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The following expresions have the me



DEFINITIONS

«Independent Financial AdviserZ or Gram Capital Limited, a licensed corporation to carry out

«Gram CapitalZ Type 6 (advising on corporate finance) regulated activity as
defined under the SFO, being the independent financial
adviser to advise the Independent Board Committee and
the Independent Shareholders in relation to the proposed
transactions under the Finance Lease Framework
Agreement (as supplemented by the Supplemental
Agreement)

Independent ShareholdersZ Shareholders other than BEH and its associates, and who
are not involved in, or interested in the transactions
contemplated under the Finance Lease Framework
Agreement (as supplemented by the Supplemental
Agreement)

«Independent Third PartiesZ parties who are not connected (within the meaning of the
Listing Rules) with any Director, superviser, chief
executive or substantial shareholder of the Company or any
of its subsidiaries or any associate of any of them

«Latest Practicable DateZ 22 November 2021, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information contained herein

sListing RulesZ the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

*PRCZ or «ChinaZ the Peopless Republic of China and for the purpose of this
circular, excludes Hong Kong, the Macau Special
Administrative Region and Taiwan

*RMBZ Renminbi, the lawful currency of the PRC

*Share(s)Z the ordinary share(s) of RMB1.00 each in the share capital
of the Company

*Shareholder(s)Z the holder(s) of the ordinary share(s) of the Company

*Supplemental Finance Lease the supplemental agreement to the Finance Lease
Framework AgreementZ or Framework Agreement entered into between BEH and the
*Supplemental AgreementZ Company on 28 September 2021

%7 per cent

The temms e associateZ, econnected pesonZ, sconnected tunsactionZ, econtinuing
connected tunsactionZ, «controlling shareholderZ, ssubsidiaryZ and « substantial shareholderZ
shall have the meanings given to such terms in the Listing Rules, unless otherwise defhedabove or
where the coitext otierwise requires.
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To the Shareholders
Dear Sir/Madam,

CIRCULAR
(1) CONTINUING CONNECTED TRANSACTIONS AND
DISCLOSEABLE TRANSACTIONS
IN RELATION TO
SUPPLEMENTAL FINANCE LEASE FRAMEWORK AGREEMENT
(2) PROPOSED AMENDMENT OF THE ARTICLES OF ASSOCIATION
(3) PROPOSED CHANGE OF DOMESTIC AUDITOR
AND
NOTICE OF THE SECOND EXTRAORDINARY GENERAL MEETING OF 2021

1. INTRODUCTION

We refer to the announcement of the Company dated 16 October 2019 in relation to, among
other things, the Finance Lease Framework Agreement, the announcement of the Company dated
28 September 2021 in relation to the Supplemental Agreement, and the announcement of the
Company dated 16 November 2021 in relation to the proposed amendment of the Articles of
Association and the proposed change of domestic auditor of the Company. Unless the context
requires otherwise, terms and expressions used in this circular shall have the same meaning as
those defined in the above-mentioned announcements.
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The purposes of this circular are, among other matters:

(a) to provide you with details regarding the proposed continuing connected transactions
under the Supplemental Agreement;

(b) to provide you with details regarding the proposed amendment of the Articles of
Association;

(c) to provide you with details regarding the proposed change of domestic auditor of the
Company;

(d) to set out the recommendations from the Independent Board Committee in respect of
proposed continuing connected transaction (including the Revised Caps) under the
Supplemental Agreement;

(e) to set out the advice from Gram Capital in respect of the proposed continuing
connected transaction (including the Revised Caps) contemplated under the
Supplemental Agreement;

(f)  to provide the Shareholders with other information required under the Listing Rules;
and

(g) to provide the Shareholders with the notice of the EGM.

2. CONTINUING CONNECTED TRANSACTIONS AND DISCLOSEABLE
TRANSACTIONS IN RELATION TO SUPPLEMENTAL FINANCE LEASE
FRAMEWORK AGREEMENT

According to the Finance Lease Framework Agreement, BEH and/or its associates agreed to
provide financial lease services, including direct leasing services, to the Group. The annual caps
for the transactions under the Finance Lease Framework Agreement for the three years ending 31
December 2022 were previously set at RMB450 million per year (fwdgting CapsZ).

Considering the current business needs of the Company for direct leasing services, the
Company expects that the Existing Caps will not be sufficient. On 28 September 2021, the
Company entered into the Supplemental Agreement to revise the Existing Caps.
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(1) The Supplemental Agreement

The principal amendments pursuant to the Supplemental Agreement on the Finance
Lease Framework Agreement are summarized as follows:

Finance lease services: Direct leasing

Revised annual caps:

Pursuant to the Finance Lease Framework Agreement (as
supplemented by the Supplemental Agreement), in respect of
the direct leasing service, as requested or instructed by the
Group, BEH and/or its associates will provide financial
leasing solutions to the Group for the purchase of equipment.
BEH and/or its associates will make the payment for the
equipment to the suppliers in accordance with the conditions
set by the Group and charge the Group with the lease rental
for such equipment according to the schedule.

Pursuant to the Supplemental Agreement, when the leasing
period expires, the Group is entitled to purchase such
equipment at a nominal consideration not exceeding
RMB20,000 from BEH and/or its associates.

Sales and leaseback service

Pursuant to the Supplemental Agreement, the scope of the
finance lease services to be provided by BEH and/or its
associates under the Finance Lease Framework Agreement
will be limited to direct leasing service only, since the
Company intends to enter into separate sales and leaseback
agreements in relation to the sales and leaseback services
originally contemplated under the Finance Lease Framework
Agreement. If any transactions under each separate sales and
leaseback agreements to be carried falls under Chapter 14 or
Chapter 14A of the Listing Rules, the Company will comply
with the relevant requirements under the Listing Rules if
applicable and make disclosures in relation to such
transactions and any amendments to the terms of the sales
and leaseback agreements as appropriate.

Pursuant to the Supplemental Agreement, the annual caps for
the direct leasing transactions for the two years ending 31
December 2022 (theRevised Capg) will be increased to
RMB2 billion and RMB3 billion, respectively.
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The Supplemental Agreement shall become effective upon (i) being signed by the
legal representatives or authorised representatives of BEH and the Company, and (ii) being
approved at the general meeting of the Company, and will expire on 31 December 2022.

Save for the above amendments, all other terms and conditions of the Finance Lease
Framework Agreement remain unchanged. For the principle terms and details of the Finance
Lease Framework Agreement, please refer to the Announcement.

In respect of each finance lease, the relevant member(s) of the Group and BEH and/or
its associates will enter into separate implementation contract(s). The terms of each
implementation contract will be in line with the terms of the Finance Lease Framework
Agreement (as supplemented by the Supplemental Agreement), and each implementation
contract shall be subject to and conditional upon the Finance Lease Framework Agreement
(as supplemented by the Supplemental Agreement) continuing to be in force.

(2) Implication of IFRS 16 (Leases) on the Direct Lease Services

The Company adopted, among others, International Financial Reporting Standards
(+IFRSZ) 16 (Leases) in its consolidated statement of financial position in connection with
leases and finance leases with effect from the beginning of its accounting period on 1
January 2019.

Pursuant to the IFRS 16 (Leases), the Company recognises right-of-use assets at the
commencement date of the lease period (i.e., the date the underlying asset is available for
use). Right-of-use assets are measured at the amount of cost, less any accumulated
depreciation and impairment losses, and adjusted for any re-measurement of lease
liabilities. At the commencement date of the lease period, the Company recognises lease
liabilities measured at the present value of lease payments that have not been paid. In
calculating the present value of lease payments, the Company uses the incremental
borrowing rate at the lease commencement date if the interest rate implicit in the lease is not
readily determinable.

Accordingly, under IFRS 16 (Leases), the Company will recognise the leased assets
of relevant direct lease(s) representing its right to use the leased assets (except short-term
leases and low-value leases), subject to the specific lease terms and conditions to be set out
in each of the lease agreement.
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(3) Historical Amounts and Proposed Revised Caps

The Company did not engage BEH and/or its associates for finance lease service
during the two years ended 31 December 2019.

According to the FAQs on Notifiable and Connected Transaction Rules relating to
Lease Transactions of Listed Issuers adopting HKFRS/IFRS 16 <LeasesZ (or similar
accounting standards in other jurisdictions) issued by the Hong Kong Stock Exchange, the
annual caps for direct leases under the Finance Lease Framework Agreement (as
supplemented by the Supplemental Agreement) should be determined based on the total
value of right-of-use assets relating to the leases to be entered into by the Company in the
corresponding period. The table below sets out the historical amounts of the direct leasing
services for the year ended 31 December 2020, the Existing Caps for each of the three years
ending 31 December 2022 and the proposed Revised Caps for each of the two years ending
31 December 2022:

For the year

ending
31 December 2021
For the year  (for Existing Caps For the year
ended  and Revised Caps ending
31 December 2020 only) 31 December 2022
RMB million RMB million RMB million
Direct leasing
S Historical amounts 247.7
S Existing Caps 450 450 450
S Proposed Revised Caps
under the Supplemental
Agreement 2,000 3,000

(4) Basis for the Revised Caps

The proposed Revised Caps in relation to the Supplemental Agreement are
determined with reference to, among other things.

0 the pricing basis as set out in the Finance Leise Framework Agreenent (as
supplemented by the Sipplemental Agreenent)
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(i)  the Canpanyes expected deand for the direct lawsing service and historical
amount of installed capacity

To maintain competitive advantages in the process of achieving «Carbon Peak
and Carbon NeutralZX 0 0O 0 0 O O), the major competitors of the Company have
announced the plan to install a considerable amount of equipment to increase their
clean-energy generating capacity during the Fourteenth Five Year Plan of thelPRC (

0 000). As the power generation business is a capital-intensive business and the
development of the Group requires a lot of capital, in response to such fierce
competition, the Company expects that there will be more direct lease arrangements
with BEH and/or its associates in the next two years, as it is able to satisfy the
Groupes demand of funds for project construction in a timely manner and avoid large
amount of capital expenditure for the purchase of machinery equipment.

The Company expects that (i) in 2021, there will be three wind power plants
construction projects involving direct lease arrangement with BEH and/or its
associates with a total installed capacity of approximately 350MW, of which two
projects are currently under construction and the remaining one has already been
approved by the competent authorities; and (ii) in 2022, there will be four power
plants construction projects (including three wind power projects and one
photovoltaic power project) involving direct lease arrangement with BEH and/or its
associates with a total installed capacity of approximately 700MW, of which one
project has already been approved by the competent authorities. The amounts of the
Revised Caps represent the estimated total value of right-of-use assets relating to the
direct leases involving the abovementioned three power plants construction projects
in 2021 and four power plants construction projects in 2022, respectively.

According to the Companyes annual reports, the consolidated installed
capacity of wind power generation and photovoltaic power generation of the Group
amounted to 5,709MW as at 31 December 2020 (4,470MW as at 31 December 2019
and 3,516MW as at 31 December 2018). The consolidated installed capacity of wind
power generation and photovoltaic power generation of the Group as at 31 December
2020 and 31 December 2019 represented an increases of 1,239MW and 954MW as
compared to that in the previous year, respective. Therefore, the Directors consider
the above-mentioned possible increase of approximately 350MW and 700MW in the
Groupes consolidated installed capacity of wind power generation and photovoltaic
power generation under the direct lease arrangement is justifiable.
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(5) Pricing Basis

As disclosed in the Announcement, the lease consideration consists of the principal
amount and lease interests. The lease consideration will be determined by the Group and
BEH and/or its associates after armes length negotiations and with reference to the market
price of the same type of financial leasing assets. When determining the pricing standard, to
the extent practicable, management of the Company will take into account the rates of at
least two similar and comparable transactions entered with or carried out by Independent
Third Parties in the corresponding period of reference.

Cost in respect of such financing services of the Company (including relevant rent
plus handling fees and excluding other costs may be saved according to favourable terms,
such as deductible VAT) shall be not higher than the consolidated cost (including relevant
rent plus handling fees and excluding other costs may be saved according to favourable
terms, such as deductible VAT) incurred from similar transactions during the relevant
period.

(6) Reasons for and Benefits of Entering into the Supplemental Agreement

As BEH and/or its associates have been providing financial lease services to the
Group and has a thorough understanding of the operations and development needs of the
Group, it is expected that the revision of the Existing Caps will facilitate the Group to
continue to receive efficient financial lease services from BEH and/or its associates.
Engaging BEH and/or its associates to provide the direct leasing services is to avoid large
amount of capital expenditure for the purchase of machinery equipment. Through entering
into the direct leasing transactions, the Group will expand its financing channels and
methods. It also enables the Company to control financing risks and satisfy the Groupes
demand of funds for project construction in a timely manner.
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(7) Internal Control Measures

To safeguard the interests of the Company and the Shareholders as whole, including
the minority shareholders, the Company has adopted internal approval and monitoring
procedures relating to the transactions under the Finance Lease Framework Agreement (as
supplemented by the Supplemental Agreement), which include the followings:

Similar and camparable transactions

The finance management department of the Company (thmance
Management Departmen®) is responsible for collecting and monitoring the
information under the Finance Lease Framework Agreement (as supplemented by the
Supplemental Agreement). Prior to entering into individual lease contracts under the
Finance Lease Framework Agreement (as supplemented by the Supplemental
Agreement), the Finance Management Department will compare the major terms and
financing costs associated with such arrangements to, to the extent practicable, at
least two similar and comparable transactions entered with or carried out by
Independent Third Parties in the corresponding period of reference. Officers handling
the relevant matters shall seek approval from the head of the Finance Management
Department and the chief financial officer of the Group, which is subject to the
preliminary and final review by them based on the relevant rules and regulations.

Pricing terms and mechanism

The Securities & Capital Management of the Company and other relevant
operation departments of the Company are jointly responsible for conducting reviews
on compliance with relevant laws, regulations, the Groupes internal policies and the
Listing Rules in respect of both continuing connected transactions and connected
transactions. They are also jointly responsible for evaluating the transaction terms
under each underlying agreement of the Finance Lease Framework Agreement (as
supplemented by the Supplemental Agreement), in particular, the fairness and
reasonableness of the pricing terms under each agreement, before each separate
agreement under the Finance Lease Framework Agreement (as supplemented by the
Supplemental Agreement) is entered into.

Independent non-executive Directors have also reviewed and will continue to
review the Finance Lease Framework Agreement (as supplemented by the
Supplemental Agreement) and the transactions thereunder on a quarterly basis to
ensure that the agreements are entered into on normal commercial terms and in the
interests of the Company and its Shareholders as a whole.

.. 10 ...
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(8)

The Finance Management Department will monitor the direct lease
transactions under the Finance Lease Framework Agreement (as supplemented by the
Supplemental Agreement) on a monthly basis. Meanwhile, the business planning
department of the Company (th&ssiness Planning Departmenf) will be in close
contact with the Groupes business teams responsible for direct lease so that the
Business Planning Department will be able to reasonably anticipate expected
transaction amount in advance.

Independent non-executive Directors and auditors of the Company will
conduct annual review of the transactions under the Finance Lease Framework
Agreement (as supplemented by the Supplemental Agreement) (including the rates
and fees charged in respect of the transactions) and provide annual confirmations in
accordance with the Listing Rules that the transactions are conducted in accordance
with the terms of the agreements and the Groupes pricing policy measures, and to
confirm if the price and terms offered are fair and reasonable and comparable to those
offered by Independent Third Parties.

As the Group has adopted a set of effective internal control measures to
supervise the continuing connected transactions of the Group, the Directors consider
that the procedures in place will ensure such transactions be conducted on normal
commercial terms and not prejudicial to the interests of the Company and its minority
shareholders.

Listing Rules Implications

As BEH directly and indirectly holds approximately 68.68% of the issued share

capital of the Company as at the date of this announcement, BEH is a controlling
shareholder of the Company and thus a connected person of the Company. Accordingly, the
transactions between the Group and BEH and/or its associates constitute continuing
connected transactions of the Company under the Listing Rules.

As the highest percentage ratio applicable to the annual caps for the direct leasing

transactions under the Finance Lease Framework Agreement (as supplemented by the
Supplemental Agreement) exceeds 5%, such transactions are subject to the reporting,
announcement, circular (including independent financial advice), Shareholderse approval
and annual review requirements under the Chapter 14A of the Listing Rules.

L11



In addition, as the highest applicable percentage ratio in respect of the transactions
contemplated under the Finance Lease Framework Agreement (as supplemented by the
Supplemental Agreement) exceeds 5% but is less than 25%, such transactions, if carried out,
constitute discloseable transactions of the Company which are subject to the reporting and
announcement requirements under Chapter 14 of the Listing Rules.

To comply with the requirements of the Listing Rules, the Independent Board
Committee comprising all of the independent non-executive Directors has been formed to
advise the Independent Shareholders on the proposed transaction under the Finance Lease
Framework Agreement (as supplemented by the Supplemental Agreement) and the proposed
Revised Annual Caps thereof.

Gram Capital has been appointed as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders on the fairness and
reasonableness of the terms in respect of the direct leasing (including the Revised Annual
Caps) contemplated under the Finance Lease Framework Agreement (as supplemented by
the Supplemental Agreement), and whether it is in the interests of the Company and its
Shareholders as a whole.

The letter from Gram Capital to the Independent Board Committee and the
Independent Shareholders and the letter from the Independent Board Committee to the
Independent Shareholders are included in this circular.

Independent Shareholders are advised to read this circular carefully for details of the
continuing connected transactions before making decision as regards voting.

(9) The Board Confirmation
The Board (including the independent non-executive Directors) are of the view that

the terms of the Supplemental Agreement are arrived at after armes length negotiations
between the parties, entered into in the ordinary and usual course of business of the Group
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As of the Latest Practicable Date, save as disclosed below, none of the Directors is a
director or employee of the companies which have an interest or short position in the Shares
and underlying shares of the Company.

Name Positions in the Company Other interests

Mr. Ren Qigui Non-executive Director Employee of BEH (Full-time
expatriate director)

Ms. Li Juan Non-executive Director Senior manager of the second
department of investment
management of BSCOML

Due to their positions in BEH or BSCOML (the sole shareholder of BEH), Mr. Ren
Qigui and Ms. Li Juan have all abstained from voting on the Board resolution approving the
Supplemental Agreement. Other than Mr. Ren Qigui and Ms. Li Juan, no other Director has
material interest and is required to abstain from voting on the Board resolution approving
the Supplemental Agreement.

(10) Background Information of the Company and BEH

Background Information of the Canpany

The Company is a clean energy company focusing on gas-fired power and heat
energy generation, wind power, photovoltaic power, small to medium hydropower
and other clean energy generation businesses, which helps claim the Company the
titles of the internationally well-known clean energy enterprise, industry-leading
clean energy brand and largest gas-fired power supplier in Beijing and the leading
wind power operator in China.

Background Information of BEH

BEH is a limited liability company incorporated in the PRC which principally
engages in the businesses of generation and supplying of electricity and heat,
production and sale of coal and development of real estate. BEH is wholly owned by
BSCOML. BEH is the controlling shareholder of the Company, directly and
indirectly holds approximately 68.68% of the issued share capital of the Company,
and therefore is a connected person of the Company pursuant to Rule 14A.07(1) of the
Listing Rules.

.13
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3.

PROPOSED AMENDMENT OF THE ARTICLES OF ASSOCIATION

The Board resolved to amend certain provision of the Articles of Association on
16 November 2021, subject to the approval of the Shareholders.

The proposed amendments to the Articles of Association are made in accordance with the
Notice on Matters Related to Strengthening the Construction of the Board of Directors of
Subsidiaries of the Municipal Enterprises (Exposure Draf) O 0O O O OO0 O0O0O0OOOO0O
00000000000 0DO0O0) issued by the State-owned Asset Supervision and
Administration of People Government of Beijing Municipality and the development needs of the
Company for the purpose of enhancing the construction of the Board, implementing the functions
and powers of the Board and improving the decision-making efficiency of the Company.

The proposed amendments to the Articles of Association are set out as follows:

Original articles

Revised articles after the
proposed amendments

Article 13

The operational objectives of the Compa
are: optimize industrial structure an
improve enterprise efficiency with
advanced technology and manageme
experience, achieve good investme
returns for the shareholders of th
Company, and promote the development
clean energy and environmental protecti
in the capital.

Article 13

nyThe operational objectives of the Compa
dare: optimize industrial structure an
improve enterprise efficiency with
2rddvanced technology and manageme
nexperience, achieve good investme
ereturns for the shareholders of th
o€ompany, and promote the development
brtlean energy and environmental protecti

inthe-ecapital.

ny

Nt
nt

of

Article 21
ff

Beijing State-owned Capital Operation ar
Management Center holds 224,348,2
domestic investment shares, represent
2.721% in the Companyes total sha
capital;

Article 21
ff

dBeijing State-owned Capital Operatio
Dhnd Management—Centeimited holds
ng24,348,291 domestic investment shar
erepresenting 2.721% in the Companyes to
share capital;

ff

ff

.14 .
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Original articles

Revised articles after the
proposed amendments

Article 66

The following external guarantees of th
Company must be reviewed and passed
the general meeting:

(1)

(2)

(3)

(4)

()

(6)

Any external guarantee by th
Company or its subsidiary and an
subsequent guarantee, whose to
amount is equal to or more than 50
of the Companyes audited net asset

Any external guarantee by th
Company and any subseque
guarantee, whose total amount
equal to or more than 30% of th
Companyes latest audited total asse

e(1)
y
tal
0

Py

e (2)
nt
is
e
ts;

To provide guarantee to entities with (3)

more than 70% debt equity ratio;

A single guarantee whose amou
exceeds 10% of the latest audited n
assets;

To provide guarantee for shareholde
actual controller and its associates;

Other guarantees which shall b
passed at the general meeting
prescribed by the local stoc
exchange where the Company
shares are listed and this Articles
Association.

nt(4)
et

rs(5)

Article 66

eThe following external guarantees of th
&ompany must be reviewed and passed
the general meeting:

e(6) Other guarantees which shall b
as passed at the general meeting
K prescribed by the local stoc

Any external guarantee by th
Company or its subsidiary and an
subsequent guarantee, whose to
amount is equal to or more than 50
of the Companyes audited net asset

Any external guarantee by th
Company and any subseque

guarantee, whose total amount |

equal to or more than 30% of th
Companyes latest audited total asse

To provide guarantee to entities with

more than 70% debt equity ratio;

A single guarantee whose amou
exceeds 10% of the latest audited n
assets;

To provide guarantee for shareholde
actual controller and its associates;

exchange where the Company
shares are listed and this Articles
Association.

The term eexternal guaranteesZ in this
article refers to the guarantees provided
by the Company to others, excluding the
guarantees provided by the Company to
its subsidiaries.

e
at

et

(s,

.15 ..
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Article 138

(€Y

(2)

(3)

(4)

(5)

(6)

()

(8)

Original articles Revised articles after the
proposed amendments
Article 138
The board of directors exercises theThe board of directors exercises the
following functions and powers: following functions and powers:
to be responsible for the convening pf(1) to be responsible for the convening of
general meetings and report its work general meetings and report its work
to the general meetings; to the general meetings;
to implement resolutions of the (2) to implement resolutions of the
general meetings; general meetings;
to decide on the Companyes busings¢3) to decide on the Companyss
plans and investment plans; development strategies, medium
and long term development plans,
business plans and investment plans;
to formulate the annual financigl (4) to formulate the annual financigl
budgets and final accounts of the budgets and final accounts of the
Company; Company;
to formulate the Companyes profit (5) to formulate the Companyes profit
distribution plans and plans op distribution plans and plans op
making up losses; making up losses;
to formulate proposal for the (6) to formulate proposal for the
Company to increase or decrease |of Company to increase or decrease |of
its registered capital, issue corporate its registered capital, issue corporate
bonds or other securities and listing bonds or other securities and listing
thereof; thereof;
to formulate plans for mergerg, (7) to formulate plans for mergers,
divisions, dissolution and alteration divisions, dissolution and alteration
of corporate form of the Company; of corporate form of the Company;
to formulate plans for the Companyts(8) to formulate plans for the Companyss
substantial acquisitions and purchagse substantial acquisitions and purchagse
of shares of the Company; of shares of the Company;

.. 16 ...



Original articles

Revised articles after the
proposed amendments

9)

within the scope authorized by th
general meeting, to decide, amor
others, the Companyes extern

[0}
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Original articles

Revised articles after the
proposed amendments

Article 140

The board of directors may set u
specialized committees such as t
Strategic Committee, Audit Committee

Article 140

pThe board of directors may set u
nespecialized committees such as t
,Strategic Committee, Audit Committeg

Remuneration and Nomination CommitteeRemuneration and Nomination Committee

to advise the board of directors on majorand Legal and Compliance Management

decisions. Committee to advise the board of directors
on major decisions.

Article 145 Article 145

The notice of board meetings may heThe notice of board meetings may he

delivered in the manners as set out |irdelivered in the manners as set out |in

Article 244 of the Articles of Association.| Article 2446 of the Articles of Association.

ff ff

Article 148 Article 148

Except for the consideration on the relatedExcept for the consideration on the related

party transactions by the board of directo
as set out in Article 151, the board meetir
shall not be held unless more than one h
of the directors are present.

ff

1cas set out in Article 15Q, the board meeting
aléhall not be held unless more than one h
of the directors are present.

ff

rearty transactions by the board of directors

alf

.. 18 ...
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Original articles

Revised articles after the
proposed amendments

Article 161
The Companyes general manager shall
accountable to the Board of Directors a

Article 161
b&he Companyess general manager shall

powers:

(1)

(2)

(3)

(4)

(%)

(6)

()

powers:

lead the Companyes production,(1)

operation and management, ar
report to the board of directors;

nd

organize resources to carry out the(2)

Boardes resolutions;

organize the implementation of th
Companyes annual business plan a
investment plan formulated by th
board of directors;

draft plans for the establishment
the Companyes internal manageme
structure;

draft the basic management system
the Company;

formulate detailed rules
regulations of the Company;

an

propose the appointment or dismiss
of the Companyes deputy gener
manager(s), chief accountant and t
general counsel to the Board;

e (3)
nd
e

of (4)
nt

ofb)

d (6)

al7)

=

ne

lead the Companyes production,

operation and management, ar
report to the board of directors;

organize resources to carry out the

Boardes resolutions;

organize the implementation of th
Companyes annual business plan a
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Original articles Revised articles after the
proposed amendments

(8) appoint or dismiss other managemen{8) appoint or dismiss other management

members other than those required |to members other than those required |to
be appointed or dismissed by the be appointed or dismissed by the
Board; Board;

(9) exercise other powers conferred by(9) propose employeese wages, benefits,
the Articles of Association or the awards and punishment plans and
board of directors. decide on the employeese recruitment

and dismissal;

(910) exercise other powers conferred by
the Articles of Association or the
board of directors.

ff ff

Note: The above table does not include the revised content of the clauses whose serial numbers have been changed due to
new or deleted clauses; if there are new or deleted clauses, other serial numbers will be adjusted accordingly.

The Articles of Association are written in Chinese. The English version of the above articles is
an unofficial translation of its Chinese version. In case of any inconsistency between the two
versions, the Chinese version shall prevail.
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4, PROPOSED CHANGE OF THE DOMESTIC AUDITOR

Grant Thornton LLP (Special General Partnership) (tlant Thornton Z) retired as the
domestic auditor of the Company due to the expiry of contract. Pursuant to the relevant regulations
issued by the State-owned Assets Supervision and Administration Commission of Peoplees
Government of Beijing Municipality, the Companyes auditing service was put out to invited
tendering and Baker Tilly International Certified Public Accountants (Special General Partnership)
(the <Baker Tilly Z) won the bidding. The Board resolved to propose the appointment of Baker
Tilly as the domestic auditor of the Company for the year of 2021, to hold office until the
conclusion of the next annual general meeting of the Company, and to authorize the Board to
determine their remuneration. The above resolution is subject to the approvals of the Shareholders.

The international auditor of the Company, Deloitte Touche Tohmatsu, remains unchanged.

Grant Thornton has confirmed that there are no matters in relation to the change of the
domestic auditor of the Company which should be brought to the attention of the Shareholders. The
Board and the audit committee of the Company are not aware of any matters in relation to the
change of Domestic Auditor that need to be brought to the attention of the Shareholders. The Board
and the audit committee of the Company have also confirmed that there is no disagreement or
outstanding matters between Grant Thornton and the Company.

5. RECOMMENDATIONS

The Directors (including the independent non-executive Directors) consider that the
proposed resolutions in relation to, among other things: (i) the Supplemental Agreement; (ii) the
proposed transaction (including the proposed Revised Annual Caps) contemplated under
Supplemental Agreement between the Company and BEH; (iii) the proposed amendment of the
Articles of Association; and (iv) the proposed change of the domestic auditor of the Company are
in the interests of the Company and its Shareholders as a whole. Accordingly, the Directors
recommend that Independent Shareholders vote in favour of such resolutions to be proposed at the
EGM.

6. THE EGM

A notice convening the EGM to be held at 10:00 a.m. on Wednesday, 22 December 2021 at
No. 2 Meeting Room, 8th Floor, No. 6 Xibahe Road, Chaoyang District, Beijing, PRC, is set out on
pages 37 to 38 of this circular. A proxy form for use at the EGM has been despatched to the
Shareholders together with this circular and was also published on the website of the Hong Kong
Stock Exchange (http://www.hkexnews.hk).
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The above resolutions proposed at the EGM will be voted by poll.

As of the date of this circular, Beijing International Electric Engineering Co., Ltd., Beijing
District Heating (Group) Co., Ltd. and Beijing Energy Investment Holding (Hong Kong) Co.,
Limited are wholly-owned subsidiaries of BEH and BEH is wholly-owned by BSCOML.
Therefore, BEH (directly holding approximately 61.64% of the equity interests in the Company),
Beijing International Electric Engineering Co., Ltd. (directly holding approximately 1.12% of the
equity interests in the Company), BSCOML (directly holding approximately 2.72% of the equity
interests in the Company), Beijing District Heating (Group) Co., Ltd. (directly holding
approximately 0.19% of the equity interests in the Company) and Beijing Energy Investment
Holding (Hong Kong) Co., Limited (directly holding approximately 5.7% of the equity interests in
the Company), holding an aggregate of 5,886,444,144 Shares and representing approximately
71.4% of the equity interests in the Company, are required to abstain from voting on the resolution
to be proposed at the EGM to approve the Supplemental Agreement. Other than disclosed above,
no other Shareholder is required to abstain from voting on the resolutions to be proposed at the
EGM.

Holders of the H Shares whose names appear on the register of members of the Company on
the close of business on Thursday, 16 December 2021 are entitled to attend the EGM and vote at the
EGM. In order to determine the holders of H Shares who are entitled to attend the EGM, the H
Share register of members of the Company will be closed from Friday, 17 December 2021 to
Wednesday, 22 December 2021 (both days inclusive). Holders of H Shares who wish to attend the
EGM are required to deposit the transfer documents together with the relevant share certificates at
the Companyes H Share Registrar in Hong Kong, Computershare Hong Kong Investor Services
Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queenes Road East, Wanchai,
Hong Kong by no later than 4:30 p.m. on Thursday, 16 December 2021.

Whether or not you are able to attend the EGM, you are requested to complete and return the
proxy form in accordance with the instructions printed thereon not less than 24 hours before the
time appointed for holding the EGM (i.e., no later than 10:00 a.m., Tuesday, 21 December 2021) or
any adjournment thereof (as the case may be). Completion and return of the proxy form will not
preclude you from attending the EGM and voting in person if you so wish.

By Order of the Board
Beijing Jingneng Clean Energy Co., Limited
KANG Jian
Deputy General Manager and Canpany Secretry
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BI(E

Beijing Jingneng Clean Energy Co., Limited
|1 «d8Z<Uebp..P"®!

(A joint stock company incorporated in the Peopless Republic of China with limited liability)

(Stock Code: 00579)

25 November 2021
To the Indeperdent Shareholders
Dear Sir/Madam,

CONTINUING CONNECTED TRANSACTIONS AND
DISCLOSEABLE TRANSACTIONS

We refer to the circular of the Company dated 25 November 2021 @ieeelar Z), of which
this letter forms part. Terms defined in the Circular shall have the same meanings when used in this
letter unless the context requires otherwise.

We have been appointed to consider the fairness and reasonableness of the terms of the
proposed transaction (including the proposed Revised Annual Caps) under the Supplemental
Agreement, and whether it is in the interests of the Company and its Shareholders as a whole.

Details of the Supplemental Agreement and the proposed transactions contemplated
thereunder are set out in the sLetter from the BoardZ on pages 3 to 22 of the Circular.

Gram Capital has been appointed as our Independent Financial Adviser to advise us on the
proposed transaction under the Supplemental Agreement. Details of the relevant advice and
recommendation of Gram Capital, together with the principal factors and reasons taken into
account by it in arriving at its advice and recommendation, are set out on pages 24 to 33 of the
Circular.

Having taken into account the advice and recommendation of Gram Capital, we consider
that (i) the proposed transaction under the Supplemental Agreement has been entered into in
ordinary and usual course of business of the Company, and (ii) the proposed transactions under the
Supplemental Agreement are on normal commercial terms and that relevant terms and annual caps
are fair and reasonable so far as the Independent Shareholders are concerned and in the interests of
the Company and the Shareholders as a whole. We therefore recommend the Independent
Shareholders to vote in favor of the resolutions proposed at the EGM.

Yours faithfully,
For and on behalf of
Independent Board Committee
Mr. Huang Xiang Mr. Chan Yin Tsung Mr. Xu Daping Ms. Zhao Jie
Indeperdent Indeperdent Indeperdent Indeperdent
non-exeaitive Director non-exeaitive Director non-exeative Director non-exeative Director
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Set ait below is the text ofa letter received fre: Gram Capital, the Indeperdent Financial
Adviser to the Indeperdent Board Committee and the Indeperdent Shareholders in respect of he
Transactions for the purpose of inclusion in this circular.

( g Gram Capital Limited Ezgn;ulnzog, L2/F
e s g Tower
kB AR A R A FE 88 Connaught Road Central/
173 Des Voeux Road Central
Hong Kong

25 November 2021

To: The indeperdent board committee and the indeperdent shareholders
of Beijing Jingneng Clean Energy Co., Linited

Dear Sirs,

CONTINUING CONNECTED TRANSACTIONS AND
DISCLOSEABLE TRANSACTIONS

INTRODUCTION

We refer to our appointment as the Independent Financial Adviser to advise the Independent
Board Committee and the Independent Shareholders in respect of the transactions contemplated
under the Supplemental Agreement (tHansactionsZ), details of which are set out in the letter
from the Board (the Board LetterZ) contained in the circular dated 25 November 2021 issued by
the Company to the Shareholders (th@ircular Z), of which this letter forms part. Terms used in
this letter shall have the same meanings as defined in the Circular unless the context requires
otherwise.

On 16 October 2019, the Company entered into, among other things, the Finance Lease
Framework Agreement with BEH, pursuant to which, BEH and/or its associates agreed to provide
financial lease services, including direct leasing services, to the Group. The existing annual caps
for the transactions under the Finance Lease Framework Agreement for the three years ending 31
December 2022 were previously set at RMB450 million per year (fdsting CapsZ).

Considering the current business needs of the Company for the direct leasing services, the
Company expects that the Existing Caps will not be sufficient. On 28 September 2021, the
Company entered into the Supplemental Agreement with BEH to revise the Existing Caps.

With reference to the Board Letter, the transactions contemplated under the Finance Lease
Framework Agreement (as supplemented by the Supplemental Agreement) constitute discloseable
and continuing connected transactions of the Company and are subject to the reporting and
announcement, annual review and the independent shareholderse approval requirement under the
Listing Rules.
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The Independent Board Committee comprising Mr. Huang Xiang, Mr. Chan Yin Tsung, Mr.
Xu Daping and Ms. Zhao Jie (all being independent non-executive Directors) has been established
to advise the Independent Shareholders on (i) whether the terms of the Transactions are on normal
commercial terms and are fair and reasonable; (ii) whether the Transactions are in the interests of
the Company and the Shareholders as a whole and are conducted in the ordinary and usual course
of business of the Group; and (iii) how the Independent Shareholders should vote in respect of the
resolution(s) to approve the Transactions at the EGM. We, Gram Capital Limited, have been
appointed as the Independent Financial Adviser to advise the Independent Board Committee and
the Independent Shareholders in this respect.

INDEPENDENCE

Gram Capital was engaged as the independent financial adviser to the independent board
committee and independent shareholders of the Company in relation to (i) an update on
discloseable and connected transaction; and continuing connected transactions and major
transaction (details of which are set out in the Companyes circular dated 29 November 2019); and
(ii) voluntary conditional offer and proposed voluntary withdrawal of listing of H Shares (details
of which are set out in the Companyes composite document dated 31 December 2020). Save for the
aforesaid engagements, there was no other service provided by Gram Capital to the Company
during the past two years immediately preceding the Latest Practicable Date.

Notwithstanding the aforesaid engagements, we were not aware of any relationships or
interests between Gram Capital and the Company, or any other parties during the past two years
immediately preceding the Latest Practicable Date that could be reasonably regarded as hindrance
to Gram Capitales independence to act as the Independent Financial Adviser.

Having considered the above, in particular (i) none of the circumstances as set out under the
Rule 13.84 of the Listing Rules existed as at the Latest Practicable Date; and (ii) the aforesaid past
engagements were only independent financial adviser engagements and will not affect our
independence to act as the Independent Financial Adviser, we are of the view that we are
independent to act as the Independent Financial Adviser.

BASIS OF OUR OPINION

In formulating our opinion to the Independent Board Committee and the Independent
Shareholders, we have relied on the statements, informa