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Securities & Exchange Commission

Office of International Corporate Finance ‘
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Washington, D.C. 20549

US.A. 04024384

Dear Sirs,

Hongkong Electric Holdings Limited
Rule 12g3-2(b) Materials
File No. 82-4086

The following materials are enclosed pursuant to Rule 12g3-2(b)(1)(iii)
under the Securities Exchange Act of 1934 (the "Exchange Act"), in connection with the
exemption from reporting under that Rule by Hongkong Electric Holdings Limited:

Press Announcement published in the newspapers on 8th April, 2004
regarding Notice of Annual General Meeting

Pursuant to Rule 12g3-2(b)(4) and (5), the enclosed materials shall not be
deemed "filed” with the Commission or otherwise subject to the liabilities of Section 18 of
the Exchange Act, and the furnishing of such materials shall not constitute an admission for
any purpose that Hongkong Electric Holdings Limited is subject to the Exchange Act.

Yours faithfully,

/(ﬂ Tl ~ PROCESSED
({ APR ZQ 2004

T

Lillian Wong j/

COMPANY SECRETARY

Enc.
LW/h




i~
LR

(= e

S

Hongkong Electric Holdings Ltd.
(Incorporated in Hong Kong with limited liability)
NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General
Mesting of Shareholders of the Company wil be held in
the Ballroom, st Floor, The Harbour Plaza, 20 Tak Fung
Street, Hung Hom, Kowloon, Hong Kong on Thursday, 13th
May 2004 at 12:00 noon for the following purposes:
Ordinary Business
1. To receive and consider the Statement of Accounts
and the Reports of the Directors and Auditors for the
. year ended 31st Decernber 2003,
2. To declare a final dividend.
3. Tore-elect retiring Directors.
4, To appoint Auditors and authorise the Directors to fix
their remuneration.
. Speclal Business
5. To consider and, if thought fit, pass the following
resolution as an Ordinary Resolution:

-“THAT the payment of remuneration by the Company
to the members for the time being of the Audit
Committee of the Board of Directors with effect from
15t January, 2004 in the sum of HK$50,000.00 per
member per year be and is hereby approved.”

6. To consider and, if thought fit, pass the followmg
resolution as an Ordinary Resolution:
“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 Lhe date of passmg
this resolution; and

(b) for the purpose of this resolution:

“Relevant Period™ means the period from the

of this fution until which 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 oext 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.”

7. To coasider and, if thought fit, pass the folfowing
resolution as an Ordirary Resolution:

“THAT: B .

{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

in d with all applicable laws
and the requirements of the Rules Governing
the Listing of Securities onThe Stock Exchange
of Hong Kong Limited as amended from lime
to time, be and is hereby gencrally and,
unconditionally approved;

(b) the number of shares of the Company whlch!
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 lssue at the date ‘of lhu

" resolution; and

(¢} for the purpose of this resoluuon'

' “Relevant Period” means the period from the
passing of this-resolution until- whxchever is the
earlier oft— .

O] 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 18 } )
.- (iit) ‘the revocation -or variation of this
. resolution by an ordinary resolution of.
the sharehclders of the Company in
. . general meeting.” -

8. »-To censider aod, if thought fit, pass the followxng
resolution as an Ordinary Resolution:

“THAT the general mandate granted to the Directors

to allot, issue and deal with additional shares pursuant

to Resolution 6 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 7 set out in the notice
convening this meeting, provided that such amount

(iv) inserting in Article 107(3)(b) the words
- ‘or his associate” immediately after the
word “himself”;

(v) deleting in Article 107(3)(d) the word
“with"” and substituting therefor the
words “in relation to or concerning”, and
msemng in the same Article the words

“or executive™ after the word “officer";

(vi) deleting the existing Article 107(3)(6)
and substituting therefor the following:—
“{e¢} any contract or arrangement or

proposal in relation to or
concerning any other company in
“which the Director or any of his
associates is interested only;
directly or indirectly, as a holder
of shares or other securities of that
' company or a beneficial interest
therein, provided that such
Director and any of his associates
are not in agtgregale beneficially
interested in five per cent or more
of any class of the issued shares or
securities of such company (or of
any third ccmfpany through which
the interest of the Director or his
associates is derived) or of the.

voting rights attaching thereto.”
. (vii) inserting in Article 107(3)(g) the words
“(or their associates)” after the words “to

. Directors”™;

{viii) mserung in Arucle 107(3)(h).the words
“or his associates’™ after the word “his";

(d) deleting in Article 110 the words “shall not,
while he continues to hold that office be liable
to retire-by rotatioa, 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”;

(e) inserting at the beginning of Article 116 the
words, “Subject to the manner of retirement by
rotation as from time to time prescribed by
Stock Exchange of Hong Kong Limited,”

[(3)] deleting the exzsung Article 120 and subsmuung
therefor the following new Article:—

* 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 and
the shareholder intending to propose him have
each, during 4 period of seven days ending on the
date seven days before the date appointed for the
meeting, left at the office of the Company a notice
in writing duly signed, signifying respectively his
candidature for the office and thc intention of such
shareholder to pmpose bim.

'(g) deleting the words * 7.;:mc:ial Rcsolution“ in the

Hong Kong, 4th March 2004

Notes:

()

@

3)

first line of Article 122 and substituting therefor
the words “Ordinary Resolution™; and
(h) deleting the existing Article 169 and
. substituting therefor the following new Article:
“169. Bvery Director, Manager or Officer of the
Company or any person (whether an Officer of
the Company or not) employed by the Company
" as Auditor may be indemnified out of the funds
of the Company against al! liability incurred by
him as such Duecmr. Manager, Officer orAudnm-
to the extent p dp lhc Co
The C 1y may
for any such pefson agaunst llabnhues incurred by
him to-the extent so permitted.
By Order of the Board |
Lillian Wong
Company Secretary

At the Annual General Meetmg. the Chairman of the
Meeting will exercise his power under Article 80 of the
Company’s Articles of Association to put cach of the above
resolutions to the vote by way of a poii.

A member of the Company entitled to attend and vote at
the Meeting is eatitled to aproint not more than two
proxies to attend and on a poll, vote for him. A proxy
need not be a member. To be valid, all proxies must be
deposited at the registered office of the Company, 44
Kennedy Road, Hong Kong, not later than 48 hours before
the time for holding the Meeting.

The register of members will be ciosed from Thursday,
6th May 2004 te Thursday, 13th-May 2004, both days
inclusive. To qualify for the dividend, all transfets

shall not exceed ten per cent of the aggregate inal
amount of the existing issued share capital of the
Company as at the date of passing the relevant
resolution.” .

S To Gonsider and, if thought fit,' pass the following

resolution as a Special Resolution:

“THAT the Articles of Assocxanon of the Company

be altered by:

(a) adding the following deﬁnmon in Article 2
immediately after the definition of “Summary
financial report”:—

“Associate” has the meaning assigned thereto
in the Listing Rules.

(b) inserting in the first line of Article 85,

. immediately after the words “classes of shares,”

the words “and subject to any restrictions undér |

the Listing Rules oa the excrcnsc by any
member of his vctmg rights’in respect of a
particular resolution,”;
€ @ inserting in the second line of Arucle
. 107(3) the words “or his associate”
immediately after the word “he” where
it first appears.
{ii) inserting in Article 107(’3)(a) (<), (d), (ﬂ
{g) and (h) the words “or his associate”™
. u'nm:dnately after the woerd “Director”;
(iii) msemng in Article 107(3)(a) the word
© “guarantec,” xmmedmlely before the
word “security” and msemng in the same
Article the words “or his associate”
immediately after the word “him” where
it twice appears;

@)

(5}

[O)

Y]

(8)

the relevant share certi should be

lodg:d with the Company’s Registrars, Computershare
Hong Kong Investor Services Limited, 19th Floor,
Hopewell Centre, 183 Queen’s Road East, Hong Kong,
nol later thzm 4:00 p.m. on Wednesday, 5th May 2004.

rdi ion 3 above, shareholders are advised that
thc Directors proposed to be re-clected at the Meeting are
Mr. Francis Lee Lan-yee and Mr Frank Slxt For particulars |
of these two Di d by the Rules
Govemning the Listing of1S¢.cuuues on The Stock Exchange
of Hong Kong Limited (“Listing Rules”™), shareholders may
refer to the circular mentioned in Note (7) below.
In Resolution 5 above, sharcholders are asked to
remurnerate the Directors who act as members of the Audit
Commitiee. The Audit Committee now consists of three
independent non-executive Directors and its functions
include the review and supervision of the Group's financial
reporting and internal control systems.
With reference to Resolution 6 above, the Directors wish
to state that they have. no immediate plans to issue any
new shares in the Company.

With ref to ion 7 above, the Di s wish
to state that lhe! will exercise the powers conferred
thereby to rep shares in ci which they

deem appropnate for the benet‘t of the sharcholders. The
the information relating
to ‘the repurchase of shares, as required by the Llsnng
Rules, will be to the b her with
the 2003 annual report.

In Resol 9 above, s are asked to appmve

d to the C 's Articles of A

campliance with the recent changes in the Compames
Ordinance and the Listing Rules. The Eroposcd
amendments and their effects are also set out in the circular
mentioned in Note (7) above. N




< B RemEUEEAG<EREGKE s EL BES. BN 8 SE<ENKS of 8 HEJURERD HE ARG GBINEN MOME mx & mEse GNg
2 O AE<ENRE<EEUESE KH RN HUEE BE F SUNENER gE § HEGSUEEER EE ZSER HBLLEL RRUN ERE BoEmRe kRS
& 5 BRUMCERRERNRE. foo 58 HEYE e R RERIANRY ¥ B ESSRKEER mmx mzw& :.mﬁﬂﬁ/ HRER T&E B E£A4N4 HME
o e ¢ = = : ¢ % pelrmiie € £ gRRE | WLEEds ERER Wal S Bidy BRE
S.0 WHEERE - BEEEgOR, wiyeX oW R, CRREVES ON e REENGOE 8 EE DEGLES- CE| pRE- ERE R Wotg ARe
RZE mipmpumbatinomed oA oW St SEpa IeEsEs To g BT uags SpE £ kg Ee, (Bl RRES E¥DeX Ro2g HRW
w5 o gas, SoNsE Sod BR Bo-bomy B VR Movn i SR - KFMEITESNSOR GNEY PEECE EREg HE
Nyg BeEsENmoRSapon® S5-go MEEER Eyp s LR T oo BRLRMRBES ERT WR sv-sfmlenbn Rely BRETR BEEL Rog
SN e ommmam e e " DB OF e Sy BESEREH o, & ME RESEC . Lk NE @oeitopgENk MBEy #-ANN exEy fxE
- T R R EDES . S mw.mwﬁﬂ akTg FUSHEES . am © memmmwﬂw BT en ezuelilaevi nesE ge-¥- Caw sEe
mwﬁmg%ﬁam&s@m%maaﬁmmsm%*%, Naw B HemsanE - b B Neu NG %L EEESalnNies st WNatE SLEY Gon
2 BH aﬁma_zm,ﬁx.mmﬁm . EPERKE N B WEaanEpiy o EES-SEiRgpsRsh mEeD gasd s xxell mas
A Nt L0 FOUNRG CwR by Sl RLRKRSEEY ® A@m&m?ﬁm> g ﬁmwmwamgmm.g%éux# KA N NEE Ko
35 2lE8Y <O SOH gy BER T - ERERHERNE - € - RETHESREE = GEXHICETRELoaBERcl NeHERRENNR NER
] ‘ . REIF ) ERHBY _HLGEE -HHE B ausamnEc ; EERARSTEgmHEERng 2R pacHstxazl] @xe-
L~ ~ = N ol - ey I ygs egead Lcd - - 2ae®  EES Y RIEE HENE
@ 3 g F WU AREEE QURE - ocEAEE S5 G SErah il ¥ yeaesed SrENSEOREE- EHAEKEVREE EREL
LR z 2 T SRWET KGR ER CHAPRIGRENTER CHNTHKE<E B mgsx  RKREmEREESE (B HENE 85 RRIE SREE
. : . % BEXS=HE - CHEEERR KEEN gUBGREEaR - &#-N
S = g 5 B & f  HUEESEHN QEEEEEG KEEN « KESE Dk JE & KNEY
.m-m..lm.m.mu - b ¥ u© g #® 1 SRXSRCER RERRERE SRS IO HE HISHE SRR
- . B oo -~ - . - I
gy BT : RET 0 i g k3 2
o X onNE - wE- - - - T -
Vs R, . . .
B ) 7 U P - - - . ' . ) - .
Y BBy B omw m CER  wo W RE N B ESGHER EEN  moF RE SN B OBMNEBRN = g - NSE RS o< BB RS s
(e mmﬂgﬂmw I . & o4® B HEG NEe B LE & KESNE| EXE - NE& B K% 9 NKERES £ .5 MoEd iR SoE KpRH al mgl
W8 g =s 4 .o& kW @ KRE EEK EE KK € ¢-2gBk Fko  S5g BE KK I QERaRE S 0 BpaH b, BE -aRT g H g aR
i DexiE n § W % ¥ EEN  ENg LB 28 g @géans BN BNy FE S & Soawin % o nfzd. ipdomx e0EX g7 onF
BlEE S m. & 8 2t ® By Kig BN BE-u ENpRE- ERE - Hdg EN FH-g UEEGKE 8 DF WoBUaR) )kl E<XEG as oml
anban( T B K o K BRI HRp & YRS K -SpnEl NGgR #Rg (8T 90X Hya¥Rs m&ﬁ,,ﬁrm%#ﬁiJ@wr S8 .&mxﬂ,xﬁm
ASE Bl b B R I R OREN oy XROGRIR LES,ERH @Es Kmy KROKEIT ENKNER X SERzmE, ok sl GE1 My S¥a Ok
W & S8 gy @ e Rl MER  #np Wb @FNe  Eepgle o@y ke, Wb 2N Heppze @ MMﬁﬁxmx&JmmAumn.,wm_m_sza?muw_
S SELRNE EEg IN-w  Ewp - el R wEky  makEne Zae - Egl RK REAEg Seescs g op ek Blal - S 2w Sl oy g
T SfcmuE  BBR bedm  BeE mEel ReXkily  Neapk Kes wmel ReRgaly tPmess 9 A e duCrr BEg gL BNCHENS By
. CRORNE  WE- Ja@ -  MEE EReT O SK-meR o gegSus gko ERw® #R-EEHT Hggums - gedmg<] RE O B - MR |
NES g Wt Pane BRSNS BEOEKKEs  owaEil mEm gon - MUDAKEs Saggan g o NE L OEREFILE I BosaRE < Hpe
Thegme s - Mgl BERe  WMRE-H R RRERENKERG Neskay - N BERHREINEKEL Qrggon & JRETE - 58 KB-KONHUCESBROGEST
=1 shuel lpmy o CESEKEE B HESEENSENSHKEE U g Bgex-w @ NEEaEUER :
HE~ & Enwe SHDBRLM . o o g EIRR-EEGEE-RM o vz 2 Mucass 5 Bl @EAN - = T
O B g sESKaaNgEeeiaS 505 g Kpeang m- QENCKHERS S B 2.z
i Mg - A% KRENE K :
P SREE S EEgRiiES DReE D E
. 5 2




