limited (“CKI”), entered
into an agreement with AEP Resources Australia Holdings Pty Ltd. and American
Electric Power Company, Inc. to purchase 100% of the shares of CitiPower I Pty
Ltd. (“CitiPower”) which is one of five electricity distributors and retailers in the

‘State of Victoria, Australia. CitiPower’s distribution network, which covers the

central business district of Melbourne and its densely populated inner suburbs, has a
very high density load and a diverse customer mix, including residential, commercial,
manufacturing and industrial. The total consideration given by CKI and HEH for the
shares of CitiPower will be A$1,555 million (approximately HK$6,749 million).
The Purchaser has agreed with Origin Energy Electricity Limited (“Origin™) to sell
to Origin at completion the CitiPower electricity retail assets for an aggregate
consideration of A$137 million (approximately HK$595 million). Therefore, the net
enterprise value to CKI and HEH of the electricity distribution assets of CitiPower
will be A$1,418 million (approximately HK$6,154 million).

Comparative Figures

Certain comparative figures have been reclassified to conform to the current financial
period’s presentation, details of which are set out in note 1.

Hongkong Electric Holdings Limited 15



OTHER INFORMATION
Purchase, Sale or Redemption of Shares

Neither the Company nor any of its subsidiaries purchased, sold or redeemed any of the
Company’s issued shares during the period under review.

Code of Best Practice

None of the Directors is aware of information that would reasonably indicate the Company
is not, or was not for any part of the accounting period covered by this Interim Report, in
compliance with Appendix 14 of the Rules Governing the Listing of Securities. on The
Stock Exchange of Hong Kong Limited.

Audit Committee

In accordance with the Code of Best Practice, the Board of Directors established an audit
committee on 1st January 1999 to review and supervise the Group’s financial reporting and
internal control systems. The audit committee consists of three independent non-executive
Directors.

Directors’ Interests

At 30th June 2002, the interests of the Directors in the issued share capital of the Company
and its associated corporations (within the meaning of the Securities (Disclosure of Interests)
Ordinance (“SDI Ordinance”)) as recorded in the register required to be kept under section

29 of the SDI Ordinance were as follows:

Number of Shares of $1 each

Name of Director Personal Family Corporate Other . Total

Victor Li Tzar-kuoi —_ 151,000 — 829,599,612 829,750,612
(Notes 1 & 2)

Ronald Joseph Arculli — — 2,011 — 2,011

Francis Lee Lan-yee 739 — — — 739

Notes:

(1) These shares are held by subsidiaries of Cheung Kong Infrastructure Holdings
Limited (“CKI”). Hutchison Whampoa Limited (“HWL”) holds more than one-third
of the issued share capital of CKI and certain subsidiaries of Cheung Kong (Holdings)
Limited (“CKH”) hold more than one-third of the issued share capital of HWL. Li
Ka-Shing Unity Trustee Company Limited (“TUT”) as trustee of The Li Ka-Shing
Unity Trust (the “LKS Unity Trust”) and companies controlled by TUT as trustee of
the LKS Unity Trust hold more than one-third of the issued share capital of CKH.
All the issued and outstanding units in the LKS Unity Trust are held by Li Ka-Shing
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(2)

Unity Trustee Corporation Limited as trustee of The Li Ka-Shing Unity Discretionary
Trust and by another discretionary trust. The discretionary beneficiaries of such
discretionary trusts are, inter alia, Mr. Li Ka-shing, Mr. Victor Li Tzar-kuoi, his
wife and two daughters, and Mr. Richard Li Tzar-kai. Mr. Victor Li Tzar-kuoi, as a
Director of the Company, is deemed to be interested in such shares of the Company
as held by the subsidiaries of CKI under the SDI Ordinance by virtue of his interests
as described herein as discretionary beneficiary of such discretionary trusts.

Mr. Victor Li Tzar-kuoi, by virtue of his interests as described in Note (1) above
and as a Director of the Company, is also deemed to be interested in the shares of
subsidiaries and associated companies of the Company held through the Company
under the SDI Ordinance. :

Save as dlsclosed herein, at 30th June 2002, none of the Directors had any 1nterest in the
equity or debt securities of the Company or any associated corporation.

Substantibal Shareholders’ Interests

At 30th June 2002, in addition to the interests disclosed above in respect of the Directors,
the following companies and person were interested in 10% or more of the issued share
capital of the Company according to the register kept under section 16(1) of the Securities
(Disclosure of Interests) Ordinance (the “SDI Ordinance”) and information received by the
Company:

(D

(2)

(3

(4)

Li Ka-Shing Unity Trustee Corporation Limited as trustee of The Li Ka-Shing Unity
Discretionary Trust, Li Ka-Shing Unity Trustee Company Limited as trustee of The
Li Ka-Shing Unity Trust, Cheung Kong (Holdings) Limited, Hutchison Whampoa
Limited and its subsidiaries, Hutchison International Limited and Hutchison
Infrastructure Holdings Limited, Cheung Kong Infrastructure Holdings Limited and
its subsidiary, Hyford Limited are each taken to have an interest in the same
829,599,612 shares of the Company as described in Note (1) under Directors’ Interests
in accordance with the provisions of the SDI Ordinance.

Li Ka-Shing Unity Holdings Limited is taken to have an interest in the same
829,599,612 shares of the Company mentioned above in accordance with the
provisions of the SDI Ordinance by virtue of its owning more than one-third of the
issued share capital of the trustees of The Li Ka-Shing Unity Trust and The Li Ka-
Shing Unity Discretionary Trust.

Mr. Li Ka-shing is taken to have an interest in the same 829,599,612 shares of the
Company mentioned above in accordance with the provisions of the SDI Ordinance
by virtue of his owning more than one-third of the issued share capital of Li Ka-
Shing Unity Holdings Limited.

Monitor Equities S.A. and Univest Equity S.A., both subsidiaries of Hyford Limited
are taken to have an interest in 287,211,674 shares and 279,011,102 shares
respectively which are duplicated in the same 829,599,612 shares of the Company
mentioned above in accordance with the provisions of the SDI Ordinance.
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e
mpaniesegistry 63 fill-go T o0 Notlflcatlon of Changes of
ATFEEME | ~ Secretary and Directors

WENEEEN YGRS

Company Number AHER

46996

1 Company Name 2T 2B

Hongkong Electric Holdings Limited FH#EEKEFRAF

-

2 TypeofChange HEoiFIF

* D Resignation or cessation D New appointment #FHE4{L
HRRER

El Change of particulars 32 3 & &

3 Details of Change Bt iy

A. signation or cessation EEFR IR

(1 oirector ¥ L] Attemate Director %5 {% % 3¢

Name &4 \
) Surname \ Other names £ %
ldentification S {3 & HH
a Hong Kong Identity Card \
or Company Number
ERSNBUERATELR 1.D. Card Number %W Company Number 4\ & #5 ¥
b Overseas Passport
¥ 41 % | ~
Number BB IE ISSUW BEREX
Date of Resignation or Cessation DD H MM B YYYY &£ .
BRRSHA Y | | g
Date H3#j Alternate To & 4% >
* Please tick the relevant box(es) FFZEERIIEFIT » %
Presentor’'s Name and Address For Official Use
RZE RIS 4 R stk SRR A
Lillian Wong K8 5 RECEIVED
Company Secretary 2 2
Hongkong Electric Holdings Ltd. -10- 2002
44 Kennedy Road
HONG KONG £
A ANIES REGISTRY
- ( dmmlStrahon Sertiam

Second revision 1o Specification No. 1/97 (Amendment No. 4/98)
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-~ % Notification of Changes of Secretary and Directors

7 WERES AN ESCRME
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. 3 Details of Change FE i ¥{H (contd HEER)

B. Appuhttment / Change of particulars B/ EHHEH

Conﬁbany Number Z\E}iE5R
46996

Page2 B TH

{Notes &t
3I&4) {Use Continualion Sheet B if more than 1 director / secrelary is involved MR EH—~IEE/ K&  FHHAE B 155)
Brief Description _fifi B i it Effective Date(s) 4% H i
Change of Residential Address 21 10 2002
pog | MM B | Yyyy &
’ Existing' Name
) RHESA Holger KLUGE

p—

Name / New Name

BEHR/FES -
' . ' Surharﬁe % 5 - : Olhef names £K=E ”.
Alias (fany) 504 (30798 G085 )
Frevious Names B¢ i & &
Address #h &t

33 Delisle Avenue,
M4v 3C?7, Canada

Suite 509,

Toronto, Ont.

ldentification B M

a Hong Kong Identity Card
or Company Number -

Company Number 2% B] 18 &2

Canada

EREGRRERATER D, Card Numbor % (3 B2 00 8
b O P - .
B VG355894
Number &} 35

This Notification includes Continuation Sheet A and

FXEASRE _  EBHHEHAR - BHEHB -
(Name ##): ( 1illian Wong ) Date A :
Birectors Secretary /~Marager/ '

-Iethorized-Representative
B/ WE/ &8/ gEfs

lssuing'Country E5DEE

Continuation Sheet B.

22.10.2002
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation
as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this document.

HONGKONG ELECTRIC HOLDINGS LIMITED
FREEHEHMAERAFA

(Incorporated in Hong Kong with limited liability}

Hongkong Electric Holdings Limited (the “Company”) is, in accordance with note (8) of Rule 2.07B(2) of the Listing Rules,
making adequate arrangements to ascertain the wishes of its shareholders as to which language version of Corporate
Communication of the Company they wish to receive in the future.

INTRODUCTION

On 15th February, 2002, amendments to the Lxsung Rules have been effected to allow listed issuers to send Corporate Commumcauon
to members and holders of their listed securities in the English language only, or the Chinese ]anguage only, or bolh the English and
Chinese languages, subject to certain adequale arrangements being made

PROPOSED ARRANGEMENTS
In accordance with Rule 2.07B(2) of the Listing Rules, the following arrangements have been or will be made by the Company:

1. The Company is sending today a letter together with a pre-paid reply form, prepared in English and Chinese, to its shareholders
- to enable them to select whether to'receive in the future either an English or Chinese or both versions of its Corporate
Communication (the “First Letter”). The First Letter will explain that if no reply is received from the shareholders by the
deadline date indicated therein (the deadline date indicated in the First Letter sent to shareholders today is 12th March, 2003),

the following arrangements will apply, where applicable:

. the Chinese language version of the Corporate Communication will be sent to all Hong Kong shareholders who are
natural persons with a Chinese name; and

. the English language version-of the Corporate Communication will be sent to all overseas shareholders and all Hong
Kong shareholders other than natural persons with a Chinese name.’

Whether a shareholder of the Company is a Hong Kong or an overseas shareholder will be determined by his or its address as
appeared in the register of members.

To ascertain the choice of its future new shareholders, the Company will send them the First Letter as soon as practicable after
their names have been registered in the Company’s register of members.

Shareholders have the right at any time in writing to the Company at its registered office, 44 Kennedy Road, Hong Kong or to
the Company’s share registrar, Computershare Hong Kong Investor Services Ltd. at Rooms 1901-1905, 19th Floor, Hopewell
Centre, 183 Queen’s Road East, Hong Kong to change their choice of language of the Corporate Communication.

2. The Company will send the selected language version of the Corporate Communication to those shareholders who have made
a selection unless and until they notify the Company in writing that they wish to receive the Corporate Communication in the
other (or both) language(s). '

3. When each Corporate Communication is sent out according to the arrangements as set out in paragraphs 1 and 2 above, a letter
together with a pre-paid request slip (the “Second Letter”), prepared in English and Chinese, will be attached to or printed at
some prominent place in the sent out versions of the Corporate Communication stating that the Corporate Communication
prepared in the other language will be available upon request.

4,  The Corporate Communication in both English and Chinese versions and in accessible format will be avaitable on the Company’s
website (http://www.hec.com.hk) and a soft copy in electronic format of each Corporate Communication in both languages
will be filed with The Stock Exchange of Hong Kong Limited on the same day as such Corporate Comrmunication is sent to
shareholders. i

5. The Company is providing a dial-up hotline service (Tel: (852) 2862 8633) to enable sharcholders to make enqulry of the
Company's proposed arrangements.

6.  The First Letter and the Second Letter will mention that both Janguages of the Corporate Communication will be available on
the Company’s website and that the dial-up hotline has been provided as mentioned in paragraphs 4 and 5 above respectively.

DEFINITIONS
In this announcement, the following expressions have the meanings set out below unless the context requires otherwise:

“Corporate Communication” any document issued or to be issued by the Company for the information or action of holders
of any of its securities as defined in the definition in Rule 1.0 of the Listing Rules,

“Listing Rules" the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited.

By Order of the Board
Lillian Wong
Company Secretary
Hong Kong, 10th February, 2003 )
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Hongkong Electric Holdings Limited
EARBAERLREEEBR 2 F

10th February, 2003
Dear shareholder,

As you may be aware, The Stock Exchange of Hong Kong Limited has introduced rules that enable listed
companies to provide to shareholders, at their choice, corporate communication (i) in printed form or by
electronic means and (ii) in English only, or in Chinese only or in both English and Chinese. Corporate
communication (“Corporate Communication”) includes annual report, summary financial report (where
‘applicable), interim report, notices of meetings and circulars.

We now write to ascértain from you as to whether in the future, you wish to receive our Corporate
Communication in printed form or through our website (http://www.hec.com.hk), and if the former, whether
you wish to receive the English version only, the Chinese version only or both the English and the Chinese
versions.

For the purposes of cost saving and environmental protection, we encourage you to access our Corporate
Communication which will be available in both English and Chinese through our website. If this means is
chosen, a notification of publication of the Corporate Communication on the Company’s website, subject
to your selection, will be either sent to you in printed version or made available on the Company’s
website. If printed form is chosen, we would ask that you advise us as to your language choice. Please note
that you are entitled to change your choice of language and means of receipt at any time by writing us at
our registered office, 44 Kennedy Road, Hong Kong or our Share Registrar, Computershare Hong Kong
Investor Services Ltd. at Rooms 1901-1905, 19th Floor, Hopewell Centre, 183 Queen’s Road East, Hong
Kong.

Please complete the enclosed Reply Form and sign and return it on or before 12th March, 2003 to our
Share Registrar in the pre-paid addressed envelope provided. If we do not receive your Reply Form by
12th March, 2003, the Chinese version of future Corporate Communication will be sent to all natural
person shareholders with a Chinese name using a Hong Kong address and the English version will be sent
to all other shareholders.

Should you have any queries relating to this letter, please contact our Share Registrar via telephone at
(852) 2862 8633.

Yours faithfully,

For and on behalf of

HONGKONG ELECTRIC HOLDINGS LIMITED
FHEBHEBMERAA

Lillian Wong

Company Secretary



L | ]

REPLY FORM

To: Hongkong Electric Holdings Limited (the “Company”)
c/o Share Registrar
Computershare Hong Kong Investor Services Ltd.
Rooms 1901-1905
19th Floor, Hopewell Centre
183 Queen’s Road East
Hong Kong

Please tick only ONE box:

I/We prefer to receive future Corporate Communication of the Company in the manner as indicated
below:— .

(a) [] To receive the printed English version only.

(b) D To receive the printed Chinese version only.

(¢) [] To receive both the printed English and Chinese versions.

(d) [] To rely on copies posted on the Company’s website in lieu of any or all of the printed
copies referred to in (a) to (c) above and to receive a printed copy of the relevant
notification of the publication of the Corporate Communication on the Company’s
website (the “Notice”).

(¢) [] To rely on copies posted on the Company’s website in lieu of any or all of the printed

copies referred to in (a) to (c) above and to rely on the Notice posted on the Company’s
website in lieu of receiving a printed copy.

Signature

Shareholder’s Name

Date

Contact telephone number

Note: Please note that you are entitled to change
your choice of language and means of
receiving Corporate Communication at any
time by notifying the Company or the Share
Registrar in writing.
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. CHAIRMAN'S m‘lmNT
Hon;kang Elecmc pcrfomed steadily in 2002 despite
th locally mnd overscas,

LIE R
ng wkh Limited téability)
FINANCIAL REVIEW

Capltal Expend] L

and

Eamings from the core business in Hong Kong continued o “Gearing Ratio

» — 2002 . HKJ mﬂﬁl ‘show steady xrowth reﬂectlng rigid cost conlrol:. :
ore " ‘ ::;:1-[ 1uvenmcnl The Cmdn.plny ‘matatained the Capital ex iture during the year amounted to HKS$3, “S
> Trmover - 11,608 10,867 exceptionally high 99.999% level of reliability around the f millicn, which was primarily funded by cash from operations.
Direct costs i (3,728) (3,663) . clock for a seventh copsccutive year as we continued to | -As‘at 315t December 2002, total sxternal borrowings were
——— — ——_ dcvelopour power generation and tion etwark to meet | | HKS$16,354 million (2001 : HK$14.338 million), comptising
7g: ‘7_:2; t.he lundu'dl expected of lu;vufid-clus c1ry Our growu:g b ) ! defs itors acd debt
513 (457 of 2 50% interest in CitiPower, i1 m.ud in issue. In sddition, undrewn committed credit
-(565) . (69%) above facilitics available to the Group totalled HKS$4,480 million
Opersting prof g — Thchﬂ(}:‘vu died Ldatod St aficr tax for th {2001 :-HK$5,744 million). Gearing ratio (get debt/
1t 2 £ 6715 - p's au consoli net profit after tax for the - ghareholders’ Sirds)atal
i yenr ended 313t December 2002 was HK$6,827 million -aeielders st December 2002 was #4% (200L:
: Share of resutts of 16 472 (2001:HK$6,507 million), mcludmg fits from the Group's  41%),
of HKS354 million (2001.!-!](5613 million,
Profit before Laxation 1,840 7,187 --which iocluded the ueepuonnl one-off gain of HK$344 .
K enillion arising from the sale of the retail division of Powemcor - Treasury Policies, Financing Actlvities and Capital
Taxstion . 3 (1,001) {776) lia Limited), and realised and gains oo other - Structure
Profit after taxatios . AA39 6411 e & s of. 229 fon.
o E 2
Fina! Dividend “The Group i t that its are financed
Scheme of Contro! transfers mbmnnwulmmd-ﬁnddawdcndciﬂxﬁ 13 ¢ £ ey itted
(ToMFrom: . per share. This, together with the interim dividead of 58 cears |+ fTom 8 veriety o competitive sources and that comml
Devel y Pad - per share, wﬂlgnvenmu.ld:vxdendcfl{xs} 7lpcxlhu\'.fol facilitics are available for and growih,
Prpera -- T el = s o eyt e
Hong Kong Opcrations ) on a conservative basis.
4 12) V‘Ve continue olur commitment to provide nlcon-efﬁclem . . .
mppymmumungmemo:tmhnbcmtheworld . Duri g the ygar, the Group has ged » bridge facility for

ug e
W

e

‘Tbe turmoil that bas beea evideat in mmg' enersy.
DVEr-the past” “few yeurs 15 2 $tark reminder o1 LEe pnm

Profit astributable to During the yeas, the ion and !
sharebolders was d through the 1 of infrastructure : AS650 million to Anance me u:qumﬁou of 50% interest.io
- projects and maintenance work. The first 22kV zone substation | CitiPower, its third icity
Local activities 81 ‘whs commissioned at Tamar, wmchwm:elmnmdforzven?.qunewwhwmay‘mﬂm&mm
Overseas sctivities. 354 618 greater distribution =mmen:y Io all, 67 pew distribution - N N N N
X - added, bri total pumber-in service . With longer term funds in 2003. As for its local fisancing
Tots) . . 6827 6,507 ‘to 3.487. . w&tivity; the Group issued HK$2,000 million debt sccurities
_—mm———— Th‘;e1 conversion of lwo:umnz gns trbines mm s wmbmed ~writh' 3-year and 8-year maturities in the local capital market
Dividends : . Cycle unit was d on 1st J ! £
Iterim dividzod paid 1238 'LISS 115 MW of power with ihe same fael imput e recovering | et o “““’:‘:Z"c:m"" cost "ﬁ;;""" and &t the
Proposed final dividend L2412 2284 waste heat cuergy. in benefits =nd th “same’ time, improve it matmrity pro;
' 3,650 3,479 lnl.lnevl!h i 'IM‘ s ot i vAllx.’!ln" 2002, I ing| oflh:&'wp
" the C y:-has-zaken the injtiative to.defer. ahe HKS pxidli ith the f
Rarsings per share . 4 ©20 “$3.05 commissioning of the Frst 00 B gracrating gaivef the oo vred 8 HKF18.354 million with the following profile:
, Lamma Power Station Exicasion bry ano ysts-€rmn 2004 )
‘Dividenxds per skare $1.T1 +$1:63 2005, because of jower. wxpectéd maximum demand .:‘4(-1) 58% was either denominated or sffectively hedged into
o ’ - © .growth in 2002 caused in part by #he delay in completion of . . -7Houg ‘Kong dollars and 2% was denominated in
) . several major property . The warmer
[ S — : in the firnt balf of 2002 was Dot Rustained Australian dollars:
- Intheaemndh;ﬂof:heyun-mdmnﬂmix‘l_alépfnrm .
For o andd J I i Dacamte ¢ munndbyOS%nnaeompanebm (2) :64% was bank loans, 29% was capital market tneguments
The deferment of capital for the hmml 300 MW and 7% was suppliers’ credits;
iy, s A i Owmtews  BeDETAtiDg unit and operational and pxoducuvuy
(3 miliea) W WM X0 @G XD G X hlighted by 2 4.8% i
f— despile increasing unit sales, bave been ipitrumental in | {(3) 69% was repayable between 2.to 5 years and 10% was
L UE ew = o~  ®» % ums s Allowing us 1o freeze Wriff for 2003 - the third dme in five -Tepayabie beyond $ years:
Ot e B B__m o M ©_ W % yesrs. At the same tune, management -remains firmly
N - - committed to their objective of achieving the return'to i
hamle— L1 2 et S0 ghareholders that is stipulated in the Scheme of Contol. i (4) 78% was fixed rate or capped rate based.

importance of reliable and

and improving living standards, and stimulating investor -
confidence and business growth. Lo addition to surpassing our
pledged standard for supply reliability by nchieving 99.999%
for the seventh consecutive year, we also further demonstrated
our dedication to service by achi g or each of

03 T

NOTICE OF ANNUAL GENERAL MEETING
NOTICE 1S HEREBY GIVEN that the Anpual General

‘-Muﬁngofﬁhmhaldmof&@mp&nyvﬂlbe beld in the
. Ballroom, 1t Ficar, The Harbour Plazn, 20 Tk Pung Sueer,

Hung Hom, Kowloon, Hong Kong on Thursday, 15th May
2003 wt 12:00 noon for the following purposes:

As Ordinary Business

1. To receive and consider the Statement of Accousts aod

the Reports of the Directors ard Auditors for the year -

-emded 31st December 2002,
2. To declare a final dividend.
3. T ro-eloct retiring Direcrors
4. To appoint Auditors and anthorise the Directors to fix
their remuneration,
As Speéial Business

5. To consider and, if thought fit, pess the following
resolution as an Ordinary Resoluton:

“THAT:

(2) n general mandate be and i3 hereby unconditdonally
given 1o the. Directors during the Relevant Period to
issue and dispose of additional shares of the Company
not exceeding twenty per cent, of the existing issned
abare capital of the Company as a1 the date of passing

. this resolution; and

for the purpose of this resolution:

“Relevant Perfod” means the period from the passing
of this resolution tntil whichever is the carliest of:

(i) the conclosion of the pext annual general meeting

of the Compeny;
(n),mmﬁmdumwmwi&mm

. annual general meeting-of the Company is

"_nquimdbthlnbehdd;‘nd

(iii) the
oy ordinary molnnen of me shareholders cr
du Company in general meeting ™

To consider and. if thought fit, pass the following
resolution &3 a0 Ordinary Resolution:
“THAT:

(=) subject to paragraph’ (b) below, the excrcise by the
Directors during the Relevant Period of all the powers
of the Company to repurchase shares of HK$1.00

d with al) appli ic-laws and the
of the Rules Governing. the Listing of

i
. murkets |
! Honskansjlr.:lu: Finance Limited, a wholly- “owned..
d wer for i y of The Hongk Electric Ci Limited.
established 2 US$1 billion Medium Term Note Pro

in December 2002, The Programme is rated “A+" by Standard
& Poor's and notes issued are eligible for listing on the

our dcmmdmg scrvice pledges, nrmng a mcord number of
from

! g Stock Exch The establishment of the
Pr will funther facilitate the Group's future financing

'
deserve great credit for this accomplishmeat, A.Dd it reflects '
the Company's commitment to provide betier training mad
career development to encourage our talented people to

) Gacpraphica) Sapmen
Por Uhe yuer nded 315t Decomber
Brag Lt @ Olr ams  Consetidarod
(HEY mildioa] w oxm wer Ol 2 01 e w1
vent
Gy tres: s 3 Vo e 040
Ouies reveawe. - 3 —__ W
Sagmem fevenet 1148 Jo8) 3 (33 e e
froity
Sapmem rren 40 w3y Po—Oan o~ ) e
e " L 55
Frasen coess w oW oen g — a5
iay profh A8 5 D om0 - T
Eaan o mas
o amocisies s 3w - = w_m
Pof e s YA S P W1 Q) -~
oON_an_ OB__ e = - (MM
Pelidooia G5 ST M 6L 0 = 4B e
Schane of Connl .
wada an__w = = - = an»
ot wrttmiseie i
w shanchetinrs wn sen oW e un -
(D Oparscing prefit
Operating profit is shows shwr upagAERdiusg -
2902 2001
CAKS million)  (HKD milliont
Owpracisuon 1467 1361
Mo raasined 459 uareatised gains on
teer Urvarmacy carred a fa vl are) L]
OF  Tazmnes
3902 2001
(EK5 million) (KD million)
Tae Compeny a08 u svtmidianes — Moag Koaj . e 21
Ammciziss - Hosg Roap 3 -
— overseas 3 o
1001 774
n-‘x-.wmmu—-wm-mmuu‘nml 16%) basad o1
S yve.
e o erad v ot
“w ies of sarsings per chare be hmsad 1 dars ot
RSSETT ohiton (3001 + HXSE8T7 million) 486 3,134.261.054 sbares a er
13001  2134281,634 ehares).
"

Caraln compartve Srires have bews Faclassified 16 owctonT 10 the curmvel pear's
remtanoe,

03 ing il o baf
Cowerain,
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Book Closure
‘The Register of Members will be closed from Thursdly ELh

y improve perf .
Fulfilling our to our 'y starts with |

plans, enabling it to access the internationsal debt capitsl
markets in a more efficient manner.

Itis the Gmup'l u-e;uury policy 00t to engage in speculative |

ions. Foreign currency transaction exposure is

providing reliable p power, but we also the i |
of being invoived in the daily lives of the people we serve n
and being sensitive to their needs ip a difficuls economic !
environmeat. To this end we have Dow -ddad unemployed

masaged in accordance with geasury guidelines. utilising
forward contracts and interest and currency swaps. As at 3]st
Dy 2002. over 95% of the Group's ransaction exposure

residents to the elderly, dissbled and t families
who can qualify for conmuunnry tariffs. Hongkong Electric
coatisued to fund and pnmcnpue in meaoy community
the work of our »

PP B
employees.

Overseas Business

We continue to expand our business overseas (o provide s
more stable earnings platform and balance business risks,
while sieadily eabancing value for our shareholders,

The most recent sddition Lo our overseas investment portfolio
is CitiPower, 8 strong performing Australiap power
distribution company serving over 265,000 customers in the
Melbourne area. Together with Powercor and ETSA Utilities,
the total investment in Australia. made in equal partnership
with Cheung Kong Infrastructure Holdings Limited (CK1), is

__%» . cloze to A$7 billion, making vs one of the country’s leading

international investors. The Group and CKl are tue largest
dht.nbmor of electncuy in Australis in terms of customers,
wilien cirferitly dumber over 1.6 miilion.

Negotiations continuc on the detailed planning for ke 1,400
MW geperation project developed by Union Power
Development Company, in which the Group has a 26% |
interest, and the Thai Government has approved in principle
a change from coal-firing to gas bamminog.

Qutlook

While Hong Kong still faces many economic challenges in
the short term, we are confident nylu longer term \prospects

was either bedged or denominated in Hong Kong or US

dollars. Currency exp arising from

is hedged by i level of iogs in the
same currency as the und:rlymg invesonents, Interest rate osk
is d by maintaining a portios of the Group's

debt portfolio in fixed rate. This is achieved either directly by
means of fixed rate debt issues or by the use of interest rate
swops and caps. The ual notiopsal of
derivative insoruments outstanding at 31st December 2002
amounted to HK$18,358 mx]].\on (2001 HK$14,034 million)
equlvl.l:nl

Contingent Liabllitles

As at 315t De:ember 2002, the Complny has ulu:d
performance guarantees and letters of awarcness to btnkl in
respect of banking facilities ilable to

to HK$4 1 million (2001 : HK$40 million).

Securities on The Stock Exchange of Hong Kong

Limited as amended from time to time? be and is

bereby geperally and uaconditionsally approved:
(b) the number of ahares of the Company which may be
repurchased by the Company pursuant to the approval
in paragraph (a) sbove shall ot exceed tan per cent.
of the number of shares of the Company in issue at
the date of this resolution: and

(c) for the purpose of this resolution:

‘Réleml Period" means the period from the pissmg

of this resolution uatil whichever is the earliest of: .

(i) the conclusion of the pext annual general meeting
of the Company;

(ii) the expiration of the period within which the next
anoual geaeral meeting of the Compsay is
required by lew 1o be beld: and

(ii3) the revocation or variation of this resolution by
an ordinary resolutiop of the shareholders of the
Company in general mesting.”

each.io the issued capital of the-Company io -

7. To copsider and, if thought fit, pass the fullowmg"—‘

resolution as an Ordinary Resolution:

“THAT the general mandate granted to the Directors to

allot, issue and deal with additional shares pursuantee]

Resotution § set out in the notice convening this meeting
be and is hereby extended by the addition thereto of an

amoudt fepresentiog the aggregate nominal amount of.—]

any share capital of the Compapy repurchased by the
Company under the authority granted pursuant te
Resolution 6 set out in the notice convening this meeting,
grovi; that such amount shall not exceed ten per cent.

The Company has giveo and counter i
in respecl of bank and other bon'vwmg fnclhnet available t0
ies and fi ial "of subsidiaries

as its service rod fnancial sectors benefit from an

number of business opportunities arising from the mainland’, s

srong economic growth. We are also optmistic about lhe
Prospects of our busm:sx in Aunnhn and will coptn

totalling HK$12,691 million (2001 : HK$8,587 million)
equivalent. Out of this armount HK$11,854 million, while

growth
to explore pi

)
around the world which offer
levels of risk. .
As we look forward, the Company is fully prepared to be 3
key participant in the process to establish the basis for the
sepsible long term planning of our industry in Hong Kong .
As a low cou of , r:lmbla 1

with a lyncm,
the Company is weu positioned to prvtper in furure. It is worth *
highlighting the proven sujtability of the Scheme of Conue! |
style of regulation to the particular needs of Hoog Kong for

1)

feturms af a

being a liability of the Company, is reflected in
the Ci lidated Balance Sheet of the Group.
Employees

The Orauy continues it policy of pay by performance and
market pay rates are monitored constantly to ensure
competitiveness is maintained. The Group's total remuneration
casu for the year ended 31st December 2002, excluding

the way it continues to deliver relisble, envir

friendly electricity at a reasonable price, aeosibly balancmg
the interests of consumers and sharcholders over the long term.
During 2002 Hongkong Electric has again demonstrated an
sbility Lo seize new invesument cppunumucs andto.achieve
new levels of in its tradi 1 wish to
thank our Ducclors and employees for their support and

May 2003 to Thursday, 15th May 2003 both days i
1o order to qualify for the proposed final dividend, all mxfm.
accompanied by the relevant sbare certificates, should be
lodged with the Registrars by 4:00 p.m. op Wednesday, 7th
* May 2003, :

for their loyalty, and our investors

George C. M-gnux
Chairman

for their conﬁd:.ncc.

Hong Kong, 6th March 2003

d to HKS1,098 iillion (2001:
HKS$1.083 million). As ot 315t December 2002, the Group
employed 2,204 (2001: 2,318) permanent staff. No share
option scheme is in operation.

Apan from training for university
d trainee and the Group alzo
provides training for staff in language, computer knowledge,’

the litest technology as well &3 pumerous job-related courses

0 enhance the skills and knowledge of our employess.

- of the aggregate nomisal amount of the existing issued .=
. share capital of the Company a5 at the date of passing ™

the relevant resolution.”

By Order of the Board
Lillian Wong
Companry Secretary

Hong Kong. 6th March 2003
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Hongkong Electric Holdings Limited
ERBREEEEBEARAR-R2TA

Dear shareholder,

The attached document(s) is/are available in both the English and Chinese languages. If you receive
the document(s) in the English language and wish to obtain one in the Chinese language, or vice
versa, please complete the enclosed Reply Form and sign and return it to our Share Registrar in the
pre-paid addressed envelope provided.

Please be informed that the document(s) is/are also available in both languages on the Company’s website
at http://www.hec.com.hk.

Please also be advised that notwithstanding your choice of language previously conveyed to us, you are
entitled at any time to change your choice of language (the English language version only, the Chinese
language version only or both the English language version and the Chinese language version) in respect
of all future corporate communication from our Company by writing us at our registered office, 44
Kennedy Road, Hong Kong or our Share Registrar, Computershare Hong Kong Investor Services Ltd. at
Rooms 1901-1905, 19th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong. You may also at
any time choose to receive all future corporate communication from our Company through our website
instead of in printed form by writing to us at one of the abovementioned addresses.

Should you have any queries relating to this letter, please contact our Company Secretarial Department via
telephone at (852) 2843 3111.

Yours faithfully,

For and on behalf of

HONGKONG ELECTRIC HOLDINGS LIMITED
FHREEEBAERAH

Lillian Wong

Company Secretary
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Hongkong Electric Holdings Limited
EEBEREEBEERAF

REPLY FORM

. To: Hongkong Electric Holdings Limited
c/o Share Registrar
Computershare Hong Kong Investor Services Ltd.
Rooms 1901-1905
19th Floor, Hopewell Centre
183 Queen’s Road East
Hong Kong

Please fill in the blank and tick only ONE box:

Please send me a printed copy of *

in the following language:—

(a) D Chinese
() [] English

Signature

Shareholder’s Name

Shareholder’s Address

Certificate Number

Date

Contact telephone number

* Please specify the name or the nature of the
document(s) required.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
document, makes no representation as to its accuracy or completeness and expressly

disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this document.
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HONGKONG ELECTRIC HOLDINGS LIMITED
EEREREMARD

(Incorporated in Hong Kong with limited liability)

Directors: Registered Office:
GEORGE C. MAGNUS (Chairman) 44 Kennedy Road
CANNING FOK KIN-NING (Deputy Chairman) Hong Kong

TSO KAI-SUM (Group Managing Director)
RONALD JOSEPH ARCULLI
SUSAN M.F. CHOW
ANDREW J. HUNTER

KAM HING-LAM

HOLGER KLUGE

FRANCIS LEE LAN-YEE
VICTOR LI TZAR-KUO!
RALPH RAYMOND SHEA
FRANK J. SIXT

WONG CHUNG-HIN

EWAN YEE LUP-YUEN

Independent Non-Executive Director

10th Aprit 2003
To the Shareholders,
Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES
TO ISSUE SHARES AND TO REPURCHASE SHARES

INTRODUCTION

The purpose of this circular is to provide you with information regarding resoiutions on
the general mandates to issue shares and repurchase shares which will be proposed at the
Annual General Meeting of the Company convened for 15th May 2003.

-1 =



SHARE BUYBACK AND SHARE ISSUE GENERAL MANDATES

On 9th May 2002 a general mandate was given to the Directors to exercise the
powers of the Company to repurchase shares of the Company. Such mandate will lapse at
the conclusion of the forthcoming Annual General Meeting of the Company. It is therefore
proposed to seek your approval of an ordinary resolution to be proposed at the Annual
General Meeting granting the Directors a general mandate to repurchase shares representing
not more than 10 per cent. of the share capital of the Company in issue at the date of
passing the resolution (the "Buyback Mandate”). In accordance with the reievant rules set
out in the Rules Governing the Listing of Securities (the “Listing Rules”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) regulating the repurchase by
companies of their own securities on the Stock Exchange, the Company is required 1o send
Shareholders an explanatory statement containing information reasonably necessary to enable
Sharehclders to make an informed decision on whether to vote for or against the resolution
to approve the purchase by the Company of its own shares. This explanatory statement is
set out in the Appendix to this document.

Ordinary resolutions will also be proposed at the Annual General Meeting (i) to grant
the Directors a general mandate 1o issue and otherwise deal with shares up to a limit equal
to 20 per cent. of the issued shares of the Company at the date of passing of such
resolution and (i) to approve the addition of repurchased shares (up to a maximum of 10 per
cent. of the issued shares of the Company at the date of passing of such resolution) to the
20 per cent. general mandate.

ANNUAL GENERAL MEETING

The ordinary resolutions are set out in full in the Notice of Annual General Meeting
included in the Annual Report. Whether or not you intend to be present at the Meeting, you
are requested to complete the form of proxy and return it to the registered office of the
Company at the address stated above in accordance with the instructions printed thereon
not less than 48 hours before the time fixed for holding the Meeting. The Directors believe
that the resolutions set out in the Notice of the Meeting are in the best interests of the
Company and its Shareholders as a whole and recommend you to vote in favour of such
resolutions at the Meeting.

Yours faithfully,
GEORGE C. MAGNUS
CHAIRMAN



APPENDIX

The following is the Explanatory Statement required to be sent to shareholders under the Listing Rules
and also constitutes the Memorandum required under section 49BA of the Companies Ordinance.

SHARE CAPITAL

As at 4th April 2003 (the latest practicable date prior to the printing of this document), the issued share
capital of the Company comprised 2,134,261,654 shares of HK$1 each (“Shares”).

Exercise in full of the Buyback Mandate, on the basis that no further Shares are issued prior to the date of
the Annual General Meeting, could accordingly result in up to 213,426,165 Shares being repurchased by the
Company during the course of the period ending on the earlier of the date of the Annual General Meeting in 2004,
and the date upon which such authority is revoked or varied.

REASONS FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and its shareholders to seek a general
authority from shareholders to enable the Directors to purchase Shares of the Company in the market. Such
purchases may, depending on market conditions and funding arrangements at the time, lead to an enhancement
of the net assets and/or earnings per Share. The Directors are seeking a general mandate to repurchase Shares
to give the Company the flexibility to do so if and when appropriate. The number of Shares to be repurchased on
any occasion and the price and other terms upon which the same are repurchased will be decided by the
Directors at the relevant time having regard to the circumstances then prevailing.

FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such purpose in accordance
with its Memorandum and Articles of Association and the Companies Ordinance. It is envisaged that the funds
required for any repurchase would be derived from the distributable profits of the Company.

There could be material adverse impact on the working capital or gearing position of the Company (as
compared with the position disclosed in the audited consolidated accounts contained in the annual report for the
year ended 31st December 2002) in the event that the Buyback Mandate were to be exercised in full at any time
during the proposed repurchase period. However, the Directors do not propose to exercise the Buyback Mandate
to such extent as would, in the circumstances, have a material adverse effect on the working capital requirements
of the Company or the gearing levels which in the opinion of the Directors are from time to time appropriate for
the Company.

SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during each of the
previous twelve months before the printing of this document were as follows:

Highest Lowest

HK$ HK$

April 2002 30.60 29.10
May 2002 30.40 29.30
June 2002 30.30 28.75
July 2002 30.30 28.70
August 2002 31.20 29.00
September 2002 33.20 30.20
October 2002 33.40 30.60
November 2002 32.40 30.20
December 2002 31.00 29.00
January 2003 30.60 29.10
February 2003 29.80 28.85
March 2003 31.60 29.55



DISCLOSURE OF INTERESTS

The Directors have given an undertaking to the Stock Exchange that, so far as the same may be applicable,
they will exercise the powers of the Company to make all repurchases pursuant to the Buyback Mandate in
accordance with the Listing Rules and the applicable laws of Hong Kong.

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, their
associates, have any present intention to sell any Shares to the Company if the Buyback Mandate is approved
and exercised. No other connected persons (as defined in the Listing Rules) have notified the Company that they
have a present intention to sell Shares to the Company, or have undertaken not to do so, in the event that the
Buyback Mandate is approved and exercised.

As at 4th April 2003 (the latest practicable date prior to the printing of this document), Cheung Kong
Infrastructure Holdings Ltd. (“CKI"} and its subsidiary Hyford Ltd. held through certain subsidiaries of Hyford Ltd.
(including Monitor Equities S.A. and Univest Equity S.A.) a total of 829,599,612 Shares, representing 38.87% of
the issued share capital of the Company. By virtue of their direct and/or indirect shareholdings in CKIl, Hutchison
Whampoa Ltd. and its subsidiaries. Hutchison International Ltd. and Hutchison Infrastructure Holdings Ltd.,
Cheung Kong {Holdings) Limited, Li Ka-Shing Unity Trustee Company Limited as trustee of The Li Ka-Shing Unity
Trust, Li Ka-Shing Unity Trustee Corporation Limited as trustee of The Li Ka-Shing Unity Discretionary Trust, Li Ka-
Shing Unity Holdings Limited and Messrs. Li Ka-Shing, Victor Li Tzar-kuoi and Richard Li Tzar-kai (collectively the
“Substantial Shareholders”) were each deemed to hold these same 829,599,612 Shares.

In the event that the Directors exercise in full the power to repurchase Shares which is proposed to be
granted pursuant to the Buyback Mandate, then (if the present shareholdings otherwise remained the same) the
shareholding of CKI in the Company would be increased to approximately 43.19% of the issued share capital of
the Company and similarly, so would the deemed shareholdings of each of the Substantial Shareholders be
increased. In the opinion of the Directors such increase may give rise to an obligation to make a mandatory offer
under Rute 26.1 of the Hong Kong Cede on Takeovers and Mergers.

SHARE PURCHASE MADE BY THE COMPANY

The Company has not purchased any of its Shares (whether on the Stock Exchange or otherwise) in the
six months preceding the date of this document.
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(Incorporated in Hong Kong with limited liability)

.Proxy Form for Annual General Meeting

I/We

of :

being the registered holder(s) of @ shares of HK$1.00 each in Hongkong Electric Holdings
Limited HF# EH £ H A B4 A hereby appoint @ the Chairman of the Meeting or

of

as my/our proxy to attend and vote for me/us and on my/our behalf at the Annual General Meeting of the Company to be
held on Thursday, 15th May, 2003 at 12:00 noon and at every adjournment thereof on the undermentioned resolutions as
indicated:

For® Against

1. | To receive the Statement of Accounts and the Reports of the Directors and Auditors
for the year ended 31st December, 2002.

2. | To declare a final dividend.

3. | To re-elect Mr. Ralph Shea as a Director.

To re-elect Mr. Wong Chun-hin as a Director.

4. | To re-appoint KPMG as Auditors of the Company and to authorise the Directors to
fix their remuneration.

5. | To pass Resolution 5 of the Notice of Annual General Meeting (“AGM Notice”) — to
give a general mandate to the Directors to issue additional shares not exceeding
20% of the issued share capital of the Company.

6. | To pass Resolution 6 of the AGM Notice - to give a general mandate to the Directors
to repurchase shares not exceeding 10% of the issued share capital of the Company.

7. | To pass Resolution 7 of the AGM Notice - to add the number of shares repurchased
to the general mandate given to the Directors to issue additional shares.

Dated this day of 2008.

Signature(s) ®

Notes:

(1) Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

(2) Please insert the number of shares of HK$1.00 each registered in your name(s). If no number is inserted, this form of proxy
will be deemed to relate to all the shares of the Company registered in your name(s).

(3) If any proxy other than that named is preferred, strike out the name herein inserted and insert the name and address of the
proxy desired in the space provided. Any alteration made to this form of proxy must be initialled by the person who signs it.

4) IMPORTANT: If you wish to vote for a resolution in the Notice of Meeting please place a “tick” in the relevant box under
“For”", i you wish to vote against a resolution in the Notice of Meeting, please place a “tick” in the relevant box under
“Against”. In the event that neither the box under “For" nor that under “Against” is completed, the proxy will be entitled to
vote at his discretion.

(5) This form of proxy must be signed by you or your attorney duly authorised in writing or in the case of a corporation, must be
gither under seal or under the hand of an officer or attorney duly authorised in that behalf.

&) In order to be valid, this form, together with the power of attorney or other authority (if any) under which it is signed (or a
notarially certified copy of such power or authority) must be lodged at the registered office of the Company, 44 Kennedy
Road, Hong Kong not less than 48 hours before the time appointed for holding the meeting.

(7) In the case of joint holders of any share, any one of such persons may vote, either personally or by proxy in respect of such
share, provided that if more than one of such joint holders be present at the Meeting personally or by proxy, the person
whose name stands first in the register shall alone be entitied to vote in respect thereof.

(8) The proxy need not be a member of the Company but must attend the Meeting in person to represent you.
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Companies Registry 03 0. - - .Notification of Changes of

A E R OR -~ 77" Secretary and Directors
WE REREAEYCRASE

Company Number TR

46996

1 Company Name 2T HZHB

Hongkong Electric Holdings Limited HHBEREBHRAF

2 TypeofChange HEiHHE

- . D Resignation or cessation D New appointment FHE
R R R

Change of particuiars T i & ¥

3 Details of Change &2 i

(Note 2) A. Resignation or cessation #5551
: Use Continuation Sheet A if more than 1 resignation or cessation 8RR » FEHFA 158)

*D Secretary %8 D Director #EH ¥ D Alternate Director #¢ {{ # =

Name %4 \
Surname Other names
ldentification B {3 H

a Hong Kong Identity Card \
or Company Number _
FHRSOBRERALTER 1.D. Card Number WW Company Number £ H] i3 ¥t
)
- b Overseas Passport ~
¥ 5 R >~
Number B2 ISW BIEE
Date of Resignation or Cessation DD H MM B YYYY £
BRRERAY | |
Date HHj Alternate To £ £

* Please lick the relevant box(es) F&EARIEAIT ~ 5t

Presentor’s Name and Address For Official Use

R AR Fedtb it BERE AN
Lillian Wong . K B A RECEIVED
Company Secretary _
Hongkong Electric Holdings Ltd. | T4 -04- 2003
44 Kennedy Road 2 E) 3 (A7)
HONG KONG COMPANIES REGISTRY

: (Administration Sectinmy

Second revision to Specification No. 1/97 (Amendment No. 1/29)
TEEAMREESE 1/97 WRAVEE 2 WHSRT(EETIREREE 1/99 5})



&

(Notes B
3&4)

-3 Details of Change H& W

Notification of Changes of Secretary and Directors

WEREBTHESCGENE

(cont'd HLIE)

B. Appuintment / Change of particulars B /E XK &

Company Number /) Ej iS55
46996

Page2 ZEIH

(Use Continuation Sheet B if more than 1 director / secrelary is invoived 204 RBEEA—(iEFR/ #&F FHEARB KR)

Brief Description ff kSR

Effective Date(s) 4 3% H#j

Change of Residential Address

9 4 2003

0D B

| mm B | yyvy g

Existing N .
}E"'%%g%ame TSO Kai-sum
Name ,” New Name
'ﬁ%/%ﬁﬁ -
' Surname & & Other names £ ¥
Alias (ifany) Bl (MNHRE)
PrevionNames FAESR
Address b aF
House B, 90 Peak Road, The Peak, Hong Kong

\dentification £ 4

a Hong Kong ldentity Card
or Company Number

D056246 (8)

FESONEVNBROARR

1.D. Card Number B iR EE

Company Number £ B} & &3

b Overseas'Passporl

¥ 5t 1 B _

Number &} &5

This Notification includes Continuation Sheet A and

AERERE __ EBREHAAR __BMHEB -

Signed %4 : .- /)[,ﬁﬁ?’ﬁ"(*m\\

(Name #:£): ( Lillian ang ) Date HHE :
Brirector~ Secretary / Manager /

Aathorized Representative
B/ HE/ 88 BHEAK "

* Delete whichever does not apply ZHETRE S

Issuing Cauntry FEREF

Continuation Sheet B.

15th April, 2003




@Y i R2 (Y

Companies Registry . . Notification of
4 H E O OBR | Location of Registers "
B roMtE B E

Company Number 2 EjiEEs
46996

£
W)

ey

1 Company Name AT HRE

Hongkong Electric Holdings Limited FREHEEERAF

2 Location of Registers or other documents Z XM E M X ENEEREE  (Note & 2)
Registers or other documents 2 508k s 4 -

v Members & B Debenture Holders {# @i H A
‘ Directors & Secretaries EEHE#H Charges #3 o
Minute Books & & E Copies of Instruments creating charges. FEWRTH X EWE &
Register ,~ Other dccuments / Address Effective Date
TREf/ HxH ik : £ HH
Register of | 19th Floor, Hopewell Centre 22 5. 2003
Members 183 Queen's Road East '
Hong Kong

oo g | MmpAa |yyyy &

-

Signed &4 } £ % L“"’—‘\
(Name #&4): ( Lillian Wong . ) Date B#f : 22.5.2003
- Dirocter ¥~ Secretary & *

* Delete whichever does not apply  S5ET B A%

Presentor’s Name and Address For Official Use

R AR S R sthhk SRR
Lillian Wong it B33 RECEIVED
Company Secretary
Hongkong Electric Holdings Ltd. 2 3 -05- 2003
44 Kennedy Road 2 8 ML (AT A
HONG KONG 'COMPANIES REGISTRY

[ (Adminictratinn Sectingl




