[image: image1.png]KELODIT &l JEEBES





廣東科龍電器股份有限公司

Guangdong Kelon Electrical Holdings Company Limited

Resolutions Passed in the 1999 Annual General Meeting

The board of directors of Guangdong Kelon Electrical Holdings Company Limited (the "Company") is pleased to announce that at the Annual General Meeting of the Company held at the Meeting Room, Dormitory Region, No. 13 Ronggang Road, Rongqi, Shunde, Guangdong Province, the People's Republic of China (the "PRC") on 10 April 2000 at 1:30 p.m., the following ordinary resolutions were passed:

1)
The report of the board of directors of the Company for the year ended 31 December 1999 was approved.

2)
The report of the supervisory committee of the Company for the year ended 31 December 1999 was approved.

3)
The audited accounts of the Company and the auditors' report of


the year ended 31 December 1999 were approved.

4)
The 1999 dividend distribution plan was approved whereby:*


(a)
the Company allocates 10 per cent. of its profits after taxation (being RMB68 million) to its statutory common reserve fund, 5 per cent. of its profits after taxation (being RMB34 million) to its statutory common welfare fund and the balance as profits available for distribution to its shareholders; and


(b)
a final dividend of RMB0.214 per H share shall be distributed in cash. This will make a full year dividend of RMB0.214 per H share.

5)
The following resolution was passed as a Special Resolution of the Company:*

"THAT:

(a)
subject (i) to paragraph (b) below; (ii) to and in accordance with all applicable PRC laws, rules and regulations and The Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (in each case as amended from time to time); (iii) to obtaining approval from all relevant governmental authorities in the PRC and (iv) to the passing of the special resolutions as set out in resolution no. 1 of the notices of class meetings for holders of domestic shares and H shares both of Rmb1.00 each in the share capital of the Company dated 23 February 2000, the exercise by the directors of the Company during the Relevant Period (as hereinafter defined) of all the powers of the Company to purchase H shares of RMB1.00 each in the capital of the Company ("H Shares") be and is hereby generally and unconditionally approved;
(b)
the aggregate nominal amount of H Shares which may be purchased by the Company pursuant to the exercise of the power by the directors of the Company approved pursuant to the approval obtained in paragraph (a) above shall not exceed 10 per cent. of the aggregate amount of H Shares in issue as at the date of the passing of this resolution, and the said approval shall be limited accordingly;

(c)
for the purposes of this resolution,

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


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


(ii)
the expiration of the period within which the next annual general meeting of the Company is required by law or the Articles of Association of the Company to be held;


(iii)
the date on which the authority granted by this resolution is revoked or varied by a special resolution of the shareholders of the Company in general meeting;

(d)
subject to the approval of all relevant government authorities in the PRC for the purchase of such H Shares being granted, the Directors be and they are hereby authorised to


(i)
amend, as they may deem appropriate and necessary, Articles 3.5 and 3.8 of the Articles of Association of the Company to reflect the change in the share capital structure of the Company in the event of an exercise of the power approved pursuant to paragraph (a) above to purchase H Shares; and


(ii)
file the amended Articles of Association of the Company with the relevant governmental authorities of the PRC."

6)
The following resolution was passed as a Special Resolution of the Company:

"THAT:

(a)
subject (i) to paragraphs (c) and (d) below; (ii) to and in accordance with The Rules Governing the Listing of Securities on The Stock 


Exchange of Hong Kong Limited and all applicable PRC laws, rules and regulations (in each case as amended from time to time) and; (iii) to the passing of the special resolutions as set out in resolution no. 2 of the notices of class meetings for holders of domestic shares and H shares both of Rmb 1.00 each in the share capital of the Company dated 23 February 2000, a general unconditional mandate be and it is hereby granted to the Directors to exercise once or more than once during the Relevant Period (as defined below) all the powers of the Company to allot issue and deal with additional H shares of RMB1.00 each in the capital of the Company ("H Shares") on such terms and conditions as the Directors may determine and that, in the exercise of their power to allot and issue such H Shares, the authority of the Director shall include:


(i)
the determination of the number of H Shares to be issued;


(ii)
the determination of the issue price of the new H Shares;


(iii)
the determination of the opening and closing dates of the new issue;


(iv)
the determination of the number of H Shares (if any) to be issued to 

the existing shareholders;


(v)
the making and granting of offers, agreements and options (including bonds, warrants and debentures convertible into H Shares) as may be necessary in the exercise of such powers; and

(vi)
in the case of an offer or allotment of H Shares to the shareholders of the Company, the exclusion of the shareholders who are resident outside the PRC or the Hong Kong Special Administrative Region of the PRC on account of prohibitions or requirements under overseas laws or regulations or for some other reason which the Directors consider expedient;

(b)
the approval in paragraph (a) shall authorise the Directors during the Relevant Period to make and grant offers, agreements and options (including bonds, warrants and debentures convertible into H Shares) which would or might require the H Shares relating to the exercise of the such power being allotted and issued after the expiry of the Relevant Period;

(c)
the aggregate amount of H Shares to be allotted or conditionally or unconditionally agreed to be allotted (whether pursuant to the exercise of options, convertible bonds, warrants or debentures, or otherwise) by the Directors pursuant to the authority granted under paragraph (a) above (excluding any H Shares allotted due to the conversion of the capital reserve fund into capital in accordance with the Company Law of the PRC and the Articles of Association of the Company) shall not exceed 20% of the aggregate nominal amount of the H Shares in issue as at the date of the passing of this resolution and the said authority shall be limited accordingly;

(d)
the Directors shall exercise the authority granted under paragraph (a) above (i) in accordance with all applicable PRC laws, rules and regulations and the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (in each case as amended from time to time) and (ii) subject to the approval of the China Securities Regulatory Commission and all other relevant authorities of the PRC;

(e)
for the purposes of this resolution:

"Relevant Period" means the period from the date of the passing of the resolution until whichever is the earliest of:


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


(ii)
the expiration of the period within which the next annual general meeting of the Company is required by law or the Articles of Association of the Company to be held; or


(iii) the date on which the authority granted by this resolution is revoked or varied by a special resolution of the shareholders of the Company in general meeting;

(f)
subject to the Listing Committee of The Stock Exchange of Hong Kong Limited granting listing of, and permission to deal in, the H Shares proposed to be issued by the Company and the approval of the China Securities Regulatory Commission for the issue of such H Shares being granted, the Directors be and they are hereby authorised to

(i)
amend, as they may deem appropriate and necessary, Articles 3.5 and 3.8 of the Articles of Association of the Company to reflect the change in the share capital structure of the Company in the event of an exercise of the power authorised under paragraph (a) to allot and issue H Shares; and

(ii)
file the amended Articles of Association of the Company with the relevant government authorities of the PRC."

7)
The following resolution passed as a Special Resolution of the 

Company:

"THAT subject (i) to the passing of resolutions no.5 and 6 as set out in the notice of annual general meeting of the Company dated 23 February 2000 (ii) to the passing of all the special resolutions set out in the notices of class meetings for holders of domestic shares and H shares all of Rmb1.00 each in the issued share capital of the Company dated 23 February 2000; and (iii) to obtaining approval from all relevant governmental authorities in the People's Republic of China, the general mandate granted to the Directors to exercise the powers of the Company to allot and issue H shares of RMB1.00 each of the Company ("H Shares") pursuant to the resolution set out in the said resolution no.6 be and is hereby extended by the addition to the aggregate nominal amount of the H Share capital which may be allotted and issued or agreed conditionally or unconditionally to be allotted and issued by the Directors pursuant to such general mandate of an amount representing the aggregate nominal amount of the H Shares repurchased by the Company pursuant to the exercise of the power authorised pursuant to the resolution set out in the said resolution no.5 provided that such amount shall not exceed 10 per cent. Of the aggregate nominal amount of the H Shares of the Company in issue as at the date of the passing of this resolution."

8)
The re-appointment of Arthur Anderson & Co. as the Company's auditors for the year ending 31 December 2000 was approved and the directors of the Company were authorised to fix their remuneration. The final dividend declared per H Share for the year ended 31 December 1999 is RMB0.214. The average closing exchange rate of Renminbi against Hong Kong dollars as quoted by the People's Bank of China for the week immediately preceding the 1999 Annual General Meeting is HK$1.00: RMB1.07. Accordingly, the final dividend payable to holders of H Shares is HK$0.20 per H Share. The final dividend will be payable on or before 30 June 2000 to holders of H shares of the Company as shown on the register of members of the Company at the close of business on 7 March 2000.

By order of the Board

LEE KWOK MING, DON

Company Secretary

Shunde, PRC, 10 April 2000
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