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SHENYANG PUBLIC UTILITY HOLDINGS

COMPANY LIMITED

瀋陽公用發展股份有限公司

 (a joint stock limited company incorporated in the People's Republic of China

with limited liability)

ANNOUNCEMENT OF RESOLUTIONS

PASSED AT THE 1999 ANNUAL GENERAL MEETING

The 1999 annual general meeting ("AGM") of Shenyang Public Utility Holdings Company Limited (the "Company") was held on Monday, 19th June, 2000 at 9:00 a.m. at Level 9, Shenyang Golden International Tower, 355 Zhong Shan Road, Shenyang, the People's Republic of China ("PRC"). The meeting was attended by members of the Company and proxies representing 699,000,000 shares, equivalent to approximately 68.50% of the total issued share capital of the Company.

After consideration, the following resolutions were passed as ordinary resolutions at the AGM:

1.
the 1999 Report of the board of directors (the "Board") of the Company was approved;

2.
the 1999 Report of the Supervisory Committee of the Company was approved;

3.
the 1999 audited financial statements and 2000 financial budget of the Company were approved;

4.
the 1999 Reports of the PRC Auditors and the International Auditors of the Company were approved;

5.
the 1999 profit allocation and dividend distribution proposals were approved;

6.
the re-appointment of the retiring PRC Auditors (Shenyang Hualun, Certified Public Accountants) and International Auditors (PricewaterhouseCoopers, Certified Public Accountants) was approved and the Board was authorised to determine the remuneration of the auditors;

7.
the appointment of Mr. Zhang Guo Xiang as an executive director of the Company with immediate effect;

8.
the appointment of Mr. Liu Ting Yi as an non-executive director of the Company with immediate effect; and

9.
that conditional on the relevant authorities granting approval to the Company's conversion to a foreign investment joint stock limited company, the proposed conversion of the Company be and is hereby authorised to submit the relevant application to the relevant authorities of the People's Republic of China (the "PRC") for approval and record.

The following resolution was passed as a special resolution at the AGM:

1.
the Board was authorised to amend the Articles of Association of the Company, conditional on the relevant authorities granting approval to the amendments, as follows:-

(i)
Paragraph 2 of Article 1 of the Company's Articles of Association be amended to read as "The Company was established by way of promotion with the approval document Guo Jing Mao Qi Gai [1999] No. 589 of State Economic and Trade Commission and was registered with the Municipal Provincial Administration for Industry and Commerce on 2nd July, 1999. The number of the Company's business licence is 2101311101078(1-1). In accordance with the "Interim Regulation concerning Several Issues on the Establishment of Foreign Investment Companies Limited by Shares" and with the approval of the Ministry of Foreign Trade and Economic Co-operation, the Company has become a foreign investment joint stock limited company."

(ii)
Article 6 of the Company's Articles of Association be amended to read as "In accordance with the "Company Law of the People's Republic of China" ("the Company Law"), "State Council's Special Regulations Regarding the issue of Shares Overseas and the Listing of Shares Overseas by Companies Limited by Shares" ("the Special Regulations"), "Mandatory Provisions for the Articles of Association of Companies to be Listed Outside China" ("the Mandatory Provisions") and other relevant laws and administrative regulations, the Company held an extraordinary general meeting on 13th August, 1999 to amend the Company's articles of association which were approved by the inaugural shareholders meeting on 1st July, 1999 ("the Original Articles of Association"). The Original Articles of Association was amended for the second time at a meeting of the shareholders held on 19th June, 2000 in accordance with the relevant stipulations of the "Interim Regulation concerning Several Issues on the Establishment of Foreign Investment Companies Limited by Shares".

(iii)
Paragraphs 1 and 2 of Article 7 of the Company's Articles of Association be amended to read as "The Original Articles of Association of the Company came into force on the date on which registration formalities with the Shenyang Municipal Administration for Industry and Commerce were completed. The first amendment to the Original Articles of Association took effect after approval was granted by the competent examination and approval department authorised by the State Council. The second amendment came into force after approval was granted by the Ministry of Foreign Trade and Economic Co-operation."

and the Board was authorised to submit the proposed amendments to the Company's Articles of Association to the relevant authorities of PRC for approval and record, and make any further amendments (if necessary) to the Company's Articles of Association pursuant to the requirements of the relevant authorities in charge of the approval of the Company's Articles of Association.

The Board would also like to announce that Mr. Lin Wen Bin has resigned as the chairman of the Company at the meeting of the Board on 19th June, 2000 with immediate effect and would be a non-executive director of the Company. The members of the Board wish to express their sincere gratitude to Mr. Lin for his guidance and contributions to the Company during his terms of office with the Company. In conjunction with Mr. Lin's resignation, Mr. Zhang Guo Xiang has been appointed as the new chairman of the Company with effect from 19th June, 2000.

By Order of the Board

Wang Se

Company Secretary

Shenyang, the PRC, 19th June, 2000

"Please also refer to the published version of this announcement in the South China Morning Post"
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