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DEFINITIONS

The following exyressions la ve the me nings set outb elow unless the sontext requires otherwise:

’1\*” theannual genem 1 meeting of the Com_any tob e‘l\leldat
10:00a .m. on FThursdy, le ZOZOaIFOWeeting oom,
2nd-_looro. 6._bahe ad, Chaoyang Distriast, Beijing,

e

6A*koti £ the noti e of the /\*as set out on ja ges 49 to 54 of this
Arsukr

JArtisles of Asso s tion” thearti des ofa sso ~a tion of the Com_any

Bard” or ,Bard of Dire stors” theb aard of Dire stors of the Com gany

 Beijing SASAC” The @te-owned Asset ujervisionand Administmation

Commission ofPeO,'le €overnment of Beiji%uni i g lity

,Com_any” Oooboo0oo0oo0oooo0ob0O00gb0D0O0 0 (Beiing
Bingneng Cleang-nergy Com imited),a joint sto sk s0m g ny
in sor jom ted in theP C with limited lab ility, whose '! Sha‘res.
are listed on '!ong ong Sto X A nge

 Dire stor(s)” the dire sfor(s) of the Com_any

™~
eDomesti.«vs}n,re(s)” the ordim ry slurq&s) issuedb y the Com g ny in theP C, with

ha, nomina1 va lue o%Bl.OO e h, whishare sib s b ed for in
V- B

. € nt” the 4rojosed gmntb y the Com g ny under the S heme

. C‘roua” the Com_anyand its st sidiries

’i! Slnre(s)” the oversea s-listed foreign invested sha‘{%(s) in the share & il

of the Com_any witha nomin | va lue o B1.00 e sh, whih
are sib s.+b ed forand tmded in '!on.g, ong dollrs

) r r
,i!On& ong” the i!(m'g' ong S‘ie &1 Administative egion of theP C
"!on& ong Sto Ag-x shange” The Sto Ag-x Jhange of '101@ ong imited
JAn sentive e i ient(s) 4ersons whoare 4rojosed tob e granted the Shﬁ‘ re Ag re s tion

ights under the S sheme

‘}atestpu Aigble Date” 2 A,ril 2020,b eing the i test 4 stiable date 4rior to the
grinting of this sir sl r forasserining sertin informa tion in
this »ir-ukr



DEFINITIONS

»n

P

isting ules”

™~
C”or ,Chim”

emunem tiona n
Committee”

hare A, re s tion
ights”

’Sh‘ reholder(s)”

omina tion

™~

the ules €overning thaw isting of e.urities on Fhe _to .k

— X -hange of i!ong, onga imited a samended from time to
time

™~
the Peo,‘.le’s €4W li~of China and for the jurjose of
this »ir sulag,_ex sudes ‘gongg ong, th%a/ au Sée.wiall
Administa tive egionand Fa iwan

the remune tiona nd nomim tion sommittee of the Ba rd

r
enmib i, the b wful sarren =y of theP C
LA
the ‘! Sha,re A, 4restion ights S sheme of the Com gany

~
the ordim.ry share(s) 0fv~_B1.00 & sh in the share & jiwl of
the Com g ny

the sharea ,,re »ation rights granted undeg the  sheme,

I'eA.“

re eive stijul ted e rnings from the in xe se in share 4rise of

resenting the rights sonferred to the In sentive e i ients to
i! Shi,res, sib je o t0 s 4€ ~ifi ~timefa meand -onditions

the holder(s) of the ordinary share(s) of the Com any
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BI(E

Beijing Jingneng Clean Energy Co., Limited
Oo0o0ooooooooooood

(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 00579)

on-exe utive Dire ~tors " egistered £ {ti -e:

k[ '_h ixa (Chairnun) oom 118, 1 Zgwnggast ad
,{'gui Ba da lings- sonomi ~Develo ment ZAne
»n N L’Aa,qging Distri «t, Beijing
W € Bangyi the, C
—g-xe-utive Dire stors P rin _{;,IP b -e of Business
}iw engyang ( i’enew,m ger) in fond ong:
% Ein a evel 54, dlo ewell Centre
CA"L*a,nsheng 183 _peen’s @ dgast
i_[on.g-, ong

Inde_ endent non-exe utive Dire ~ors
€ _ang
% é:usheng
C in Fsung

'_lk,‘ wo,4ing

Jo theS hareholders

Dear S%a‘ dam,

GENERAL MANDATE TO ISSUE DOMESTIC SHARES AND H SHARES
GENERAL MANDATE TO ISSUE DEBT FINANCING INSTRUMENTS
PROPOSED ADOPTION OF H SHARE APPRECIATION RIGHTS SCHEME AND THE GRANT
PROPOSED ELECTION OF DIRECTORS IN THE FOURTH SESSION
AND
NOTICE OF THE ANNUAL GENERAL MEETING

9 A4ril 2020

1. INTRODUCTION

The AUrzose of this sirsular is to set out the notise of the and to A.v'rovide you with det ils
regarding the hare Isswlnch,te @s definedb elow), the Dé t_ inan ~ing Instruments Issw/n(hte @s
definedb elow), the A‘rofboseda/doi'tion of the ,.ro,-.osed sheme a nd the ,'roi.osed €u.nt,and the Ibro,-.osed
ele »tion of Dire stors in the fourth session soas to emb le you to make informed de »isions on whether to
vote for ora g inst the resolutions tob e 4rojosedat the A*
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2. GENERAL MANDATE TO ISSUE DOMESTIC SHARES AND H SHARES

In order to ensure flexb ilityand dis aretion to the Dire «tors, in the event that itb e 0 desimb le
to issueany hare,a 4. roval is tob e sought from the Sln,reholders, surstant to thaw isting ules, for
a genem ] mandate to issue Domesti~ haresand hares. At the A%,af s4€ ~ 1 resolution willb e
47040s¢ed to granta genem | mandate to the Bavrd to exer sise the jowers of the Com g ny toallot, issueand
otherwise deal with new _hares in the share & 4iwl of the Comany uy to 20% of thea ggrega te nunb er of
issued Domesti~ haresand/or hares immeda tely a fter the g ssing of the jrojo0sed s e ~al resolution
in rel tion to su .»hsgenelafl ma nda teS(the ,Share Issue Mandate”).

Asat tha a testPIaf ati @b le Date, the issued share & 4iwl of the Comany som rised 8,244,508,144

hares, in -luding 5,414,831,344 Domesti~ haresand 2,829,676,800 hares. b je st to the 4 ssing of

S4€ a1 resolution in rel tion to the hare Iss ,nda teand on theba sistha t no%urther haresare issued

b efore the A?, the Com g ny will§ea,llowed to issuea ma ximum of 1,082,966,268 Donslesti .»Sln,resa,nd
565,935,360 Sln/res.

he Baard will only exer sise its jower under the hare Iss ndate ina ~ordan.-e with the
%isting ules,and thea ;.liab le bws, rulesand reguktions of governmenta nd reguk toryb odies of the
C.
P

2]

3. GENERAL MANDATE TO ISSUE DEBT FINANCING INSTRUMENTS

A sje sl resolution willbe jro osedat the /\* to sonsideranda j4,rove to genem lly and
un sonditiona Ily a uthorise the Bavrd (or Dire stor(s) deleg tedb y the Bard), within thea mounta 4 roved
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The Scheme and the Grant

A summu ry of the ma jor terms of the S shemeand the €mntare set outb elow.

Effective Date

Duration

Incentive Recipients

Number of the Share
Appreciation Rights
to be granted under
the Grant

Exercise Price

Lock-up period:

The date on whih the g shemeand the €antarea 4 rovedby
(i) the Beijing SASAC;a/nd (ii) the Sln,reholders at the genem 1
meeting.

ix years from the date of gmant of the Sln,re A, 4T€ sa tion
ights.

88 In _aentivci:\ € sigients in towl under the € nt, in Juding
serta in Dire «ors, senior ma ma gementa nd division 4rin sials of
the Com g nyand key mam gement s@ ff of the €rou,, detwils
of whi _ul}%,re set outb elow in the se #tion headed ,Det ils of the
Inentive e s ients under the € nt”.

The total nymb er of hares relating to the hare
A,ire~ation ights tob'e granted under the €mnt is
82,445,000 '! hares, re resenting 1% of the tow ] issued share
.a‘,‘.ihll of the omanyasat th&a/testPIa‘ Aiable Dyte. The
nunb er of ha res reh,ting'{O the hare A, resation ights
tob e granted toany In entive e sijients under the € nt shall
not ina ggregate ex «eed 1% of the tol share & jiwl of the
Com g ny.

The higher of: (i) the slosing ,ri-e qf the '! haresasat the

dute of g nt of the hare A, resation ights; (ii) thea vem ge
Aosing ;rise of the Sln,res for the five »onse.utive tmding

dvys immedptely jreseding the date of gmant of the hare

A, 4re sation ights;and (iii) the nomimal value of the ‘g
hares.

S

24 monthg_following the datg of granting the Sha,re

A

asr€swtion ights to the In sentive e i ients.
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Effective Period
Arrangement

Conditions Precedent
for the Grant under
the Scheme

"
In ,rinsigle, the hare Ay re~ation ights shallbesome

effe «tive in the foll%wing tan shesand 4ro ortions:

Tranches of
hecoming
effective Effective period

~ irst tan he from the first tiading daya fter the se .ond

annivers 1y (24 months) from the dute of g nt
and ending on the b st tw ding dh y within the
sixtha nniversiry from the dute of giant
esond tunshe  from the first tw ding duya fter the thirda nniversiry

S (36 months) from the dte of gia ntand ending on
the kst twding &y within the sixthannivers.ry
from the date of gant

Third tanzhe  from the first tw ding & ya fter the fourth
anniversry (48 months) from the dte of gmnt
and ending on the kst twding duy within the
sixtha nniversiry from the dute of g nt

"
The Comany may gmnt the hare A, re ~ation

s tisfa ation ofall the following -onditions:

Effective
proportion

30%

30%

40%

ights u on

(i) none of the following events has o ~-irred at the

Com_any:

1. thereb eingany negative o inion issuedby

the rejorting a ~soun@nts of the Com_gany, or

thereb eingany situation where the rej orting

a ~sounta nts of the Comgany was unab le to

€EX4ressan ojinion in res e st of the annual

finan a1 rejorts of the Comany, for the kb test

three years;

2. thereb einganyadministia tive jemalties imjosed

by the se.urities regula tory a uthorities on the

Com_any for materal non--omglanse for the

k test three years;

3. other »ir~umstanses where the se surities

regul tory a uthorities deem that the
notb e im lemented.

sheme sha 1l
S
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(ii) the o e ting resukt\s of the Com g nyat the time of the

hare A resation ightsb eing ganted shalla shieve
ﬁle following:

(iii) none o

return on equity of the Com_any for 2019
sha 1l notb e less thwn 8% a nd the haIf of the
Com_gany’sb en shmark ,eers.

growth 1 te:

(hH growth rate of the Comjany’s
sonsolidated instlled @ @ »ity for
2019 shall notb e less than 10%, a.nd
the ha If ofb en shmark jeers;

2) growth m te of the Com_any’s total
a ssets for 2019 shall notb e less than
7%,and the la1f ofb en shmark jeers.

qua lity of in some:

(D size of the jrojestsa squiredb y the
Com_any for 2019 shall notb e less
than 5 or thea mount thereof

sha 1l notb eVY;ss thuy_*BZb illion;

2) the jrojortion of the Comany’s
wind jower, jhotovol@ i~ owerand
renewab le energy jower genem tion
for 2019 in tow 1 jower genemtion of
the Com_any shall notb e less than

24%:

3) the jrojortion of the Comany’s
offshore jower genem tion for 2019
in toal jower genemation of the
Com_gany shall notb e less than 1.5%.

the following events has o ~surred to the

In sentive e .nidient:

being 4, lisly aritisized orannounsedas
ineligb le & ndidatesb ya sto.k ex Junge in
the b test three years;
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Administration of
the Scheme

(i)

(i)

(iii)

2. being im osed onadministative jem lties
by the se.urities regula tory a uthorities for
ma teri ]l non-som lanse for the latest three
years;

3. being 4rohb ited from servingas dire stors
or senior manma gementa s stizulted in the
Comanwm aw of thePeoale’s e4b li~of
Chim ;

4. being mtedw (unqualified) in the jersomal
serforman-€a 4 miwl in the yar grior to the
imjlement tion of the S -heme.

The genem | meeting of the Com_gany shallb e the highest
de sision-ma kingb ody for the  shemeand is res onsb le
for the review, modifi & tion, sus zension and termim tion
of the  shemeand other matters sib je o toa 4 rovalby
the genem | meeting of the Com gany.

The Bavrd shallb e the ma ma gementb ody of the S heme
and is res yonsb e for:

1. ~onsidering the -~heme as formulatedand
modifiedb y the emunem tiona ndiaomina tion
Committeea nd stb mitting the su me to the gene |
meeting of the Com g ny fora 4 roval;

2. sonsideringanda 4 roving the su, lemen@ary
regul tionsand rules to the shemeas jrojosed
and modifiedby the émuneration and

omim tion Committee a s wellas theannual
grant under the S sheme;

3. other ma tters sib je s toa 44rovalby the Bard.

=~ . . . . .
The emunerationan omina tion Committee is
res,v.onsb le for:

1. formuk tinga nd modifying the S sheme;

2. formula ting and modifying the suj,lementary
reguk tionsa nd rules to the S sheme;

3. formuly tingannua I im lementa tion jrojosal of
the -hemeand -ondu-ting routine ma m gement
of the S sheme;
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Details of the Incentive Recipients under the Grant:

Approximate Approximate
percentage to percentage
Maximum the total issued to the total

number of  share capital of number of Share
the Share the Company Appreciation

Appreciation  as at the Latest Rights to be
Rights to be  Practicable Date granted under
Name Position Number granted (%)  the Scheme (%)

Director and Senior Management
Rang_engyang e et ry of thePa,rty 1 3,192,600 0.04% 3.87%
Committeesg Xe utive
Dire orand €enel
m ger
Fu Bin —-xe sutive Dire stora nd 1 2,868,000 0.03% 3.48%
De uty €enenl
Tl ger
w,nsheng —-xe sutive Dire stora nd 1 2,868,000 0.03% 3.48%
Deuty €enem |
T ger
aa0g i[uix'afn Dejuty eseary of the 1 2,868,000 0.03% 3.48%
party ommitteea nd
nionP resident

A iy _engge gl.nreury of Committee 1 2,868,000 0.03% 3.48%
for Dis siline
Ins 4e stion
ang €ing De uty €ene % ger 1 2,868,000 0.03% 3.48%
Jary n}%.,iujun Chief A ~ountnt 1 2,868,000 0.03% 3.48%
> angEBan De juty l‘enew,mger 1 2,868,000 0.03% 3.48%
and eetry to the
B d
Other Key Employees 80 59,176,400 0.72% 71.78%
Total 88 82,445,000 1.00% 100.00%

A further meeting of the Bavrd willb e held to formallya 4 rove the € nta fter the S ~heme
b e -omes effe tive.

Reasons for the Adoption of the Scheme

The Bawgd is of the view that the sheme willb eab le to: (i) synshronize theb eha viours
of the Insentive e s ients with the stm%egi.wdire stion of the Com_gany to se surea stableand
4> (i) to further imgrove the Com_gany’s sor,om te govermn €
stru sture and to unify the interests among the In sentive e sijientsand the hareholders;and (iii)

long-term develo ment of the €rou

srovidea more sometitive remunem tion in the @lent market, effe sively a tta ing, rew ining and
motiva ting the sore st ff ne esary for the develo ment of the Com gany.

The Bavrd sonsiders that the 4rojosed termsand sonditions of the  shemeand the € ntare
fairand rea somb leand in theb est interests of the Com_anyand Slureholc?ersa,sa/ whole.

—10 -
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General Information

=~
The hare Aj resation ightsare tobe settledby &sh. Fhe sheme does not involve the
grant of oﬁions over new _hares or other new se aurities isswb leb y the Com any (orany of its
sib sidries) and therefore, it is not sib je » to the requirements under Cha jter 17 of thaw isting
ules.

The hemeand the €mnt shall only tke effe ujonb einga 4 rovedby the hareholdings
S. S
and the Beijing SASAC.

™~

All Dire stors whoarealso the Insentive e sijients under the S sheme, i.Wr. lkd

—~ engya,ngg}r. Bun a%r. CAw,nsheng, ha ve ab st ined from voting on the resolution
a 4iroving the S shemea nd the € nt.

5. PROPOSED ELECTION OF DIRECTORS IN THE FOURTH SESSION

eferen s is made to the Com_any’sannoun -ement dated w,r.»h 2020 in rek tion to,a mong

.0sed ele stion of Dire stors in the fourth session.

others, the jro,

Asat th;a,testpla, stigble Date, the Bard som rised eleven Dire stors, mmeWm I[l 'ja X,

Vs —* {g%g; I &nna&%r. 1}“ Bangyias the non.-exe .».utive Dire AoTyi T @;}G’
~oengyan I. ) Bun a r. CA anshengas the exe .utive Dire stor I. "[[l %wng,
Wr. @ € _ ushen%r. C'! 10 Fsung a%r. '! wo4ingas the inde endent non-exe sutive
Dire tors. purswnt to the Artisles of Assosition,a dire £or mayb e re-ele sted u on the ex,iry of his or

her term.

The terms ofall in sunb ent Dire stors ha ve ex jired. Among the T. ®uin will not ATt pte

in the re-ele «tion of Dire stors due to other worka ra ngementsand will resigna fter -on susion of the

r. Bun has sonfirmed that he had no dis greement with the Bawrdand thereare no other

ma tters in reh,tl’on to his resigna tion tha t shouldb eb rought to thea ttention of the shareholders. Fhe Bard
extended sin -ere g titude %r. ﬂl Eun for his long-term sontrb utions to the Com g ny.

2l
The Bard resolved to 470408€ the re-ele stiona nda/imointment #5 [" ‘@a ix%r. —* ,{'gui,
r.

WS‘§ I &n,na‘q%r. € Bangyias andidtes for non-exe sutive Dire £0 € _engyang
a Wr. CAp_*a‘nshenga‘s sndidates for exe sutive Dire sto r. Ak"b;a, ng_*r. € _usheng,
r.C in Fsunga r. o ingas andidtes for inde endent non-exe sautive Dire stors (the

 Director Candidates™) (the ,Proposed Appointment of Directors”). l"heProI.osed A, zointment of
Dire stors willb e sib mitted to the hareholders for reviewanda 4 rovalby way of ordimry resolutions
at the . If the P1ro,‘.osed A, zomtment of Dire stors isa 4 rovedat the , the terms of offi.e of
the Dire stor Gundidates will sommen s from the date on whish the relevant resolutionsb einga 4 roved
by the hareholdersat the until the date of ex,iry of the term of the fourth session of the Baard.
Yo ensure norma1 o0 em tion of the Baard, Dire sors of the surrent session of the Baard shall sontinue to
diligently dis s rge their res onsb ilitiesa s Dire stors ina ~sordan - with the Artises of Asso s tion till

the forma tion of the next session of the Baard. .ona 4. roval of theira 4 0intmentsb y the hareholders

3]
at the , @ sh of the Dire sor Gandidates will enter intoa servise sontma st with the Com_any. Fhe
b iogw 4hi & land other dew ils of the Dire sor Gandida tesa sat tha a test p otiab le Dateare set out in the

A4 zendix I to this sirsulr.

—11 =
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aveas dissosed in this sir aulr, none of the Dire stor Gandidates ha ve heldany dire storshiy, in
any 0tl§er listed som_ganies or wken ujany jost inany grou, menb ers of the Com_gany in the st three
years, nor haveany reltionshi, withany other Dire stors, sujervisors, senior ma ma gement, sih, st ntil
shareholder @s defined in tham isting ules) or -ontrolling shareholder @s defined in tham isting ules)
of the Com g ny._urthermore, none of the Dire sfor Gandida tes ha veany equity interest in the Com g ny

}’W:)t:;n the meaning ofPa,r[&,_v of the Se.»urmes and _utures Z.1dimn s, Cha jter 571 of thaw a ws of ‘gong

. ~ - .
v_*m [[l i’h ler. -* \;g%& I Ei.n%r .kl‘ Bangy%r. @Ak € _engyangand
Wr. CAwlnsheng will not re seiveany Dire stors’ fee from the Com g ny during their ter%r. @kt‘

—12 -
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6. THE AGM

he noti-e -onvening the tobe heldat 10:00a.m. on [hur‘S\(h,y, %a‘y 2020 a‘ko. 2

eeting oom, 2nd‘vloor§0. %barhe ad, Chaoyang Distri «, Beijing,P C is set out on ages 49 to

54 of this sirsukrand asb een desatshed to the hareholders on 9 A ril 2020. A jroxy form for useat

the hasb een des g tshed to the hreholders together with this sir ukrand wasalso ,ib lished on
the we site of the i_[on.fgs, ong Sto X dunge (htt,:// www.hkexnews.hk).

olders of i! hares whose mmesa 4 @ r on the register of menb ers of the Com_any on the Jose
ofb usiness on Fuesday, 28 A,ril 2020 are entitled to attend the and voteat the . The share
register for hares of the Comgany willbe sosed from Fuesday, 28 A ril 2020 to Thursday, w/y
2020 b oth days in dusive), during whish jeriod no share t nsfer of i! Sha,res willb e registered.

hether or not youareab le toa ttend the , youare requested to somleteand return the jroxy

form ina ~sordayn - with the instru stions jrinted thereon not less than 24 hoursb efore the timea 4 0inted

for holding the 1\* (i.e., no hter than 10:00a .m., _ednesday, w‘y 2020) ora nya djournment thereof

@s the ase mybe). Comletionand return of the jroxy form will not ,re Jude you fromattending the

and voting in jerson if you so wish. hareholders who intend toattepd the in jerson orby

4Toxy should somleteand deliver the re ly sliy to the Comany’s hare egistar in i!ong, ong in
a ~0rdan s with the instru stions jrinted thereon on orb eforg ri(h,y,%a,y 2020.

7. VOTES TO BE TAKEN BY POLL

The resolutions tob e jrojosedat the willb e votedb y dollko hareholder is required to
b s in f ing i f th luti h S
ab st in from voting in res 4e st of the resolutions 4rojosedat the w

8. RECOMMENDATION

The Dire storsb elieve that the Ibro,.osed resolutions in res ;e o of the hare Issw,nch te, the Déb t

~- im0 -ing Instruments Iss ndate, the 4rojosedadojtion of the jrojosed  shemeand the 4rojosed

€ ntand the 4r040sed ele stion of Dire stors in the fourth sessionare in the interests of the Com anyand

the hareholdersasa whole. A ~ordingly, the Dire stors re sommend that hareholders vote in fa vour of
the releva nt resolutions set out in the oti se. S

By ¢.rder of the Baard
Beijing Jingneng Clean Energy Co., Limited
KANG Jian
Comgan yS eseary
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SHARE APPRECIATION RIGHTS SCHEME OF
BEIJING JINGNENG CLEAN ENERGY CO., LIMITED (DRAFT)

The following isa summury of the major terms of the  sheme tob e ,rojosed to genem I meeting for
a ;410 land imglemeng tion. Fhe following is notand will not sonstitute art of the terms of theS sheme,
and hen -e does nota ffe +a ny inter,ret tion of the terms of theS sheme.

CHAPTER 1 DEFINITIONS
In this S sheme, the following wordsand ex jressions sha 1l ha ve the following mea nings:

,Com_any” also referred toas themw isted Comany” or QB&T”, Beijing
Eingneng Clea ng-nergy Com imited

 Beijing _A_AC” tate-owned Assets ujervisionand Administration

ommission ofPeoAile’s €overnment of Beiji%uni i g lity

. G‘ene%eeting(s)” the genem 1 meeting(s) of the Com g ny

5

,Bard” or ,Baurd of Dire £ors’ theb @ rd of dire stors of the Com ga ny

qu,.ervisory Committee the su ervisory sommittee of the Com_gany

=~
5 sheme” also referred toas the _hare A zre ~ation ights _sheme, is
the hare A, resation ights  sheme of Beijing Eingneng

Clea ng-nergy Com imited

r~
Jn entive Jool” the hare A, 4re A tion ights under the _-heme with ‘§ shares

of the Com g nyas the underlying shares

An .aentiv‘; € s ient(s)” Dire tors, senior nma na gements, a ssist.nt to genet 1 ma na gers
and middle-level mana gers of the Com_anyand senior
ma na gement of the Com_gany’s sib sidaries whoare eligb le to
A Ttisi g te in the S “heme

cmre(s)” also referred toas ,ordinary share(s)”, are the Comgany’s
oversea s-listed foreign shares (J shares), whishare listed on
the mainb aurd of the to ks x - nge of '!ong, onga imited

and denominated in i!on.g ong dolkrs
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~
Qslu, re A, re sation ights”

, €ant”

, €a.nt Conditions”

, €ant Date”

Jake effe +”

s

-Fffe stive Conditions’
-Fffe stive Date”
-Fffe .ativeP ortion”

kon-effe stive P ortion”

referred toa s ‘A\ s,are rights given toan Insentive ¢ i ient
to re .ive earnings d wn from the in sea se in share 4rise ofa
given nunb er of shares overa sertin jeriod of timeand under
sr@in sonditions. Fhe Insentive e i ient does not ha ve
the ownershii. of these shares, nor the rightsasa shareholder
of the Com g ny, insJudingb ut not limited to voting rights,
sreemgtive rights,and dividend rights. hare A re ~ation

ights & nnotb e transferred, hy jothe & ted or used for deb t
re g yment

"~
the g nt of'{he hare A, resation ightsby the Comany to

the In sentive ¢ i ient under the S sheme

the ~onditiQqns whi.h shallb e s tisfiedby the Com_gnyand
the In sentive e »ijient for gmnting Slu‘re A, qre sation ights
under the S “heme

the date on whish the Cg)\mtp,ny grants hare A, resation

ights to the Insentive esijient u,on satisfa stion of
~onditions for granting hare A, resation ights in
a »sordanse with the sheme. Fhe €mnt Date shallbe
determinedb y the erdgof Dire stors. Fhe €mnt Date mustb e

a Fading Day

u 400 the sutisfa stion o ffe stiye Conditions and effe stive
arangements, hare A, resation ights ake effetand an
b e exer sised during the effe sive 4eriod ina ~ordwn € with the

releva nt arovisions

the s-omany jerformanse sonditionsand jersom1 jerforman €
sonditions whi sh shouldb e s tisfiedh y the In sentive e »i ient
for the exer ~ise of Sln, re A re s tion ightsa fter the € nt
the first‘{vorking dvy (whish mustbea Tuading Day) ﬁter the

—-Xer ~se estriafion Period when Sln‘re Agzre ~ation ights
&nb e exer sised

™~
h\the nunb er of hare A, re ~sation ights heldby the In sentive
e sijient whish have s tisfied thex-ffe stive Conditionsa nd

&nb e exer ~sedatany time

~
the nunb er of hare A, re ~sation ights heldby the In sentive
€ s ient that go not meet theg-ffe stive Conditions

—15-
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- Xer sise”

—xer sise Da te”

bl

= XET sise P rise’

Jair value”

—XET sise  estriation P eriod”

—~ffe .»tiveP erjod of hare

A

A . ”»
Aasl€swtion ights

Al 1k lue”
1.ﬁaq*ar etV_a ue

Juading Day”

’Sto Aeg-x dange”

fats h ’
M isting  ules

JArtisles of Asso sa tion”

the re it ash ofa value equal to thea 4 re sation of the

Com_any’s stok jriseata jredetermineds xer .»isePri.ue and

sondition dyringa s,e «ified time jeriod under the  shemeby
S

the In sentive e i ient

the da.te on whih the In .nentiV? e, ient exer sises the right,
as gmntedby hare A, resation ights, to reseive ash
a ~ording to the exersise sonditions stijukted in the  heme.
Theg xer sise Date mayb eapy working day within the effe «tive

aeriod of Slnre A, gre sation ights

the ,rise used to &l-ukte the return on hare A re ~ation
ights,as jre-determinedb y the Comgany whep the Coma ny
g nts Sh‘ re A, re sation ights to the In sentive e sijient
the ex e sed market value &lsukted using the Bl k- _ sholes
ogtion 4rising model, that is, the Ali€ of the ma.rket eX 4€ s& tion

or sharea 4 re ~ tion rights tha t souldb ring returns to the future

R
the jeriod during whish exer sise restristionsare imjosed
under the _heme, ommending on the date of gmnt of hare

Aaresation ightsand ending on theg-ffe stive Date

X
. . A :
the effe stive jeriod of the hare A 4T€ s tion ights, whih
isa jeriod of six years strting on the date of grant of hare
A,sresation ights. At the ex im tion of the effe stive jeriod of
ha.re A4 4re s tion ights, a 1l unexer ~ised Sln‘re A, 4re A tion
ights sha Il ex ,ire

, nless otherwise defined in the S sheme, the fa ir market va lue

of the Comgany’s tmdab le shares ona artisulr Fading Day

means the Josing .ri of the Comgany’s shares on the Sto K
—-X Jmnge of ‘r[ong, ong imited on that day

the date on whi-h sesuritiesare tiaded on the to kg x Junge
o S
of éon;g-, ong imited

The Sto Ag-x Jange of 'r[ong ong imited
~ , - .
the ules €overning thaw isting of e .urities on Fhe tosk
—-Xx -hange of #ong, onga imited, a samended from time to

time

the arti Jdes of asso sation of Beijing Eingneng Clea ng-nergy
Com. imited,a sa mended from time to time

—16 -
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i1

L2 ~
,Chim.” or P C thepeo,ile’s €4 li ~of Chim

éi!on.g ong” i!on.g, ong S,.e -l Administm‘tiv‘e‘\ egion of Chim,
T‘*B” or‘? enmirb i’ " enmirb i, the lega 1l surren sy in Chim

‘.¥ $” or &'!ong ong Dollrs” '!on.g, ong dollr, the lega ] ~urren .y in 'r[on& ong

Jermim tion ofg-m loyment” the termina tion of the em loyment -onti b etweena regulr

emg loyeeand the Com g ny
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CHAPTER 2 BASIS AND PURPOSE OF FORMULATION

Article 1 The  sheme hasbegn formulted ina ~sordanse with the Comany
wmoaw of thePeoile’s emlb li ~of Chima, the ¥ri ea sures for the
Im,lement tion ofs-quity In sentives (Z.utside Chim )by @ te- sontrolled
M isted Comganies jromulgatedby the wte? -wned Assets u,ervision
and Administation Commission of the ftate Coun sil, th otisc on
Issues ehted to egulting the Im lementtion of thes-quity Insentive
ystemby tate-sontrollegn isted Com g nies, thaw isting ulesand
other relevant b ws,a dminista tive reguk tionsa nd regul tory do -uments,
a s wellas the relevant jrovisions of the Artises of Asso i tion.

Article 2 The KUr,o0se of the -heme is to estab lisha long-term in sentive
me shanism that is slosely linked to the Comany’s jerformanseand
long-term st tegy, soas to imgrove the ovew Il som ens tion stru sure
and setea somgetitiveadvant ge in human resour ses for the long-term
sust imb ility of the jerforman se of the Com g ny. Fhe Com_any ex e sts
to:

(1) link the somg enstion of Insentive e si,ients to the Comgany’s
serforman se through the ~reation ofa 1ong-termhin.aentive
me shanism, soas toalign theb eha vior of In sentive e »i ients
with the Com_any’s strategi~d jestivesand jromote the
rea liza tion of the Com g ny’s long-term st tegi ~ je stives;

~
2) Aosely link the interests of shareholdersand In sentive e sijients
through equity insentives to ,romote the ma ximiza tion of
sha. reholder va lue;

(3)  ensure twtan ovemll som ensation a okage that is -om etitive
in the domesti ~ta lent market is jrovided toattm s, reta inand
motivate jersonnel in key jositions whoare needed toa shieve the

Comfp,ny’s st tegi~d je atives.

Article 3 hare A, re .a'u‘tior‘; ightsare rights given toan In _uentivp € s ientby
thew isted Com_gany to re ive ernings from the in e se in share ;rise
ofa given nunb er of shares oyera ser@in jeriod of timeand under
serta in sonditions. The In sentive e s ient does not ha.ve ownershi,v. of
these shares, nor the rightsa sa shareholder of the Com_gany, in Juding
b ut not limited to voting rightsand jreemtive rights. hare A, re sa tion

ights s nnotb e tw nsferred, hy jothe & ted or used for do t re a yment.
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CHAPTER 3 DETERMINATION OF INCENTIVE RECIPIENTS

Article 4 Prin sigles for determining In sentive e s ients

(1)

)

3)

In jrinsijle, Insentive e sijients insude the dire storsand senior
ma na gements of the Comany and mam gementand te shni gl
ba b ones who lwvea dire s ima s on the o emting jerforman €
and sust imb le develo,ment of tha isted Com_gany.

The gant of hare A, re .»ia,tior'; ights toany dire stor, to,
exe sautive grany sonne sted jerson ofany of them @s defined in
thew isting ules) under the _-heme requires the -onsent of the
Com g ny’s inde jendent non-exe sutive dire £ors.

Afterb eing reviewedanda 4 rovedby the G‘ene%eeting, the
ss04¢ of Inentive e i ients s llb e determinedand inter jreted
by the Baard of Dire stors.

Article 5 'h\A ~ording to thea stwl situa tion of the Comgany,a towl of 88 In -entive
e sijients (in dudinga ser@ in nunb er of dire sfors, senior ma m gements

and division 4rinsigals of the Comanyand senior mama gements of the
Com_any’s sib sidiries,a ~sounting for 3.23% of the tow ] nymb er of
emgloyees in the Comgany) willb eawarded Sln,re A, 4re s tion  ights.
In Juding:

(1)

8 dire storsand senior ma ma gers of the Com g ny;

(2)  2assisant to genew | mam gers of the Com g ny;

(3) 10 middle-level ma na gement of the Com g ny;

4) 68 senior muma gement of the Com any’s sib sidaries.

Article 6 M imit tions on the g nt ofsha,re A, qrestion ights to s e »ifi ~ jersons

(1) persons who hold no jositions in thaw isted Com g ny and
aersons whoare not emloyees of thew isted Comgany (in Juding
emloyees of the -ontrolling shareholder) shall not aartisizate in
the heme;

S
LA
(2) .= the date of gmnt of hare Ay resation ights, no jerson

who holds 5% or more otSthe voting rights of the Com_gany shall

A rtisigte in the sheme without the all.vmrovall of the €enem 1

Weeting;
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3)

(4)

%)

(6)

(7

(8)

€))

(10)

(1)

The sugervisors, non-exe sutive dire storsand inde ;endent dire ors
of the Com any sha.1l not A Ttisigte in the S sheme;

—-mloyees who ha veb een junishedb y the se surities reguk tor for
ma jor viok tions of ko wsand regul tions in the kst three years, or
who haveb een 4iblidy sondemned or de skred unsuiab leb y the
Sto ds-x dange shall not artisigate in the S sheme;

—~mgloyees who have mkenadvanage of their jowers toa ~se 4t
brbes or other illegal in some or have enb ezzled the Com_gany’s
4lozerty in the st three years sha 1l not artisigate in the S -heme;

—mgloyees who have @ kenadvanta ge of their jositions to steal
b usiness o,
simikr to tha t of the Com_gany for themselves or for someone else

sortunities from the Com g ny or runsa b usiness
in the kst three years shall not artisi g te in the S sheme;

—~mg loyees who ha ve dis sJosed the Com_any’s se arets without
authorization in the kst three years shall not artisigte in the
sheme;

—mgloyees who have viokted b ws, a dminista tive regul tions or
the Artisles of Assosation while jerforming their dutiesat the
Com_ganyand therd y sused signifiant losses to the Com_any in
the st three years sha1l not artisigate in the S sheme;

—-myloyees who were 1 ted in som etent (witha s sore of less than
60) in gerformansea 4 mis] in 2019 shall not artisiate in the
sheme;

persons whoare disqualified,by jrovisions of relevant b ws,
reguh/ti?%s or regul tory do suments or otherwise, fromb e -oming

In sentive ¢ s ients;

?_ther »ir umst.n s where the Baard of Dire stors ha's determined
not tob e qualifieda s In sentive e si ients.
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CHAPTER 4 TOTAL NUMBER OF SHARE APPRECIATION RIGHTS GRANTED AND

Article 7

Article 8

Article 9

ALLOCATION UNDER THE INITIAL GRANT

~
M imit on the tot I nunb er of Sln, re A, re ~ation ights ginted under the

initi 1 g nt

A ~sording,to the regulatory requirements, the numb er of hare
Aggresation ights granted under the inital g@mnt must not ex ed 1%
of the Comgny’s tol share_s 4inl. ee the nextartide for the s e »ifi~
nunb er of Sln,re A, ,re sation ights g nted.

~
kunb er of S}n, re Ay re s tion ights g nted under the first tia n she

The towl nunb er of A shares of the Comany’s sommon shares g nted
under the _ sheme is 82,445,000, a ~ounting for 1% of the Com_any’s
tota.l shreg (8,244,508,144 shares). The deta iled a llo & tion is shown in
the &b leb elow:

As apercentage  As a percentage

Equity of the total of the total
No. Name Position granted grant number share capital
(shares) (%) (%)
1 Fang eewry of the paIty 3,192,600 3.87% 0.04%
~-engyang Committee, Dire Aor,
€encadyam ger
2 g '!uix'n,n Dejuty esewry of the 2,868,000 3.48% 0.03%

P rty Committee,
u nionpresidem
3 A ilk_engge esewry of the 2,868,000 3.48% 0.03%
Commission for
Dis siline Ins 4e tion

4 Hu Bin De uty l‘enew,m ger 2,868,000 3.48% 0.03%
5 Go De juty l‘enew,mger 2,868,000 3.48% 0.03%
 nsheng
6 W €ng  Deguty l‘ene%amger 2,368,000 3.48% 0.03%
7 ,ta,n%,_iujun Chief A ssounta nt 2,868,000 3.48% 0.03%
8 D ang Ban De uty l‘enew,mger, 2,868,000 3.48% 0.03%
e sewry of the Bard
of Dire stors
?_thel, ey-rmaloyees (80) 59,176,400 71.78% 0.72%
Toul(88) 82,445,000 100.00% 1.00%

ote:  The ex e sted return on equity in sentives of the Comany’s senior ma m gement
sha 1l not ex eed 40% of their tow] om ens tion (iti{luding the ex e sted return on
Shwre A4 4re sation ights) when S}u,re A, ,re sation ightsare g nted.

The tota] nunb er of shares (in .ah\c{ing exer ~ised a.nd unexer ~ised) of the

Com_any g nted toany Insentive e sijient under the  sheme shall not
ex eed 1% of the Com_any’s towl share & il
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CHAPTER 5 GRANT OF SHARE APPRECIATION RIGHTS

Article 10 A ~ording to the relevant regul tionsand the hare A, re .n‘a,tior‘; ights
sheme adotedb y the Com g ny, the— xer sise Pri.ne of the o share
a 44re ~a tion rights g nted this time shallb e the highest of the following

three ,rises:

(1) The sosing 4rise of the Comany’s d shares on the €ant Duteas
st ted in the daily quottion sheet of the Sto A—g-x shange of ‘!ong
D, ong imited;

(2)  Theavem ge of the duvily dosing ;rises of the Comany’s J shares

for the five sonse ative Fading Days immedately jreseding the

€unt Dateas sated in the daily quottion sheets of the to .k
—-Xx s nge of '_[on,g, ong imited; S

(3)  The nomim1 value of the Com_any’s i! sha res.

: ~
Article 11 hare A, resation ights shllbe gmnted ujon s tisfa stion ofall the

?ollowing serforman s sonditions:
@ kone of the following la's o ~aurred to the Com_any:

1. thereb eingany neg tive o,inion issuedb y the re orting
a ~sountnts of the Com_gany, or thereb eingany sitw tion
where the re jortinga ~sountnts of the Com_any wa.s umb le
to ex ressan oginion in res e st of theannwal finan a1
reorts of the Com gany, for the b test three years;

2. thereb eing any a dministma tive ,emlties im osedb y the
se surities regula tory a uthorities on the Com_any for

ma terinl non- somlan se for the b test three yars;

3. other »ir.umstanses where the se~urities regula tory
a uthorities deem tha t the S sheme sha 1l notb e im lemented.
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D) remting jerformanse sonditions for the Comgny to g nt Sh{,re

A

Aazl€ swtion ights

The Com_gany shall reasomb ly determine the €. nt Conditions
in the light of the ojemting trendsand the industry’s o,em ting
=y sleandbased on the Comgany’s dis Joseda vem ge jerforman e
level for the kst three yarsand theavem ge jerforman s in the
industry (or the haIf of the Com_any’sb enhmark jeers). _ith
2019 as the jerformanseb enshmark yer for gmnt, the s e »ifi~
o emting serformanse sonditions for the Comgany to g nt Sht,re
A, resation ightsareas follows:

1. The first ategory somjosites indi.ators refle sting
shareholder returnsand somany value sreation:

[ad
The r— for 2019 sha 1l notb e less than 8%,a nd the ha If of
the Com g ny’sb en shmark jeers.

2. The se-.ond ategory is growth indi.a tors refle oting the
Com_any’s jrofiab ilityand market value:

(1) €rowth mte of the Com_any’s sonsolidated instlled
& g ity for 2019 sha 1l notb e less than 10%,, that is,
the Com any’s sonsolidated ins@lled & g »ity for
2019 shall notb e lc’ass than 9,5%W,a,nd the ha 1f
ofb en shmark jeers’;

(2) The growth mate of the Comgany’s tomlassets
in 2019 shall notb e less than 7%, that is, the
Com_any’s totalassets shall notbe less than
wBSS.Sb illion,a nd the ha If ofb en shna rk ACETS.

3. The third stegory is indiators refle sting the quality of
0T oM te e rnings:

(1) ize of the 4rojestsa ~quiredby the Comgany for
019 sha 1l notb e less than 5 or the a mount
thereof sha.1l notb e less tlu%B%illion

(2) The ,rojortion of the Comany’s wind jower,
shotovol@ i~ owerand renewab le energy ,ower
genem tion for 2019 in tol jower genemtion of the
Com g ny shall notb e less than 24%;

(3) The 4rojortion of the Comany’s offshore jower
genem tion for 2019 in tol jower genemtion of the
Com_gany shall notb e less than 1.5%.
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kote:

r
1. A ~sording to relevant reguly tions, the return on equity ( Z—g)

under the S sheme is al-ulated using the finan~al data of
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Article 12 Perforrru,n =€ results dis Jdosure

The finan sl jerforman se dis Josedat the most re «ent 4oint in time sha Il
be usedas jerformanseb en hmarkat the time of the €unt.

CHAPTER 6 TAKING EFFECT OF SHARE APPRECIATION RIGHTS

Article 13 The effe stive jeriod of the J sharea 4 re ~ition rights gmnted this time
is six years from the €mnt Date. At the ex imtion of the term of the
sheme, a1l unexersised hare A, restion ights shall exire,and

sha1lb e re soveredand anselledby the Comgany.

Article 14 hare A, re .~h‘t'or‘1\ ights g nted under the sheme is sib je st toa
4-month—-Xxer sise  estri .ationPeriod from the €@ nt Date,and Inentive
€ sigients shall not exer »ise their hare Ay resation ights within

theg xer ~ise  estri .ntionPeriod. b je st to the s tisfa ation of relevant
serforman e sonditions, the d sharea ,,re s tion rights gmnted this
time shallb e -ome effe stive inbatshesa ~-ording to the following
aTra ngements:

Exercisable
rights as a
percentage
of the total
rights
Batch Effective period granted
~ irst tian she from the first Fa ding Da ya fter the 30%
se sonda nniversary (24 months) from
the date of g ntand ending on the
kst T ding Dy within the sixth
anniversry from the date of g nt
e ~ond tn -he from the first Fa ding Da ya fter the 30%
S thirda nniversary (36 months) from
the date of g ntand ending on the
kst T ding Day within the sixth
anniversry from the date of grant
Third tian she from the first Fw ding Da ya fter the 40%

fourtha nniversairy (48 months) from
the da te of g ntand ending on the kst
tm ding day within the sixtha nniversa ry
from the da te of g nt
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Article 15 The following ~onditions mustb e s tisfied in order for the 4 share
a 4 4r€ s tion rights gra nted to In sentive e sijients to ke effe a:

@ kone of the following 0 ~surs to the Com g ny:

1. thereb eingany negative o,inion issuedb y the rejorting
a ~ountnts of the Comany, or thereb eingany sitw tion
where the re jortinga ~sountnts of the Com_any was umb le
to ex ressan oginion in resge st of theannwal finan »~al
re 4orts of the Com gany, for the ki test years;

2. thereb eing any a dministra tive jem lties im osedb y the
se surities regula tory a uthorities on the Com_any for
ma teria | non- somlan se for the b test years;

3. other »ir-umstan.es where the se ~urities regula tory
a uthorities deem tha t the S sheme shall notb e im lemented.

2l
(Im) Perforrm,n_ue sonditions for the Sln,re A,gresation ights gmnted
to ke effe o

nder the -heme, thereare three ategories of ‘,-.erforrmn.ae
sonditions: 1. som_josite indistors refle sting shareholder returns
and Com_any’s value sation; 2. growth indistors refle sting the
Com_gany’s jrofiub ilityand market value; 3. indi g tors refle sting
the qua lity of e rnings of the Com any.

~
() kone of the following o ~surs to the Insentive e s ient:

1. being 4w lisly aritisized orannounasedas inelighble
sndida tesb yany sto -k ex s nge in the b test three years;

2. b eing im osed onadministia tive jemaltiesb y the se surities
regul tory a uthorities for ma teral non- somlan se for the
b test three yeaars;

3. being jrohb ited from servingas dire sfors or senior

ma na gementas stijulated in the Comanw aw of the
Peo,-.le’s €4 li ~of Chim;
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({/') If the gmntee re seiveda mting of D orab ove in the jerforman e
a4, il in the jrevious year, the hare A, res~ation ights
granted sha 1l wke effe sa ~ording to %he Com_gany’s jerforman -
and the relevant jrovisions of the s shedule, and the effe stive
41 ent ge shallb e determineda ~ording to the mting the gm ntee
has re seived in the jerformansea 4 m iwl; if the g nteehre ~iveda
wtingb elow D, the Com_any will de rive the In sentive e sijient
of the exer sise quot for hare A, resation ights for the surrent
seriod ina ~ordunse with the jrovisions of the  sheme,and the

sorres zonding S}'a,re A, qre sation ights willb e anelledby the

Com_any.

Ratings A B C,D -

Scores 80andab ove 60-79 59andb elow

Results ~x.¢llent, good Avemge,basially  Insometent
-Hm etent

Adjustment factors 1.0 0.8 0.0

The individuwa l’s a «tual exer sise quota for the -urrent year =
adjustment fa stor X the individwI’s jhnned exer sise quota for
the surrent year

CHAPTER 7 EXERCISE OF SHARE APPRECIATION RIGHTS

Article 16 A ~sording to the sheme, during the—ffe stive yeriod of hare
A ire sation ights, effe stive hare A, re~ation ights maybe
exer ~ised ona dateb esides the relevant se -urities tm ding restri stion
4eriod gres +b edby the toks-x dwnge (orany othera 4 lieb le twding
restristion zerio e nwhile, the time of exer sise sha.1l sonform to the
releva nt reguk tions of the Com any.

. "~
Article 17 After the sonditions {or the exersise of hare A, re-ation ights
are met, the Insentive e sijient may requestan exersise of hare
Aia
window jeriod),and the Comany will sonfirm the exer sisea ~ording to

re ~a tion ights on the effe stive exer ~isab le date (or within the
the following ,ro sedures:

(1) A written noti.e swting the nunb er of hare A, re .n'a‘tior‘; ights
tob e exer ~ised signedand deliveredb y the gm ntee or his or her
legal rejresena tive or ,-.ersoml rejresen@ tive is re ived. The
date of issuing noti-e is theg-xer sise Date, so the noti-e shallbe

sent ona Fading Day of the Sto J-x Jange;
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(2)  The numb er of hare A, re .~ia,tiorr\ ights tob e exer ~ised
mustb e less than or equal to the nunb er of effe stive hare
As
ights sertifiate. If the numb er of hare A, re~ation

sre~wtion ights s ted on the gmntee’s hare A, resation

ights tob ¢_exer ~ised ex ~eeds the nunb er of effe stive hare

A, re-ation ights s@ted on the gmntee’s hare A .re~ation

EX] 24
ights sertifiate, the Comany’s ‘d\e‘.ﬁ,rtment res onsb le for the
ma e gement of hare A, resation ights ora third-arty hare
A, 4re sation ights mana gementb odya 440intedb y the Com any
sha 11 ha ve the right toa djust the nunb er of hare A, re ~a tion
ights tobe exersised to the numb er of effe ~tive hare
A, qre~ation ights s@ted on the gmntee’s Sln‘re A4 4re ~a tion

ights sertifiate;

(3) If the slosipg ,rise of the underlying sto -k of the hare
Asa
—-Xxer .uisePri s of the hare A, resation ights, the _ay rket

re ~a tion ights on theg xer~ise Date is greater than the

alueat the time of exersise shallb e the sosing ,rise on the
T ding Day. Fhe Comgany shall senda written notise sonfirming
the somgletion of the exer sise to the exer siser within two weeks
after theg-xer sise Date. After withholdingand aying individual
in some @ x for the In sentive e »i ient, the Comgny shall mkea
lum-sum g yment to the In -entive e i ient, whish shallb e done
within 12 monthsa fter theg-Xer sise Da te.

. LA
Article 18 plo ~eeds from the exer ~ise of Sln,re A, are s tion ights

(1) H:,ro seeds from the exer »ise = the nunb er of hare A, re ~ation

ights exer ~ised X ‘.(?a‘w,rket alue of the underlying sto -k

on the—-xer ~ise Date —g-Xxer .aisePri.»e of the Sln,re A4 4re sation
ights);

In ,rinsijle, ,roseeds from the exer sise are #1d ir‘:\ B to the
exer sisera fter the Com g ny withholdsand gays individw 1 in some
ax for him or her. The ex Jhwnge ma te is st je st to the sentm ]
ATty mte of enmib iand Jond, ong dollrsasannounsedby
the domesti > eogle’s Bank of Chim on the date of exer sise.

(2) apor _hare A, re .a'a,tim‘;\ ights g nted to the Comany’s senior
mama gements, & sh jroseeds from the exer sise shall go into the
a ~ount o enedb y the listed som_a ny for the In sentive e »i ient.
At lea st 20% of the ash jroseeds ip thea ~sount shall rema in
non-withdm wab le until the Insentive e s ient has assed the
a 44 islat the end of his or her term of offi -e.
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CHAPTER 8 ADJUSTMENT OF SHARE APPRECIATION RIGHTS
. _ AN
Article 19 Wethod fora djusting the nunb er of Sln,re A, 4re sation ights

If there isa sonversion of & jital reserves into share & 4i@l, stok
dividend distrb ution, sto sk s lit, shares issue or redu stion of shresat
the Com_any jrior toan exer sise, the nunb er of hare A 4re s tion

ights shallb e a djusted a ~-ordingly. Fhe a djustment method isas
follows:

(1) Conversion of & jitl reserves into share & 4itvl, stosk dividend
distrb ution or sto k s lit

= _*(14n)

TR

here: ., is the nunb er of hare A, re _w'a,tioris ightsb efore
adjustment; n is the mtio for the sonversion of & jil reserves
into share .%iul, sto =k dividend distrb ution or sto sk sdlit for
e sh share (i.e., the nunb er ofa dditiom 1 sha res resulting from the
sonversion of & jiwl reserves into share & 4ital, stok dividend
distrb ution or sto -k sﬁlit for ea sh share); ,,(is the nunb er of

hare A, re sition ightsa ftera djustment.

~
2) edu stion of shares

Ty
. LA
here: ., is the nunb er of hare A, resation ightsb efore
a-djustment; n is the mtio for tﬁe redu stion of shares (that is, e -h
share of the ~om_gany’s stosk is redused to n shares); ., is the
nunb er of Sh re A, re s tion ightsaftera djustment.

3) Sln,res issue
(= ,.Q*(Hn)

here: ., is the nunb er of hare A re .»'u,tior‘; ightsb efore
a-djustment; n is the mtio for the rights issue (i.e., the mtio of
the nunb er of shares issued to the Comany’s towl sharg s il
b efore the issue); . is the nunb er of hare A, re ~ation ights
a ftera djustment. S

—29_



APPENDIX | SHARE APPRECIATION RIGHTS SCHEME OF
BEIJING JINGNENG CLEAN ENERGY CO., LIMITED

. . "~
Article 20 Wethod fora djusting theg-xer .-isePri s of Shwe A, 4re stion ights

If there isa dividend 4 yout, sonversion of .a&iul reserves into share
& 4itl, sto sk dividend distrb ution, sto sk szlit, shares issue or redu stion
of slmresat the Comany jrior toan exer sise, theg xer .aisePri & shallbe
adjusteda ~ordingly. Thea djustment method isa s follows:

(1) Conversion of & 4ital reserves into share & 4itl, stok dividend
distrb ution or sto sk s 4lit

P=P0/ (1+n0
here: Do is the—g-xer ~ise Pri -eb eforea djustment; n is the m tio
or the sonversion of & jital reserves into share & 4i@l, sto=k
dividend distrb ution or sto sk s lit for ea sh share; P is the
—-Xer .niseP ri e a ftera djustment.

~
2) edu stion of shares

pTpo/ M

here: Po is theg-xer .aisePri &b eforea djustment; n is the @ tio for
the redu stion of shares; P is theg-xer .aisePri £aftera djustment.

(3) Dividend g yout

P=PO_V
here: Po is the—g-Xer ~ise Pri ~eb efore a djustment; is the
dividend ayout jer sln,re;P is theg-xer .nisePri ~aftera djustment.

4) Slu, res issue

57505, ) / [ (1))

here: po i theg-xer sise pri b eforea djustment; , , is the slosing

;Pl
4l on the re sord (h,te;Pz is the shares issue 4li€; nis the m tio
for the shares issue (i.e., the m tio of the nunb er of shares issued
to the Comgany’s tol share & 4iwlb efore the issue); P is the

—5-Xer »ise P riseaftera djustment.
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CHAPTER 9 TREATMENT UNDER SPECIAL CIRCUMSTANCES
Article 21 Fermim tion ofg-m loyment with jersonnel sib je « toa normal tiwnsfer

ersonnel sib je « toa normal transferare jersons whoare tiwnsferred out
of the Com g ny or its sib sidariesb ya n order of the su eriora uthority in
swrge of the Comganyand isagreedb y sush jersonnel. T nsfers ofany
other kind sha 1l notb e deemed tob e normw 1 t nsfers,and the jrovisions
of this g1 gm 4h of thisartise shall nota 4,1y to them.

AN , :

~oOr _hare Ay resation ights reeivedby jersonnel sib je st toa normal

tia nster:

r
(1) —ffestive hare A, resation ights shallbe exersised within
six months from the date of,ta nsfer,anda fter that date,any
unexer ~ised Sl‘ﬁpre A4resntion ights will ex,ire;

~
2) kon-effe sive hare Ay re sation ights shall, in 4rin i le, notb e
exer siseda fter the da te of ti nsfer.

Article 22 Fermina tion ofg-m loyment due to voluntry resigma tion

Ifan In.nentiv? € sigient has his or her em loyment termina ted due
to volun@ry resigm tion, gma ntgdb ut unexer ~ised a nd/or effe stiveb ut
unexer sised hare A, re-ation ights will ex ireautomatiallyand
immeda tely.

Article 23 Termim tion ofg-m loyment due to retirement

r~
Ifan Insentive e sijient has his or her em loyment termimated due to
retirement:

~
(1) —ffestive hare A, resntion ights shallbe exersised within
six months from the date of ggtirement, a nd a fter that date, a ny
unexer ~ised Sln,re Andre ~ation ights will ex ire;

5%

r~
) kon—effe sive hare Aj restion ights shall, in 4rin i le, notb e
exer siseda fter the da te of retirement.

Article 24 Fermim tion ofs-m loyment due toa ~sidentl injury or death or loss of
Sivil & g ity
LA S . ,
Ifan In.entive e sijient has his or her em loyment termina ted due to

a ~sident | injury or dea th or loss of sivil & g sity while emjloyedb y the
Com g ny:
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~

(1) —ffestive hare A, resntion ights shallbe exersised within
six months from the date of Fermim tion OerA,bloy ent, a nd
after that date,any unexersised hare A, .resation ights
will ex4ire. In the event of the death of the gmntee, his or her
legal re resenta tive may exer sise ina ~sordan.e with theab ove
srovisions;

) on-effe Live hare A, re sation ights shall, in 4rin i le, notb e
exer siseda fter the da te of Fermim tion of5-m loyment.

Article 25 Termim tion ofs-m loyment due to dismissa ]

IfanIn .»entiv:\ e sijient is dismissed for mis sondu s, gross negligen s¢
or viok tion of relevant m tiom 1 b wsand reguktions or the Arti.es of
Asso ~a tion, g ntgdb ut unexer ~ised a nd/or effe stiveb ut unexer ~ised

hare A, resation ights will exireautomatiallyand immedia tely.
ﬁ'he In sentive e sijient’s mis sondu s, gross negligen se or viok tion of
relevant m tiona 1 b wsa nd regula tions or the Artiales of Asso »& tion sha 1l
b e determinedb y the Bavrd of Dire stors ina ~sordan -e with thea uthority
ares b ed in the Artiaes of Asso s tion.

Article 26 Termim tion ofg-m loyment forany reasonattrb utb le to the Com g ny

Ifan In .aentivc‘; € ~izient is dismissed forany reasonattrb uab le to the
Com_any (e.g., hyoffs,b usiness tra nsforma tion, et ~)and there is no
gross negli%en s or mis sondu » of the Insentive e i ient, the hare
A zre swtion ights he or she holds shallb e treateda s follows:

{2l
(D kon-effe sive hare Ay resation ights will ex ire immeda tely
u on dismissa 1.

~
(2) —ffestive hare Ay re~ation ights shallbe exersised within
six months from the date of dismissa 1, anda fter that date,any
unexer ~ised Sl‘ﬁpre A4iresntion ights will exire.

Article 27 Termim tion ofs-m loyment due to the ex im tion of the term of the kb or
sontm st or em loyment sontm stand the Insentive e s ient does not
a gree to renew the ~ontm

IfanlIn _nentiV:; € #izient has his or her emloyment termim ted due to the
ex4im tion of the term of the kb or sontm + or em loyment sontia «and
the In sentive e »i ient does nota gree to renew the sontw s, g ntedb ut
unexer ~ised a nd/or effe stiveb ut unexer sised hare A resation ights
will ex jirea utoma ti & llyand immeda tely.
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Article 28

Article 29

Article 30

Fermina tion ofg-m loyment forany other rea son

Ifan In .uentiV? € sizient s his or her em loyment termima ted forany
rea son other than those mentioned ab ove, unless otherwise s 4€ ~ified
by the Baard of Dire «tors, gla,nge\db ut unexer ~ised a nd/or effe tiveb ut
unexer sised _hare A, resation ights will ex ireautomatiallyand
immed'u,tely.sl“he d te of Fermina tion ofg-m loyment shal1b e the kb st
a Aw 1 working dvyat the Comany or sib sidinry, regrdless of whether
wa ges ha veb een g id or not.

Change of sontrol of the Com any
,Change of Control” meansany of the following:

(1)  The Com_any’s largest shareholder registered with China
Se.»urities De jository and Clearing Cor om tiom imited has
Amnged;

(2)  The de fa 40 sontroller of the Com_any las smnged;

(3)  Before the term of the Baard of Dire stors exjires, the €cnem |
eeting votes to re kv - half or more of the menb ers of the Bavrd
of Dire stors.

In the evenf of Change of Control,all gmntedb ut unexer ~ised hare

Ag

b ea ~<¢lem ted.

A4T€ =& tion ightsare still effe «tive,b ut the exer sise thereof shﬁl not
Continm tionand 4w nge of the equity insentive ;ln in the & se of return
to the A-share market

During the term of the equity insentive jln, if the Comgany returns

from the J-share market to the A-share market, the equity insentive jhn
sha 11b e trea teda s follows:
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~
(1) eturn under the ¢+A mode

If the Com g ny returns to the A-share market in the future,b ut
its shares sontinue tob e tw ded on the d-share market, the equity
insentive n that hasb een im lemented in the Jl-share market
sha 1l notb ea ffe ted,and the _-heme shall remw in un 4w ngedand
sontinue tob e im lemented. flowever, if the som_any im lements
a new equity insentive jan in the A-share market, the equity
insentive n in the J-share market shalla utomati g lly termina te
on the dvy of theannoun-ementb y the Bard of Dire stors of the
equity insentive jhn in the A-share market.

2) eturn ujonan exit from the i!-sln‘re ma rket

If the Com_any exits the Jl-share marketand shooses tobe
listed on the A— share market, the equity insentive jan shallbe
termim ted a fter the a nnoun .ementb y the Bawrd of Dire stors a nd
thea 4 roval of the de-listing jhnb y the C‘ene%eeting.

Before the termim tion of the equity insentive jlan, hare
Ay sre sation ights thatare exersisb leb ut not yet exer sised
anb e exersised ina sentwlized manner. The settlement 4rise is
the market 4rise on the duy of theannounsementb y the Bard of
Dire stors. #.ther unexer »ised hare A, resation ights shallbe
anelled. Fhe Com gany shallﬁ within 20 T ding Daysa fter the
announ sement, exer ~ise a.'t the determined settlement A,v.ri £ ina
sentr lized ma nner.

Article 31 ~ OF & . jeure
(1) Ifitis im4ossb le toa s or sto,a £inga ~ording to the jrovisions
son serninga jeriod under the  sheme due toa for.-e majeure
event, the ,-.eriod shallb e extended fora A;‘eriod equal to the

dum tion of the for . ma jeure event.

(2)  The s04e of for - majeure shallb e determinedb y referring to the
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CHAPTER 10 TRANSFER OF SHARE APPRECIATION RIGHTS

Article 32 Insentives shallbe retainedby Insentive esijientsandare
non-tw nsfemb le. The gmntee ha s no right to sell, tw nsfer, hy ,othe s te,
Aarge, 4ledge, use for déb t re g yment, ensunb er or seateany interest
wha tsoever in favor ofany third arty over or in reltion toany of his or
her sto ka 4,
the he or she ha ve the right to jromote or undermine the interests ofany

re @ tion right or enter intoa nya greement to do so, nor does

third arty dire stly or indire «ly related to the sto sk a 4 re sa tion right.
If the g ntee vioktesany of the foregoing jrovisions, the tm nsferred
equity insentive will termina te a utoma ti &1ly,and the Com any shall
ha ve the right to & n-elany other equity in-entives it holds (to the extent
notalre dy exer ~ised).

Article 33 T nsfer under s e~ ] sir sumstn s

—-quity in sentives &n onlyb e exer sised jersomllyb y the gm nteeb efore
his or her dea th. '!owever, under the following .ir sumstan -es, equity
in.entives & nb e tw nsferreda fter the ga ntee’s dea th:

(1) —-quity insentives anb e tmnsferredby the will of the gm ntee or
thaw a w of Su ~s€S8Sion;

(2) —-quity insentives snb e twnsferred toan eligb le heir under the
relevant b ws and regula tions of Chim, stb je st to the relevant
srovisions of the equity in sentive kb n;

2l
3) hare A, resation ights twnsferred under sush »ir sumstn ses
sha1lb e exer sised ina ~ordanse with the jrovisions of Artises 18
and 24 of the S sheme.

CHAPTER 11 ACCOUNTING COST ANALYSIS
Article 34 A ~sounting -osts

(8 aluation of hare A re .»h,tior‘:\ ights: hare A, re~ation
ightsare valued using the Bl k- _sholes o tion ,rising model

when g nting _hare A, resation ights. The ojtion 4rising
model needs the%ollowing four g metersas injuts. Fhe sele Lion

and &l.uktion of releva nt fametersareas follows:
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n

1. isk-free interest m.te: Fhe interest mte ona government
b ond witha m turity equal to the ex e sted term of the sto &k
a 4 4re s tion right shallb e used. If there is no government
b ond witha maturity equal to the ex je sted term, the interest
mte ona governmentb ond witha shorter mw turity shallbe
used, with the interest m teb eyond the maturity dateb eing
extia joltedba sed on the yield surve of the government
b ond.

2. tosk 4rise volatility:bebased on ;b lislyavailable
informa tion, use the historial dat of the Comganyand
~Om_gnies in the s me industry, and refer to the histori &1
d @ of -omgamble somanies in the s me industry in the
som_amb le jeriod with the Com_any. Fhe alsultion
interval shallb e equivalent to the ex e sted term of the

stoka 44

re & tion right.

3. —x4eqded termigx € sed term = 0.5 X (weighted ex e sted
vesting jeriod + totl vesting jeriod), weighted ex e sted
vesting seriod = & vesting jersent ge of e shbatsh X
ex e sted vesting jeriod of theba tsh.

4. g Xerise Pri s and market 4rise: determineda ~sording
to the-_a Wa,rket alue. The valuation date shall in
4finsizleb e no hter than five T ding Da ysb efore the fim 1
sib mission of the jan.

Determine the sost of hare Ay re .sh,tio‘r} ights g nted ynder the
initi ] gmntbased on the unit sost of hate A, resation ights
and the tow] nunb er of hare A, resation ights gmnted under
the inital gmnt. Assume that 18 eitenber 2019 is thebase date
for valuation, hare A, resation ightsare Xv‘f)rthWBO.36
e sh,and the towl nunb er of hare A, re sation ights g nted
under the inita 1l g nt is 82,445,000, then the a ~-ounting .ost of
the inital g nt isv*B29,680,200.,,(T igures in the a nnoun ,ement
on the gm nt of the Bavrd of Dire stors sha1lb e fim 1)
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Article 35 Amortiz tion ofa ~ounting ~0sts

The sost of hare A, re .w'a,tior‘:\ ights g nted under the -heme shall
b ea,mortizedgduring the jeriodb etween the €unt Duteand the _esting
Da te. Therefore, the a mortiza tion of the sost of hare A, re ~ation

ights will ha vea sertain img »t on the Comany’s o emting
serforman se. Assume that the Comgany ankes 18 e tenb er 2019as the
base date for the gmnt, then thea mortiz tion of -o0sts within the vesting

4eriod of equity in sentives willb ea's shown in the ub leb elow:

n'th B
p T

Year 2020 2021 2022 2023 2024 Toul
Amortized cost 2,959,888 10,388,070 9,119,546 5,000,358 2,122,338 29,680,200

Inaddition, sinse hare Ay re .@tiop ightsare usedasan In.entive
TJooland gaymentis made in &sh gther thhn in the Comany’s shares,
the fair value of hare A, re ~sation ights anb e re-evalwted on the
bakn s sheet date of e sh fis &l yearbased on the surrent stok ,rise
and other valw tion fa »tors, thea mount ofa ~-ounting -ostsa mortized
&nb ea djustedba sed on the evalw tion results.

CHAPTER 12 MANAGEMENT OF SHARE APPRECIATION RIGHTS

Article 36

™~
w/ m gement of S}u, re A, re sation ights

) nder the  sheme, the somany will designate the relevant deartment
or set u,a b ody tob e res jonsb le for the ma ma gement of the hare
A,are sation ights shem e nwhile, the Comgany willbring ina
third- arty hare A, resation ights mam gementb ody with required
ma ma gement qua lifietions, entrusting it with the ma na gement of
duy-to-dh y mu tters relted to Sln,re A, 4re sation ights.

CHAPTER 13 RIGHTS AND OBLIGATIONS OF THE COMPANY

Article 37

AND INCENTIVE RECIPIENTS
ightsand & liga tions of the Com g ny

(1)  The Com_gany shall lave the right to require In .aentiV? € s ients
to work for the Comany a .~.»%rding to the requirements for
their jositions. Ifan Insentive e sijient is not somjetentat
his og her jb or fails thea 4 miwl, after d tining thea 4 roval
of the emunem tionan omim tion Committee of the Baard
of Dire stors and filinga rejort thereon with the Baard of
Dire stors, the Comany may &n.€l his or her unexer sised Sha,re

A, 4re s tion ights;
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(2) IfanlIn .»entiv!c‘\ e sijientb rea sheg the duty of loya Ity stijukted in
the Comanm aw of thePeO,‘le’s e,blb li ~of Chim, the Arties
of Assosation, et~, or undermines the Com_any’s interests or
rejutionb ybreaking the b w, violuting jrofessiom | ethi s,
dis Jlosing the Com_any’s se srets or sommitting mis sondu »f
in offi.e or,derelistion of duty, his or her unexer ~ised hare
A qresation ights shallbe anselled. If the »irsums@ansesare
serious, the Banrd of Dire tors sha 1l ha ve the right to re -overall
or artof the jroeeds from his or her exer sise.

(3)  The Comany shall withholda‘gd 4y individwl1 in some @ xand
other wxes g yab leby Inentive e sijientsa ~ording relevant @ x
reguk tion of the -ountry;

(4)  r.ther relevant rightsand & ligationsas jressbedby hwsand
reguly tions.

. ~ ~
Article 38 ightsand & liga tions of In sentive e =i ients

(1) In .»entiv? e sigients shall, ina ~sordan s with the Com_any’s

requirements for their jositions,b e diligentand resjonsb le,
srofessiom | ethissand make due sontrb utions to the
develoyment of the Com gany;

d serve

(2) Insentive esijientsare entitled toand shall exersise their rights
ina ~ordan s with the jrovisions of the  shemeand shall som,ly
with the releva nt & liga tions under the g’ eme;

=~ =~
3) hare Aj,re sation ights gmnted to Insentive e s ients shall
notb e t nsferred, hy jothe & ted or used for déb t re g yment;

(4)  Gash ,roseeds from the exersise of hare A, re .w'il,tiOI‘l\ ights
are jgersoml insome,and the exer sser must @y the relevant
 xes with res e s to sush 4roseeds ina ~ordins¢ with the hw;
the lega 1 heir of the Insentive e i ient shall ay @xes sushas
inherin € WX ina ~ordin € with the jrovisions of relevant b ws
and regub tions;

(5)  r.ther relevant rightsand o ligationsas jresabedby b wsand
regul tions.
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CHAPTER 14 MANAGEMENT, REVISION AND TERMINATION OF THE SCHEME
Article 39 Interma I ma m gementb odies for the S shemeareas follows:

(I) The I‘ene%eeting a s the highestauthority in the Com g ny
is res jonsb le for examininganda 44roving the im lement tion,
modifi g tiona nd termim tion of the S sheme.

(2) The Baurd of Dire storsa s the exe sutive ma ma gementb ody for the
sheme is res onsb le for the mana gementand im lement tion of
the  sheme within the s 0 ,e ofa uthority delega tedb y the €cnen |

Weesting.

(3) Indejendent dire stors shall ex ress inde endent o4inions on
whether the  sheme is sondusive to the sust imb le develo,ment
of the Com g nyand whether it larms the interests of the Com g ny
andall shareholders.

(4)  The ujervisory Bardas the sujervisoryb ody for the  sheme is

res onsb le for su ervising the im lemenw tion of the g’ eme.

Article 40 The C‘ene%eeting a s the highestauthority in the Comgany is
res,onsb le for exa mininganda 4 roving the  sheme. Fhe €enen ]
eetinga uthorizes the Banrd of Dire sfors to im,,?ementa,nd mam ge the

sheme,a s follows:

(1) The C‘ene%ee ing a uthorizes the ]?{nrd of Dire stors to gm nt
hare Ay,
om_anyand In sentive e s ients meet the €. nt Conditions,and

re sation ights to In-entive e s ients whenb oth the

to ha ndlea 1l ma tters ne sessry for the g nt of Shi‘ re A, re sa tion
ights.

(2) The C‘ene%eeting a uthorizes the Bard of Djre stors to review
and sonfirm whether the Comanyand Insentive e sijients meet
the _esting Conditigns,and to handleall matters ne ~essry for
exer sisesb y In sentive e sijients.

(3) The l‘ene%eeting a uthorizes the Baard of Dire ators toa djust

the nunb er of shages under the sheme a ndsg-Xxer sise Pri.ae of

hare A, re sation ights ina ~sordan.e with the jrovisions of

the  sheme in the event ofa dividend a yout, sto sk dividend,

sonversion of & jil reserves into share & 4itl, rights issue,

new offering, merger, share ex smnge, et ~as jrovided for in the
“heme.
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(4) The €en eeting a uthorizes the Baard of Dire stors to handle
In sentive e i ients’ vested or non-vested, or exer ~ised or
unexer ~sised hare A, resation ights ina ~sordan.se with the
srovisions of the  sheme in the event of ex s jtiom | »ir sumsta n ses
as stiﬁugted in the .heme }nll.i.ele‘i\ng to the Com_any or
In sentive esijients sushas Insentive esijients’ resigm tion,
retirement or dea th of Insentive e »i ient.

(5) The l‘ene%eeting authorizes the Baw.rd of Dire sfors to de »ide,
ina ~ordunse with the jrovisiong of the  sheme, whether or not
to re sover 4roseeds that Insentive e sijients ha ve re eived from

exer sises.

(6) The C*ene%eeting a uthorizes the Baard of Dire stors to arry
out other ma na gementa s ne s ry for the S sheme.

Article 41 " evision of the S sheme

b je « to theab ove -onditions, the Baard of Dire stors may, if it deems
ne esary, revise the  sheme,and it shwll filea rejort thereon with Beijing
A ACand the toskg x-unge of dond onga imited ina ~-ordan -e
%vit% relevant ko wsand regulations. In the event of any dis sre g n »y
b etween the terms of the .hemeand relevant b ws, regulations or
a greements or the requirements of the to -k xshange of éong, ong
M imited, orany swnge in relevant b ws, regul tions ora greements or
the requirements of the Sto kg x shange of i!ong, ongm imited, the
relevant b ws, reguk tions ora greements or the requirements of the to .k
— X ange of '!ong, onga imited shall jrevail. If requiredb y relevant
b ws, regulations ora greements or the to kg xdunge of Jond, ong
M imited that sertainamendments to the  sheme tobea 4 rovedby the
i‘ene%eeting, Beijing A AC or the Sto kX Jmnge of '!ong, ong
m imited, the Baard of Dire stors must (g @in susha 4 roval for sush
amendments.

_or Insentive e sijients who laveb een gmnted hare A, re~ation

ights under the _ sheme, modifying or sus,ending the  sheme without
their -onsent sha’ll not ~hange or diminish their existing rightsand
& liga tions.
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Article 42 Termim tion of the < sheme

The -heme willautomatiglly termimte six yearsafter the €mnt Date
hereunder.

During the term of the -heme, the Bard of Dire stors may, if it deems
ne s 1y, request the ene%eeting toadojta resolution termima ting
the .heme early. If the C’ene%eeting de »ides to termimate the
sheme arly, the Com_any shall no longer g ntany hare A, re ~tion
ights under the  sheme. nless otherwise s e sified, hre A re sation
ights grantedb efore the termima tion of the -heme shall -ontinue to
vestand an stillb e exer sised ina ~ordan . with the jrovisions of the

sheme.
CHAPTER 15 INFORMATION DISCLOSURE

Article 43 The Com_any will dis Jose informa tion on the im lemen® tion of the
sheme during s e sifi ~ jeriods in its jeriodi &1 rejorts, in sluding:

r~
(1)  The sso4¢e of Insentive e »iients during the re orting jeriod;

~
(2)  The nunber of hare A, resation ights gmnted, exer~isedand
l 4sed during the re orting jeriod;

=~
(3)  The sumultive nunb er of hare A, re-sation ights gm ntedb ut
not yet exer ~isedb y the end of the re jorting jeriod;

4) Previousa, djustments to th¢ nunb er of shares g nteda ndg-xer ~ise
1:,ri € of hure A, resation ightsand the ktest nugb er of shares
gra nted a nd—-xer ~ise Pri e of Sha,re Ay sre sation ightsafter
a djustment;

(5) TFhe mmesand jositions of the dire stors an%senior ma Ma Zers
of the Comanyas wellas hare A, re~ation ights gmnted to
thema nd exer sises thereof during the rejorting jeriod;

(6) A ~sounting trea tment of equity in sentives;

(7)  ¢.ther informa tion tha t shouldb e dis Josed in the jeriodi~re ort.
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Article 44 nderany of the following sir sums@ n s, the Comgany shall dis dose
relevant informa tion on the day on whish the »irsumstan.se oasurs or
b efore the st rt of the next tm ding session:

(1)  The  sheme isa 44rovedb y the Bavrd of Dire stors or the S sheme

is stb sequently modified;

(2) The Comgny undergoesana »quisition, merger or sea 1 tion,
resulting in ~Jwnges in the sheme.

CHAPTER 16 SUPPLEMENTARY PROVISIONS
Article 45 The  heme shllbe examinedanda 4 rovedby the Bavrd of Dire stors
of the Com gany,and shall some into for - afterb eing reviewedand

a 4 4rovedb y Beijing SASACa‘ nda 4, rovedb y the (‘ene%eeting.

Article 46 The ,ower of final inter reta tion of the g sheme sha1lb e vested in the
Ba rd of Dire stors.
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NON-EXECUTIVE DIRECTORS

Mr. LIU Haixia (%] # ¥ ),a ged 58, is the Chairman of the Bardanda non-exe sutive Dire stor
of our Com,pny;*g; iu wasa 4 ointedas te shnisanandassisant engineer of the thermal jower jhnt
of Beijingg-le .atri.~P ower Com g ny from Buly 1983 to August 1985,and engineerand dejuty shief
engineer of thex-qui,ment Inst Ik tion Com_gany of Beijings-le sri >p OWer Com_gany from August 1985

'y 1991, Jle servedas dejuty dire stor of the te shni &l equiyment deartment of Beijingg-le stri~
power Com g ny frow,y 1991 wlr.ah 1994. Je serveda s mam gerassisantand dej uty mam ger of
Beijingg-le stri ~power Com_any frow‘r.ah 1994 to August 1998. Jle serveda sassis@ant to the genewm |
ma ma ger of Beijing Interna tiona 1 power Develo mentand Investment Comgany from August 1998 to

~o® rury 2000. Je serveda s thea ssistnt to genem ] ma.m ger of Beijing IntermtiomlP ower Develo yment
and Investment Comganyand swirman of theb ard of Beijing Eingneng Fhermal power Com td. from
~o® 1ty 2000 to A4ril 2000. Je servedasassisant to geneml mam ger of Beijing Interna tioma 1 power
Develoymentand Investment Com_gany, shairman of theb card of Beijing Bingneng Fhermal power
Com td.and sairman of theb aard of Beijing ingxi power €cnem tion Com td. from A4ril 2000 to
.rsh 2004. i_[e serveda sa ssisant to genem 1 mam ger of Beijing [ntermtiomlpower Develo,mentand
Investment Com g ny, se seary of the arty sommitteeand +airman of theb aard of Beijing Eingneng
[‘herrm,lpower Com td.,and s irmun of theb aard of Beijing ngxipower €cnem tion Com td. from
,rsh 2004 to De senb er 2004. '_[e serveda sa ssisant to genem 1 mam ger of Beijingg-nergy Investment,
se setry of the arty sommittee, sw irman of theb ard of Beijing Eingneng Fherma 1 power Com td.and
swirmaun of theb aurd of Beijing Eingxi power €cnem tion Com td., from De senb er 2004 w‘y 2009.
e servedas dejuty genem ] mam ger of Beijingg-nergy Investmentand se sewry of the arty -ommittee
and duirman of theb ard of Beijing Eingneng Fherma 1 power Com td., from,y 2009 to De ~enb er
2014. i!e hasb een servinga s dejuty genem | mam ger of By dl sin e De «enb er 201 mw iualso served
a sa non-exe .utive dire stor of Datang Interma tiona 1 power €enem tion Cop td. @ som g ny listed on
twl in Bavrd of the '!ong ong toskgxdmunge, stok -ode: 991;and the hanghai to ks x-unge,
sto sk sode: 601991) from A 4ril 200% w,r_ah 201&*& iu g dw ted from Beg,rtment otg-ngineering
i orth Chim—-le .utri.wp ower_ _niversity majoring in ﬁower alnt thermal energy in Buly 1983, and
g du ted from the _shool of Business Administa tion in  enmin_ niversity of Chim in Buly 1998 and
. S . . . . D
> 1nedm, ster degree in Business Administa tion.
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Mr. REN Qigui (fF Bt #),a ged 57, isa non-exe sutive Dire sor of the Com“a,ny_*r\ en servedas
an engineer of the Deartment ofs-nergy a/ndPower of Chinese A & demy of Agri .aultu%e Aw niz tion
Jdenes (D 000 O0O0ODODDOOOOOODODORDOADO)fromAugust 1986 to Bune 1995;a adre,
ma ma ger of informw tion division, ma m ger of investment divisiona nd informa tion division, a ssista nt to
genem | mama gerand dejuty genem | mana ger of Beijings-nergy Investment Comany (0O O 0O 0O 0O O
0 O O) from Bune 1995 to Buly 2006; de juty genem | mam gerand geneml mama ger of Beijing Eingneng
—-nergy Fe hnology Investment Com td. (0 D D D 0000000 OO D) from Buly 2006 to Bine
2010; genem 1 ma m ger of Beijing Bingnengg-nergy Fe shnology Investment Com td., se sreta ry of the ATty
sommittee and dejuty genem | mama ger of the Com_gany from Eune 2010 to Bune 2011; se sretary of the
1ty sommittee and dejuty genem | mam ger of the Comgany from Eine 2011 to August 2012; se setary
of the arty sommittee of the Comganyand geneml mam ger of Beijing i_[m‘yw‘n e ting Pi,.eline Co.,
atd (0 O0OO0O00O0000000)fromAugust 2012 to _ejtenb er 2012; se setary of the arty
sommittee of the Com_anyand se seary of the arty sommitteeand genem | mam ger of Beijing Jwywmn
i,[t‘a/tingPi,.eline Comn td. from e tenb er 2012 tqaovenb er 2013; se setry of the arty -ommittee of
the Com g nyand genew | ma m ger of Beijing €_[Lu/ yuan i_[ea,tingP ieline Copn td. fro ovenb er 2013 to
wlr.nh 2017; 4rovisiom 1 dejuty se setry of the arty sommitteeand genem | mam ger of Beijing *[ua,yua,n
i,[atingP ieline Com td. frow/r.uh 2017 to Buly 2017; dejuty se setry of the arty sommitteeand
genera ] mama ger of Beijing i!ua,ylu‘n i_[ea,ting P ijeline Com td. from Buly 2017 tdovenb er 2017;
se ety of the arty sommittee and exe sutive dire stor of Beijing 'r[ua,ym,n '!a,ting P ijeline Com td.
fro ovenb er 2017 w/r.nh 2019;a full-time investment dire »tor of Beijingg-nergy i!olding Com td
g 0000000000 )anda dire stor of Beijing Distri s '_leating (G‘roud) Com td (O O OO
gboboobooboo )sinw,r.-h 2019;a dire sor of Beijing Eingmei i‘rour‘. Comm td (O O0ODODO
0000000)sine Aygril 2019; the dire sor of Beijing ngnengpower Com td. @, somany listed
on tw,in Bard of hanghai to kg xdmnge, stosk sode: 600578) sin e Eine ZOI%r. en g dw ted
from De artment of Agrisultu e ~hani & lg-ngineering of Beijing Agriultum lg-ngineering  niversity
(00DD0O0O0D0O00) inBily 1986 majoring in internal sonb ustion engineand & @ ineda Ea« shelor’s
degree in engineering,and gm dwted from _ -hool ., gement olt;.,;u,men ) niversity in Bine 2008
majoring inb usinessa dministia tiona.nd d @ mneda master’s degree inb usinessa (}ministntion.

Ms. LI Juan (ZE#H),a ged 35, isa non-exe stive Dire sor of our Comg,nw; i serveda sb usiness
assisnt of the fimnsing mam gement de artment of B C from B nwry 2010 to B nwry 2015,
b usiness sujervisor of the fim n sing ma na gement de artment of B Cand senior vise gresident of
Beijingg-quity Investment Develodmew‘mgement Com td. from B nwry 2015 tdaovenb er 2016,
senior mama ger of the fiman sing mam gement de g rtment of B %C fro ovenb er 2016 to August
2017, senior mam ger of the third de artment of investment ma na gement of B C from August 2017

arsh 2018 and senior mana ger of the se sond de artment of investment ma m gement of B %C
sin w,r.‘h 201%55 i gadwted from the ) nive{{ity of Ab erdeen in the nited ingdom majoring
in fimnse in e tenb er 2007,and g dw ted from the b ert €ordon__ niversity in the  nited, ingdom
ma joring in finan sa 1 nwna gement in Bine 2009a.nd & u,inedm,ster egree in finan »a 1 ma e gement.
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Mr. WANG Bangyi (E # H ), a ged 46, isa npn-exe sutive Dire sor of our Comgn%r. ang
wa s the jroje st mam gement engineer of the Cental esearsh Deartment of dwa wei Fe .Jlno\i\ggies
Com td. from August 2000 to August 2001,._rom Euly 2005 to e tenb er 2008, he wa s the investment
ma m ger of the _ ixed In s-ome De artment of Chim ¢ Assw, m gement Comanm td~_rom e tenb er
2008 to e tenb er 2010, he servedasa senior sommissioner of Investme%a‘m/gement Center of

54 ife Insumn se Com td.and servedas the exe sutive geneal mam ger of Investment De a rtment
of Chin €k xy_imnsal Joldings Com_anw imited from _e tenb er 2010 to Buine 2011,._rom Euly
2011 .rsh 2012, he servedass the dejuty genemw | mam ger 0§ theP ortfolw, m gement De a rtment of
Chim, e Assw,m gement Comjwn‘* td._rom A _ril 2012 to De senb er 2013, he serveda s the genew |
ma na ger of the Portfolio a,%a,rket i am gement Dg_artment of Chima e Ass%a,mgement
Comganm td. de servedas the shief st tegy offiser of Chim e Ass e gement Com g npw td. from
De senb er 2013 to 7_-stc er 2017._rome_é rwary 2014 to Buly 2015, he was the head of_ ixed In some
De g rtment of Chim ¢ Ags s gement Comanp td. Jle servedas the head ofportfolioa, wlrket

i%a/mgement of Chimm e Assw, m gement Comanyw td. from Buly 2015 to z.-stb er 2017. fe
serveda s thea ssistant to genem. 1 mam ger of Chim. e Ass ,m gement Com g npm td. from A jril 2017
to August 2019. Je hasb een servinga s the genem ] mam ger of China e Asswlmgement (*[ong, ong)
Com td. sinse A ril 2017 anda non-exe sutive dire or of China Develoyment Bank_ iman ~adw e sing
Com td. @ somgny listed on tW' in Bard of Jdond ong to.-kgxaange, sto-k -ode: 1606) sin.-e

ovenb er 201%r. ang gmdwted from China Fhree €orges niversity in Buly 1995and & @ ineda
ba shelor’s degree in welding te shnology and equiyment. de g dwted from the De artment of _ttistiss
o{fc,;u,men niversity in Bine 2000 and & @ ineda master’s degree in mtioml e sonomis. In Eine 2005,
he g dw ted from the _ -hool ofg- -onomi-sa e gement of I'singhw niversityand & @ ineda Ph.D.
in qu ntittive e »onomi.s. e g dwted from Fhe eser-h Institution fop_is&l senseand d @ ineda

. ) oo - S

aostdo stom | degree ina 4 lied e sonomi 1§ovenb er 2008.

EXECUTIVE DIRECTORS

Mr. ZHANG Fengyang (5 J& )
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Mr. CAO Mansheng (% i JB5 ), a ged 49, isan exe -utive Dire storand the de uty genem ] mam ger
of our Com_ga n%r. Guo servedas ogemtion watshman of ele sri &l worksho,, ma intera n - workerand
head of thermalautoma tion team, dejuty dire sfor of Fhermal1 Ins e stion Bansh (0 O 0O O 0O 0O 0O)
of Beijin 0.3 l"herrrn,IPowerPh,nt (O0DOO0O0O00Oa0)from &le 1993 to De senb er 2001; dire stor
of Ther Jintemn s Banshand gerson in Awrge of therma 1 -ontrol of the -onstru.tion ex g nsion
de artment of Beijing Eingfeng Fhermal power Com td. from De senb er 2001 tq._ b rwry 2005; jerson
in smrge of infi stru sure sonstru stion of the sonstru sion ex ansion de artment, head of the deartment
of maintema n se, dejuty sief engineerand hed of the deartment of s fety 4rodution te shnology, shief
engineerand dej uty genem ] mama ger of Beijing Eingfeng Therma 1, ower Com td./Beijing Eingfeng
€y iredPower Com td fromp_ & rury 2005 to August 2012; genema ] mam ger of Beijing Ja iyanggong
€ s-fired l“herImlPower Comtd (DD OOODODOOODOO)from August 2012 tdgovenb er
2017; the se seaty of @arty sommittee, swirmanand genew | mama ger of Beijing Faiyanggong €, s-fired
l"herrmlpower Com td. fro ovenb er 2017 to B nwry 2018; the se setary of 4Tty sommittee and
s irman of Beijing Faiyanggong € s-fired [herlmlpower Com td. from B nwry 2018 Wa/y 2018;
and the dejuty genem ] mam ger of the Com_any sin w,y 201%1 Gyo g duted from De g rtment
of l"hernnllpowep;ngineering of uha,n" niversity of ‘r[ydm,uli.wa,nd—gle srislgngineering (O 0O O
00000O0) in Bily 1993 majoring in rodu stion ,ro sessautomationand & @ineda ba shelor’s degree
in engineering,and g duwted from _-hool of Business Administia tion oﬁorth China—g-le atri ~power
" niversity in Bine 2003 ma joring in ma ma gement engineeringand & @ineda se sondba shelor’s degree in
e e gement.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. HUANG Xiang (¥ ifl),a ged 63, isan inde,endent non-exe sutive Dire sor of our Com_any.
g @ A0y
Wr. i!ml ng servedasa lead engineer in heat engineand site worker re jresent tive of Institute forg-le sri~
power urvey and Design in Jdd ei jrovin s from Buly 1982 to B nwry 1991; servedas the aroje st design
sresidentand dejuty genem | engineer of Institute forg-le stri ~power urveyand Design in i!eb €i 4rovinse
from B nwry 1991 to August 1993; served su ~sessively a s the genem 1 engineer, ma m ger re ,resenta tive

y g y g g g 4

for the Institute, de juty jresidentand jresident of Institute forg-le stri ~power urveya nd Design in '!eb ei
srovin & from August 1993 t@aovenb er 2001; serveda s the dejuty genem | engineerand genemw I engineer
of China glwa ding ngineering (€rou;) Com td,a judge for th tiom, 1 5 rize for jrogress in—g-le stri~

g g @ judg P pTOg

power, editor-in- shief of Jwdan Feshnology ma g zine, head of ele sri~ ower s l-fired me s nism

standardiza tion te shni &l ~ommittee in ele stri~ ;ower industry, de.uty head o tionad ew ab om tor

4 y Uy _N Yy

for dw dan De sentw lizedg-nergy frorrkoverrb er 2001 .1 sh 201 r. duwng servedasan ins e stor
of Chim Jlw diung-ngineering (€rou,) Com td fro%a,r.nh 2004 to Buine ZOlﬁ*r. i!w.ng retired in Bine
201@*1 wng g dwted from Fherma Lg-nergy and Power-g-ngineering major of Southea stU niversity

witha ba shelor degree in Bily 1982. i_[e isa qulified senior engineer.
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Mr. ZHANG Fusheng (K & 4 ),a ged 64, isan inde ;endent non-exe autive Dire aor of our Com g ny.
r. Fang workedasa tehnisanand shief of the -om rehensive me 4w ni &l mining tamat henhw_ _udy
ining Administa tionand the vise jresident of [nn%ongolh‘ niversity Wining forProfessioml
orkers (now knownas__ uhai College of Inng*ongol'a, niversity of Fe sinology) from Bine 1990 to Bine
994, dejuty dire sor o henhwwu ining Administia tion from 1994, dire stor of ‘!w‘ng)a‘ i%ine of
henhw, u%ining A§ministati0n from Eily 1994 to A,4ril 1997, de juty genem | ma m ger of ele strigland
me Junigland shief engineer of henhw hendong power Comganm imited from A ril 1997 to B nwry
2001,a menb er of the Communist PRIty Committeea nd the s irma.n of the kb our union of [nn%ongol’a
power Com td. from B nwry 2001 to edtenb er 2004, menb er of the Communist Pa,rty Committee a nd
de uty genem | mam ger of Inn%ongo w power Com td-_rom _e tenb er 2004 to e tenb er 2006, de juty
genem | mana gerand dejuty se sewry of the Communist pRIty Committee from _e tenb er 2006 to e tenb er
2008,and genem 1 mam gerand dejuty se sery of the CommunistPa,rty Committee from e tenb er 2008 to
'y 201 r. Fang gadwted from Inn ongola _ niversity ining for ,rofessiom.l _orkers (now
knowna s%uha,i College of InnWongol?ﬁﬁversity of Te .nhnolzg; in Augus:t?l983, ma jO}YI’;g ing-le stri~
v_}e.&uni ss,and g dwted from I'n njinu niversity in Bine 2006 with%BA degree.

Mr. CHAN Yin Tsung (B & #),a ged 40, isan inde jendent non-exe sutive Dire £or of our Com g ny.
Wr. Chan has over 16 yars of working ex jerien ¢ in initil 41b li ~offering, sor,om te mergera nda squisition,
restru suring, due diligen e, a uditing, fim n -a.1 modelling a na.1ysis a ndb usiness va lua tion._ro ovenb er
2003 to Buly 20 IWr. Chan held relevant jositions ing-rnst &koung},wt’ Tunw stion Advisory ervises
and Pri.»e\h&terhouseCoo,.ers Cor omte im,n.%r. Chan served the investmentbanking division of
—-ssen ¢ Interm tiona L _ im n ~ éolding; imited from 2.-std er 2010 to A 4ril 2011; served the jrivate equity
de artment of the same somganyasa senior mama ger from Eine 2011 to Buly 2012; servedasan exe sutive
dire stor of €'reen Interm tiona ] doldingm imited @ som_gny listed on t ,in Bavrd of Jon®d ong tosk
—xsdunge, stok sode: 02700) from Buly 2012 to August 2013; servedas the Cs-2.-of fo __en goldings
M imited @ som_any listed on the G‘rowth-vnteri.riw,rket of '!ong ong to kg xdunge, sto-k -ode:
8019) fromy_ & rwry 2014 w‘y 2016; serveda san inde,endent non-exe sutive dire #or, the 4w irman of
audit sommitteea nd nomim tion ommitteea nda menb er of remunem tion ommittee of ZHidi o Interm tiom |
('r[oldings‘; imited @ som_gany listed on tw, in Bavrd of '!ong, ong to kg X -wnge, sto-k sode: 1220)
from e Atenb er 2014 to e L..tenb er 2019,and servesasan inde endent non-exe sutive dire stor, the 4w irman
ofaudit sommitteea nd remunem tion sommitteea nda menb er of the nomim tion sommittee of Chinam uda.o
Te shnology Comanm imited @ som_gany listed on tw, in Bard of '!ong ong to kg x smnge, sto-k
sode: 2023) sin - ovenb er 201%1 Chan ga dwted from the ) niversity of British éolunb @ i ovenb er
2001 witha ba shelor degree inb usinessand Jdon® ong niversity of sienseand Feshnology ifaovenb er
2011 witha ma ster degree in fim,n.nhlla,mllysip_*r. Chanisa ertified 4ib lisa ~soun@nt under the Ameri&n
Institute of CertifiedPlb li ~A ~ount nts.
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Mr. HAN Xiaoping (## B% *F),a ged 62, isan inde endent non-exe sutive Dire stor of our Com g ny.
r. sn workeda san editorand rej orterat CAAC Eourmland CAAC Inﬂigm, @ zine for the €enem 1
Administa tion of Civil Avition of Chima (CAAC) from 1986 to 1988. fde hasb eena sommittee menb er
of the new te -hnology sommittee under the Cogenera tion Professioml Committee of the Chinese o siety
forg-le stri & lg-ngineering sin-e 1988. Jde estb lished Chim—wnerg)ket in 2000and has serveﬁ as its
. g'i\ng dire storand shief informm tion offi.er sin.aehtheWr. ija,n Aurrently servesa s the hief writer of
—-nergy eview, shief researsher of Chim—?nerg)ket esa 1 Center,a senior ex ert of Chim, City €s
sso »ation Distrb utedg-nergy Professioml Committee,a _inoe ~so sal su 4Ervisor,an exertat t}l{: Poli.nies
& egultions Deartment offa tiom bg-nergy Administa tion,a dejuty dire sor of Chim—-nergy esersh
o0 ety Distrb utedg-nergy 1)rofessioml Committee,an exe stive sommittee menb er of the Chineses-nter jrises
nvestment Asso sa tionand dejuty dire sor of _ ima n ~i ks-nter jrises Investment Committee, and the dejuty
governor of Chim’§atui] € s Industry Asso .a'a,tiop*r. i_h,n isan inde endent non-exe stive dire sor, a
menb er of theaudit -ommitteea nd nomim tion sommittee obw ongite sh nmurtg-nergy Jdoldinga imited @
som_ny listed on tw‘ in Bavrd of ‘gong ong to ks x dmnge, stoK sode: 1281) sin e Bine 2016;an
inde jendent non-exe sutive dire £or of Fanjin Faba ognergy Com td. @ omgany listed on tW‘ in Bavrd
of the '!ong, ong to kg x-mnge, stok ~ode: 1671) sin w,r.-h 2017;andan inde endent dire stor, the
swirmun of the nomim tion sommitteeand the +wirman of the remunem tionanda 4 a il sommittee of '
—-nergy Fe sinology Com td. (0 O OO0 00O OODOOMO) @ somany listed on tw,in Baurd of the
Shenzhen Sto Ag-x Amnge, sto k -ode: 002015) sin 2 Bine 2019.
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NOTICE OF THE ANNUAL GENERAL MEETING

BI(E

Beijing Jingneng Clean Energy Co., Limited
ARG R AR E R AR A

(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 00579)

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN thatanannul genewl meeting (the ,AGM?”) of Beijing Eingneng

Clea ng-nergy Com imited (the ,Company"’_z\ willb e heldat 10:00a.m. on Fhursday, w‘y 2020 at

o%eeting oom, 2nd._loorf@o. %ba,he @ d, Chaoyang Distri s, Beijing,P C for the jurjoses of
sonsideringa nd, if thought fit, a ssing the following resolutions:

AS ORDINARY RESOLUTIONS

1. Jo -onsideranda 44rove the work rejort of theb aard of dire stors of the Com_any (the
,Board”) for the year ended 31 De senb er 2019.

2. Jo -onsideranda 4 rove the work rejort of the sujervisory sommittee of the Com_any for

the year ended 31 De -enb er 2019.

3. Yo sonsiderand a 45rove the rejort of the Com,ﬁ/ny’sa‘uditors and theaudited finan ~al
st tements of the Com_any ;reared ina ~ordan-¢ with Interna tiona k_imnsal ejorting
S‘anda,rds for the year ended 31 De -enb er 2019.

4. Yo -onsideranda 4 rove the jrofit distrb ution 4rojosland the jln of distrb ution of _im 1
Dividends of the Com g ny for the year ended 31 De -enb er 2019.

5. Jo sonsideranda j rove theannwl re ort of the Com any for the year ended 31 De enb er
2019.

6. Yo sonsideranda 4 rove theb udget re jort of the Com g ny for the year 2020.

7. To -onsideranda ,,rove the investmentb usiness ,k n of the Com g ny for the year 2020.

8. Jo sonsideranda 4 rove the ,roj osed re-ele stion Wl;g_ iu i!a,ix'u‘ aSa non-exe sutive

dire stor of the Baa.rd in the fourth session.
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10.

11.

12.

13.

14.

15.

16.

17.

Jo sonsideranda 44 rove the 4rojosed re-ele stion Wr. Fang_engyangasan exe.utive
dire stor of the Baard in the fourth session.

Jo -onsideranda 4 rove the 4rojosed re-ele stion %r. Ca%a,nsheng asan exesutive
dire stor of the Baa.rd in the fourth session.

Yo -onsiderand a jirove the ,v.rot-.osed re-ele stion Wr. en ,{'guia‘sa‘ non-exe sutive
dire stor of the Baard in the fourth session.

To sonsideranda , rove the 4rojosed re-ele stion Wr.wa,ng Bangyiasa non-exe autive
dire stor of the Baard in the fourth session.

Jo sonsideranda 4 rove the ,rojosed re-ele stion W; i Bwnasa non-exe sutive dire stor
of the Baw rd in the fourth session.

Jo -sonsideranda 4 rove the ,rojosed re-ele stion Wr. i_[w,n%,;u‘ng asan inde endent
non-exe ~utive dire tor of the Baard in the fourth session.

Yo sonsideranda 4 rove the jrojosed re-ele stion r. HBang_ushengasan inde,endent
non-exe sutive dire stor of the Bavrd in the fourth session.

Jo sonsideranda 4, rove the 4ro osed re-ele stion wr. Cha,n#in Tsungasan inde endent
non-exe sutive dire stor of the Baa rd in the fourth session.

Jo sonsideranda 4 rove the jrojosed re-ele stion Wr. PI%RIOMHg asan inde endent
non-exe sutive dire stor of the Baa rd in the fourth session.

AS SPECIAL RESOLUTIONS

Jo sonsideranda 4 rove the following:
,THAT:

genem lly and un ~onditiom 1ly a uthorise the Baard (or Dire stor(s) delegatedb y the Baard),
within the a mounta 4 rovedand in light of the demand ofb usiness o emtionand & jitl
ex enditures,a s wella s the market sondition, to determine the s e #ifi ~ jrovisionsa nd rel ted
ma tters rega rding the issuan.e of dé t fiman~ing instruments sushas itb ound short-term
fima n ~ingb onds, mid-term notes, offshoreb onds, et ~, in Juding,b ut not limited to the
issue size, interest mte, validity jeriod, jur s ser, use of jroeedsas wellasall ne esary
do suments tob e ma de, exe suted or dis Josed (the ,Debt Financing Instruments Issue
Mandate”™).

The effe stive jeriod of the Dé £ imn sing Instruments [ssw, nda te is 24 months from the
dvte of the a ssing of the resolutionat the f\*.”
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Jo sonsideranda 4 rove the following:
,THAT:

(1)  the Baawrdbe gmntedan un-onditiom ] genem ] mandate to issue, allot or otherwise
deal witha dditiom ] shares in the & il of the Comganyand to muke or g nt offers,
a greementsand otions in res4e st thereof, sib je « to the following sonditions:

@) su-h mandate shall not ex -eedb eyond th? eleva ntPeriod @ ve that the Bard
ma y during the eleva,ntPeriod ma ke or gma nt offers,a greements, Or o tions
whi s might require the exer sise of sush jowersafter the end of the elevant
Period;

b) theaggregteamount of sresallottedand issued oragreed -onditionally or
un sonditioma lly tob eallottedand issued (whether jurswnt toan ojtion or
otherwise)b y the Baard shall not ex -eed:

(1) 20 jer sent of thea ggrega te nunb er of Domesti~_hares of the Comgany
in issuea s of the @ ssing date of this resolution;a nd/or

(ii) 20 jer sent of thea ggreg te nunb er of ha res of the Com g ny in issue
a s of the a ssing date of this resolution;a nd

(™ the Bavrd will only exer sise its jower under sush mandate ina ~sordan e with

the Comang aw of thePeoale’s €4 li~of Chim (the ,PRC”)and the

ules €overning tham isting of e aurities on Fhe _to sk x dunge of '_[ong

>, ong imited (the  Listing Rules”) @s the s me maysb ea,mended‘f{om time to

time)and only ifall ne essarya jorovals from the Chim e aurities eguh tory
Commissiona nd/or other releva nto, C governmenta uthoritiesa re & t ined;

~-or the jurjose of this resolution:

"~
,Domesti~_hates” means ordimry shares issuedb y the Cqmany in theP C, witha
nomina | W./ISUC OWBLOO & sh, whishare sib sabed for in  enmib i (,(RMB”);

. hares” means the overseas-liste(kforeign invested shares in the share & 4itl of
the %omrpny witha nomiml value ofWBl.OO e sh, whishare sibsabed forand
tia ded in i_[on.lge, ong Dol rs;

ele\antperiod” means the jeriod from the @ ssing of this resolution until the
e rliest of:

(A) the sonsusion of the nextannual genem 1 meeting of the Com g ny following
the a ssing of this resolution; or
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3.

~
Beijing, theP C

9 A,4ril 2020

(2)

(B)

©

the exim tion of the 12-month jeriod following the assing of this resolution;
or

the du te on whi -h thea uthority set out in this resolution is revoked or variedb y
a sje~al resolution of the shareholders of the Comany ina geneml meeting;
and

sb je s to the Baard resolving to issue shares jurswant to sib - a1 gm 4h (1) of this
resolution, the Baa.rdb ea uthorized to:

@)

b)

(»

aafove, exe sute and do or jrosure tob e exe suted and done, all sush
do -uments, deedsand thingsas it may -onsider neesury in ~onne.tion with
the issue of su.sh new shares in suding, without limit tion, determining the time

and x‘.h' -2 of issue, makingall ne -esarya ;.listions to the releva nta uthorities,

a

a4
and entering intoa n underwritinga greement (ora ny othera greements);

determine the use of jro «edsand to,ma keall ne sessary filingsa nd regista tions
with the relevanta uthorities in the P C, ‘@ong, ongand/orany other jh ses

and jurisdistions @sa 44r04rte);and

in srea se the registered & jitl of the Comany ina ~ordunse with thea stual
insese of & 4ialby issuing shares jurswant to sib - am gm 4h (1) of this
res?{ution, to register the inrease of & 4ital with the relevanta uthorities in
theP C, Jond, ongand/orany other jh sand jurisdision @sa ,,r0,rte)
and to ma ke suhamendments to theartises ofassosation of the Comanyas
it thinks fit soas to refle s the in «ea seandany other resulant sanges in the
registered & 4iwl of the Com_any.”

Yo -onsideranda 4 rove theado tion of the ﬁ sharea 4 re s tion rights s shemeand the g nt

Y3

under su +h s sheme.

By ?.rder of the Banrd
Beijing Jingneng Clean Energy Co., Limited
KANG Jian
Coman yS eselry

r
Asat the date of this noti.-e, the non-exe -utive dire »tors of the Com;nyz%g i *h ix%r, en
ilgu’g*s; iBuna

~oEngyan

I.

r. _ang Bangyi; the exe.utive dire stors of the Commq,nyz%r. Hang

Fu Bin a%r. @Mxnsbeng; and the indegzendent non-exe sutive dire «fors of the

Comqa,nyaf*r. 'LILR, ng, ia/ng*r. Kang_ ushen»r, Ching in . Sungaz’*n '-_ﬁ% w0,ing.
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k otes:

DETAILS OF ORDINARY RESOLUTIONS NO. 1 TO 7 ABOVE ARE SET OUT IN THE 2019 ANNUAL REPORT
OF THE COMPANY. DETAILS OF ORDINARY RESOLUTIONS NO. 8 TO 17 AND SPECIAL RESOLUTIONS
NO. 1 TO 3 ABOVE ARE SET OUT IN THE CIRCULAR OF THE COMPANY DATED 9 APRIL 2020.

CLOSURE OF REGISTER FOR H SHARES, ELIGIBILITY FOR ATTENDING THE AGM

olders of haresareadvised that the share register for '! Sl’n, res willb e osed from Fuesday, 28 A,.ril 2020 to Thursday,
'y 202076 oth duys in Jusive). Fhe hreholders whose mmesa 4 et on the register of menb ers of the Comgany on

the Alose ofb usiness on Fuesday, 28 A,.ril 2020 are entitled toattendand voteat the A* '!olders of hares of the
Com_gany who wish toattend the b ut lnve not registered the tiansfer do ymentsare required to dejosit the ti nsfer
do suments together with the relevant share sertifiatesat the Comany’s hare egistar in dondy ong, Comjutershare
ongd, ong Investor ervisem imited,at ho,s 1712-1716, 17th_loor, dojewell Centre, 183 ,ﬁeen’s (n,d-ga,stwa,n.-lrn,i,
i!on.g, ong not kter than 4:30 4.m. Wonchy, 27 A4ril 2020 for registm tion.

CLOSURE OF REGISTER FOR H SHARES, ELIGIBILITY FOR THE ENTITLEMENT TO THE PROPOSED
FINAL DIVIDENDS (SUBJECT TO THE APPROVAL BY THE SHAREHOLDERS AT THE AGM)

olders of haresareadvised that the share register for hares willb e sosed from Fhursday, 4 Bine 2020 to Tuesdry,

Bune 202£(§ oth days insusive). In order to qualify for t}gle ar040sed_ ina 1 Dividends (sib je st to thea 4 rovalby the
shareholders at the ), holders of the hares whose tm nsfers ha ve noth een registered shall deaosita,ll ta nsfer
do suments together with the relevant share sertifiatesat the Comany’s hare egistar in ﬁon% ong, Comjutershare

on®d, ongInvestor ervisem imited,at hogs 1712-1716, 17th._loor, do ewell Centre, 183 _peen’s @ dgast, _andwi,

ond, ong not kter than 4:30 ,.m. on_~ednesdry, 3 Bine 2020 for regista tion. The_ ina 1 Dividends willb e 4id to the
sha reholders whose m mesa Az on the register of menb ers on Fuesday, 9 Bune 2020.

The Dire stors (in-uding the -+ irman of the Bavrd) mayattend the A* remotely through video or tele jhone onferen
f silities if needed. Fhe swirman of the Bardand suirmen of the s e sl sommittees under the Bavrd willb ea va ikb le
either in jerson or through video or tele jhone sonferen s f silities toanswer questions from shareholders of the Com_any
at the A* De4ending on the evolvement of the Cr.- ID-19 oub rek, the Com g ny mayadjust or res shedule the A* in
a ~ordan e with thea 4 ,li ab le b wsand regul tions.

PROXY

hareholders entitled toattendand voteat the A* may a 440int one or more jroxies toattendand vote in their sand. A
aroxy need notb ea shareholder of the Com any.

The instrumenta 4 0intinga 4roxy mustb e in writing under the hand ofa shareholder of the Com g ny or hisattorney duly
authorized in writing. If the shareholder of the Com_gany isa sorjomteb ody, the jroxy form mustb e either exe suted under
its sommon sea | or under the hand of its dire £or(s) or dulya uthorizeda ttorney(s). If the jroxy form is signedb yanattorney
of the shareholder of the Comany, the jower ofattorney a uthorizing thata ttorney to sign orany othera uthoriz tion
do sument mustb e not rized.

~or holders of hares, the jroxy form together with the jower ofattorney orany othera uthoriz tion do sument (ifany)
mustb e lodgeda t the Com gany’s mrq‘\ egistiar in i!on.gs, ong, Comjutershare fon& ong Investor ervi.em imited,at
%ﬁ loor, '!oaewell Centre, 183 jpeen’s @dgast, andwi, Jdond ongbyhndorby jostnotless t%n,n 24 hoursb efore
the timea 4 j0inted for theab ove (i.e., not kter than 10:00a.m., _ednesday, w,y 2020) ora nya djournment thereof
@s the sase maybe). '!olders of i! Shrres & stilla ttendand voteat the w in jerson ujon somletionand return of the
aroxy form.
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10.

REPLY SLIP

i!older of tnre% who intend toattend the w in jerson orby .roxy should deliver the rely sliy to the Com_any’s
Y! hare 1stmr in dong, ong, Comjutershare ong, ong Investor ervi.em imited,at m loor i!o .ewell Centre,
8 een’ s % st n 0 ong on orb eforg _riday, 2020.
oy dsa W i, Jfond ong eoTidk Y.\ y

ADDRESS AND TELEPHONE NUMBER OF THE COMPANY’S PRINCIPAL PLACE OF BUSINESS IN THE PRC
Address: 78
bahe @d, Clwoyang Distriat
Beijing, theP C
Telehone: (86 10) 6446 9988
PROCEDURES FOR VOTING AT THE AGM
Any vote of shareholdersat the w mustb e wkenb y ,oll.

OTHER BUSINESS

hareholders (in jerson orby .roxy)attending the are res onsb le for their own tmns ort tionanda ~sommoda tion
€X 4enses. Slu.reholders or their jroxiesattending the A* shall 4jrodu se their identity do suments.

eferen s to timea nd da tes in this noti-eare to '!on.g, ong timeand dates.
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