HONGKONG ELECTRIC HOLDINGSLIMITED

NOTICE OF ANNUAL GENERAL MEETING

NOTICE ISHEREBY GIVEN that the Annual General Meeting of Shareholders of the Company
will be held in the Ballroom, 1st Floor, The Harbour Plaza, 20 Tak Fung Street, Hung Hom, Kowloon,
Hong Kong on Thursday, 9th May 2002 at 12:00 noon for the following purposes:

AsOrdinary Business

1. To receive and consider the Statement of Accounts and the Reports of the Directors and
Auditors for the year ended 31st December 2001.

2. To declare afinal dividend.

3.  Toreélect retiring Directors.

4.  To appoint Auditors and authorize the Directors to fix their remuneration.

As Special Business

5. Toconsder and, if thought fit, pass the following resolution as an Ordinary Resolution:

"THAT:

(@

(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:

(i) the conclusion of the next annual general meeting of the Company;

(i)  theexpiration of the period within which the next annual general meeting of the
Company isrequired 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."

6. Toconsder and, if thought fit, pass the following resolution as an Ordinary Resolution:

"THAT:

@

(b)

subject to paragraph (b) below, the exercise by the Directors during the Relevant Period
of al 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
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(c) for the purpose of this resolution:

"Relevant Period" means the period from the passing of this resolution until whichever is
the earlier of:

() the conclusion of the next annual general meeting of the Company;

(i)  theexpiration of the period within which the next annual general meeting of the
Company isrequired 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.  Toconsider and, if thought fit, pass the following resolution as an Ordinary Resolution:

"THAT the general mandate granted to the Directors to alot, 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 nomina 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.”

8. Toconsider and, if thought fit, pass with or without modification the following resolution as a
Specia Resolution:

"THAT the Articles of Association of the Company be and are hereby amended in the
following manner:

(@ By adding the following definitions in Article 2 immediately after the definition
"Writing" or "printing":

"Electronic communication” shall mean acommunication 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”.

(c) Byaddingin 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. Referencesto 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."
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(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(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 financia 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.”

(e) By addingin 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) ByaddinginArticle 162 after theword "notice" whereit appearsin 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
amember either in the English language or the Chinese language.”
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() By addingin Article 164 after the word "printed” the words "or made electronically."

By Order of the Board

Lillian

Wong

Company Secretary
Hong Kong, 7th March 2002

NOTES:

@

@

©)

4)

®)

A member of the Company entitled to attend and vote at the Meeting is entitled to appoint 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 closed from Thursday, 2nd May 2002 to Thursday, 9th May 2002, both days
inclusive. To qualify for the dividend, all transfers accompanied by the relevant share certificates should be
lodged with the Company's Registrars, Central Registration Hong Kong Limited, 19th Floor, Hopewell Centre,
183 Queen's Road East, Hong Kong, not later than 4:00 p.m. on Tuesday, 30th April 2002.

With reference to Resolution 5 above, the Directors wish to state that they have no immediate plans to issue any
new shares in the Company.

With reference to Resolution 6 above, the Directors wish to state that they will exercise the powers conferred
thereby to repurchase sharesin circumstances which they deem appropriate for the benefits of the shareholders.
A circular containing the explanatory statement relating to the repurchase of shares, as required by the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited ("Listing Rules"), will be
despatched to the members together with the annual report.

In Resolution 8 above, shareholders are asked to approve amendments to the Company's Articles of Association
to take advantage of the recent changes to the Companies Ordinance and the Listing Rules which enable the
Company to offer members 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 means of other forms of electronic communication, and in English or
Chinese. The proposed amendments and their effectsare also set out in the circular mentioned in Note (4) above.
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