Notice of Armgc:l

@e| Iel Ql |SZ |ee| ” Ig ENERCHINA HOLDINGS LIMITED

NOTICE IS HEREBY GIVEN that the annual general meeting of Enerchina Holdings Limited (the "Company”) will be
held at Bowen Room, Level 7, Conrad Hong Kong, Pacific Place, 88 Queensway, Hong Kong on Tuesday, 27 May 2003

at 11:30 a.m. for the following purposes:—

l. to receive and consider the audited financial statements and the reports of the directors and auditors for the
year ended 31 December 2002;

2. to re-elect directors and to authorise the board of directors to fix their remuneration;
3. to re-appoint auditors and to authorise the board of directors to fix their remuneration;
4. to consider and, if thought fit, pass the following resolutions as ordinary resolutions and/or special resolution

(as the case may be):

ORDINARY RESOLUTIONS
(1) “THAT-

(a) subject to paragraph (b) of this resolution, the exercise by the directors of the Company during
the Relevant Period (as hereinafter defined) of all powers of the Company to repurchase shares
of HK$0.01 each in the share capital of the Company on The Stock Exchange of Hong Kong
Limited (“the Stock Exchange”) or on any other stock exchange on which the shares of the
Company may be listed and is recognised by the Securities and Futures Commission of Hong
Kong and the Stock Exchange for this purpose, subject to and in accordance with all applicable
laws and/or the requirements of the Rules Governing the Listing of Securities on the Stock
Exchange or of any other stock exchange 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 10 per cent. of the
aggregate nominal amount of the share capital of the Company in issue at the date of the

passing of this resolution and the said approval shall be limited accordingly;

(o) for the purposes of this resolution, “Relevant Period” means the period from the passing of this

resolution until whichever is the earliest ofi—
0] the conclusion of the next annual general meeting of the Company;

(i) the expiration of the period within which the next annual general meeting of the
Company as required by the bye-laws of the Company or the Companies Act 1981 of

Bermuda or any other applicable laws of Bermuda to be held; or

(i) the passing of an ordinary resolution by shareholders of the Company in general meeting

revoking or varying the authority given to the directors of the Company by this resolution.”
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2)

“THAT:~

@)

(®)

(d)

subject to paragraph (c) of this resolution, the exercise by the directors of the Company during
the Relevant Period (as hereinafter defined) of all powers of the Company to allot, issue and
deal with additional shares in the capital of the Company and to make and grant offers,
agreements and options (including warrants, bonds, debentures, notes and other securities
which carry rights to subscribe for or are convertible into shares of the Company) which would

or might require shares to be allotted be and is hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the directors of the Company
during the Relevant Period to make and grant offers, agreements and options (including warrants,
bonds, debentures, notes and other securities which carry rights to subscribe for or are convertible
into shares of the Company) which would or might require shares to be allotted after the end

of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) by the directors of the Company
pursuant to the approval in paragraph (a) of this resolution, otherwise than pursuant to (i) a
Rights Issue (as hereinafter defined) or (ii) an issue of shares pursuant to the exercise of rights
of subscription or conversion under the terms of any existing warrants, bonds, debentures,
notes or other securities of the Company or (iii) an issue of shares upon the exercise of
subscription rights under any option scheme or similar arrangement of shares or rights to
acquire shares of the Company or (iv) an issue of shares pursuant to any scrip dividend or
similar arrangement providing for the allotment of shares in lieu of the whole or part of a
dividend on shares of the Company in accordance with the memorandum of association and
the bye-laws of the Company, shall not exceed 20 per cent. of the aggregate nominal amount of
the issued share capital of the Company as at the date of the passing 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 earliest of:i—
0] the conclusion of the next annual general meeting of the Company;

(i) the expiration of the period within which the next annual general meeting of the
Company as required by the bye-laws of the Company or the Companies Act 1981 of

Bermuda or any other applicable laws of Bermuda to be held; or

(i) the passing of an ordinary resolution by shareholders of the Company in general meeting
revoking or varying the authority given to the directors of the Company by this resolution;

and
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“Rights Issue” means an offer of shares or issue of options, warrants or other securities giving
the right to subscribe for shares of the Company, open for a period fixed by the directors of
the Company to holders of shares of the Company, or any class of shares of the Company,
whose names appear on the register of members of the Company (and, where appropriate, to
holders of other securities of the Company entitled to the offer) on a fixed record date in
proportion to their holdings of such shares (or, where appropriate such other securities) as at
that date (subject to such exclusions or other arrangements as the directors of the Company
may deem necessary or expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of any recognised regulatory

body or any stock exchange in, any territory applicable to the Company).”

(3) “THAT the general mandate granted to the directors of the Company to exercise the powers of the
Company to allot, issue and deal with additional shares in the Company pursuant to Ordinary Resolution
No. 4(2) as 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 the share capital of the Company
repurchased by the Company under the authority granted pursuant to Ordinary Resolution No. 4(I)
as set out in the notice convening this meeting, provided that such extended amount shall not exceed
|0 per cent. of the aggregate nominal amount of the issued share capital of the Company as at the

date of the passing of this resolution.”
SPECIAL RESOLUTION
€ “THAT the existing bye-laws of the Company be and are hereby amended in the following manner:—
() Bye-law No. I:
(a) by adding the following new definition:
“clearing house” A recognised clearing house within the meaning of section 37
of the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong) or a clearing house or authorised share
depository recognised by the laws of the jurisdiction in which
the shares of the Company are listed or quoted on a stock

exchange in such jurisdiction.

(b) by rearranging the definition in alphabetical order;
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(i

(iif)

(iv)

V)

Bye-law No. 19:
by deleting the existing Bye-law No. 19 and replacing it with the following:

"“Share certificates shall be issued within the relevant time limit as prescribed in the Act or as
the Designated Stock Exchange may from time to time determine, whichever is the shorter,
after allotment or, except in the case of a transfer which the Company is for the time being
entitled to refuse to register and does not register, after lodgment of a transfer with the

Company.”;
Bye-law No. 20(2):
by deleting the existing Bye-law No. 20(2) and replacing it with the following:

“The fee referred to in paragraph (|) above shall be an amount not exceeding the relevant
maximum amount as the Designated Stock Exchange may from time to time determine provided

that the Board may at any time determine a lower amount for such fee.”;
Bye-law No. 46:
by deleting the existing Bye-law No. 46 and replacing it with the following:

"“Subject to these Bye-laws, any Member may transfer all or any of his shares by an instrument
of transfer in the usual or common form or in a form prescribed by the Designated Stock
Exchange or in any other form approved by the Board and may be under hand or, if the
transferor or transferee is a clearing house or its nominee(s), by hand or by machine imprinted

signature or by such other manner of execution as the Board may approve from time to time.”;
Bye-law No. 47:
by deleting the existing Bye-law No. 47 and replacing it with the following:

“The instrument of transfer shall be executed by or on behalf of the transferor and the
transferee provided that the Board may dispense with the execution of the instrument of
transfer by the transferee in any case which it thinks fit in its discretion to do so. Without
prejudice to Bye-law 46, the Board may also resolve, either generally or in any particular case,
upon request by either the transferor or transferee, to accept mechanically executed transfers.
The transferor shall be deemed to remain the holder of the share until the name of the
transferee is entered in the Register in respect thereof. Nothing in these Bye-laws shall preclude
the Board from recognising a renunciation of the allotment or provisional allotment of any

share by the allottee in favour of some other person.;
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(vi) Bye-law No. 48(3):

by deleting the existing Bye-law No. 48(3) and replacing it with the following:

“The Board in so far as permitted by any applicable law may, in its absolute discretion, at any
time and from time to time transfer any share upon the Register to any branch register or any
share on any branch register to Register or any other branch register. In the event of any such
transfer, the shareholder requesting such transfer shall bear the cost of effecting the transfer

unless the Board otherwise determines.”;

(vii)  Bye-law No. 66:

by deleting the existing Bye-law No. 66 and replacing it with the following:

“Subject to any special rights or restrictions as to voting for the time being attached to any
shares by or in accordance with these Bye-laws, at any general meeting on a show of hands
every Member present in person (or being a corporation, is present by a representative duly
authorised under Section 78 of the Act), or by proxy shall have one vote and on a poll every
Member present in person or by proxy or, in the case of a Member being a corporation, by its
duly authorised representative shall have one vote for every fully paid share of which he is the
holder but so that no amount paid up or credited as paid up on a share in advance of calls or
instalments is treated for the foregoing purposes as paid up on the share. Notwithstanding
anything contained in these Bye-laws, where more than one proxy is appointed by a Member
which is a clearing house (or its nominee(s)), each such proxy shall have one vote on a show of
hands. A resolution put to the vote of a meeting shall be decided on a show of hands unless
(before or on the declaration of the result of the show of hands or on the withdrawal of any

other demand for a poll) a poll is demanded:

(a) by the chairman of such meeting; or

(b) by at least three Members present in person (or in the case of a Member being a
corporation by its duly authorised representative) or by proxy for the time being

entitled to vote at the meeting; or

(o) by a Member or Members present in person (or in the case of a Member being a
corporation by its duly authorised representative) or by proxy and representing not less
than one-tenth of the total voting rights of all Members having the right to vote at the

meeting; or
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()

(d) by a Member or Members present in person (or in the case of a Member being a
corporation by its duly authorised representative) or by proxy and 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

shares conferring that right.

A demand by a person as proxy for a Member or in the case of a Member being a corporation
by its duly authorised representative shall be deemed to be the same as a demand by a

Member’;

Bye-law No. 78:

by deleting the existing Bye-law No. 78 and replacing it with the following:

“Any Member entitled to attend and vote at a meeting of the Company or a meeting of the
holders of any class of shares in the Company shall be entitled to appoint another person as his
proxy to attend and vote instead of him. A Member who is the holder of two or more shares
may appoint more than one proxy to represent him and vote on his behalf at a general meeting
of the Company or at a class meeting. A proxy need not be a Member. In addition, a proxy or
proxies representing either a Member who is an individual or a Member which is a corporation
shall be entitled to exercise the same powers on behalf of the Member which he or they

represent as such Member could exercise.”;

Bye-law No. 80:

by deleting the existing Bye-law No. 80 and replacing it with the following:

“The instrument appointing a proxy and (if required by the Board) the power of attorney or
other authority (if any) under which it is signed, or a certified copy of such power or authority,
shall be delivered to such place or one of such places (if any) as may be specified for that
purpose in or by way of note to or in any document accompanying the notice convening the
meeting (or, if no place is so specified, at the Registration Office or the Office, as may be
appropriate) not less than forty-eight (48) hours before the time appointed for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to vote
or, in the case of a poll taken subsequently to the date of a meeting or adjourned meeting, not
less than twenty-four (24) hours before the time appointed for the taking of the poll 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 (12) months from the date named in it as the date

of its execution, except at an adjourned meeting or on a poll demanded at a meeting or an
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adjourned meeting in cases where the meeting was originally held within twelve (12) months
from such date. Delivery of an instrument appointing a proxy shall not preclude a Member
from attending and voting in person at the meeting convened and in such event, the instrument

appointing a proxy shall be deemed to be revoked.”; and

(x) Bye-law No. 84:

by deleting the existing Bye-law No. 84 and replacing it with the following:

@) “Any corporation which is a Member may by resolution of its Directors or other
governing body authorise such person as it thinks fit to act as its corporate representative
at any meeting of the Company or at any meeting of any class of Members. The person
so authorised shall be entitled to exercise the same powers on behalf of such corporation
as the corporation could exercise if it were an individual Member and such corporation
shall for the purposes of these Bye-laws be deemed to be present in person at any such

meeting if a person so authorised is present thereat.”;

(2) If permitted by the Act, where a Member is a clearing house (or its nominee(s) and, in
each case, being a corporation), it may authorise such persons as it thinks fit to act as its
representatives at any meeting of the Company or at any meeting of any class of
Members provided that the authorisation shall specify the number and class of shares in
respect of which each such representative is so authorised. Each person so authorised
under the provisions of this Bye-law shall be deemed to have been duly authorised
without further evidence of the facts and be entitled to exercise the same rights and
powers on behalf of the clearing house (or its nominee(s)) as if such person was the
registered holder of the shares of the Company held by the clearing house (or its
nominee(s)) in respect of the number and class of Shares specified in the relevant

authorisation including the right to vote individually on a show of hands.”;

3) “Any reference in these Bye-laws to a duly authorised representative of a Member being
a corporation shall mean a corporate representative authorised under the provisions of

this Bye-laws.”

By Order of the Board
Yam Pui Hung, Robert

Company Secretary

Hong Kong, 23 April 2003
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Registered Office:
Clarendon House
2 Church Street
Hamilton HM I |

Bermuda

Principal place of business in Hong Kong:
Room 2501, 25th Floor, Viewood Plaza
199 Des Voeux Road Central

Hong Kong.

Notes:

0] A proxy form for use at the meeting is enclosed.

(ii) Any member entitled to attend and vote at the meeting is entitled to appoint another person as his proxy to attend and

vote instead of him. A proxy need not be a member of the Company.

(iii) 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 its seal or under the hand of an officer, attorney or other person

authorised to sign the same.

(iv) To be valid, the form, a form of proxy and the power of attorney or other authority (if any) under which it is signed, or a
certified copy of such power or authority, shall be delivered to the principal place of business of the Company in Hong
Kong at Room 2501, 25th Floor, Vicwood Plaza, 199 Des Voeux Road Central, Hong Kong not less than forty-eight (48)

hours before the time appointed for holding the meeting or adjourned meeting.

(v) In the case of joint holders of a share, if more than one of such joint holders be present at the meeting, the vote of the
senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holder, and for this purpose seniority shall be determined by the order in which the names stand in the register of

members of the Company in respect of the joint holding.




