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DEFINITIONS

The following expressions have the meanings set out below unless the context requires otherwise:

“AG Mn

“AGM Notice”

“Articles of Association”

“Board” or “Board of Directors”

“Beijing SASAC”

“Company”

“Director(s)”

“Domestic Share(s)”

“Grant”

“Group”

“H Share(s)”

“Hong Kong”

“Hong Kong Stock Exchange”

“Incentive Recipient(s)”

“Latest Practicable Date”

the annual general meeting of the Company to be held at
10:00 a.m. on Thursday, 28 May 2020 at No.2 Meeting Room,
2nd Floor, No. 6 Xibahe Road, Chaoyang District, Beijing,
PRC

the notice of the AGM as set out on pages 49 to 54 of this
circular

the articles of association of the Company

the board of Directors of the Company

The State-owned Asset Supervision and Administration
Commission of People Government of Beijing Municipality

0000000000000 ~D0Oo g (Beijing
Jingneng Clean Energy Co., Limited), a joint stock company
incorporated in the PRC with limited liability, whose H Shares
are listed on Hong Kong Stock Exchange

the director(s) of the Company

the ordinary share(s) issued by the Company in the PRC, with
a nominal value of RMB1.00 each, which are subscribed for in
RMB

the proposed grant by the Company under the Scheme

the Company and its subsidiaries

the overseas-listed foreign invested share(s) in the share capital
of the Company with a nominal value of RMB1.00 each, which
are subscribed for and traded in Hong Kong dollars

the Hong Kong Special Administrative Region of the PRC

The Stock Exchange of Hong Kong Limited

persons who are proposed to be granted the Share Appreciation
Rights under the Scheme

2 April 2020, being the latest practicable date prior to the
printing of this circular for ascertaining certain information in
this circular



DEFINITIONS

“Listing Rules” the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited as amended from time to
time

“PRC” or “China” the People’s Republic of China and for the purpose of

this circular, excludes Hong Kong, the Macau Special
Administrative Region and Taiwan

“Remuneration and Nomination the remuneration and nomination committee of the Board
Committee”

“RMB” Renminbi, the lawful currency of the PRC

“Scheme” the H Share Appreciation Rights Scheme of the Company

“Share(s)” the ordinary share(s) of RMB1.00 each in the share capital of

the Company

“Share Appreciation the share appreciation rights granted under the Scheme,
Rights” representing the rights conferred to the Incentive Recipients to
receive stipulated earnings from the increase in share price of

H Shares, subject to specific timeframe and conditions

“Shareholder(s)” the holder(s) of the ordinary share(s) of the Company
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ZHU Jun
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183 Queen’s Road East

Hong Kong
Independent non-executive Directors
HUANG Xiang
ZHANG Fusheng
CHAN Yin Tsung
HAN Xiaoping

9 April 2020
To the Shareholders

Dear Sir/Madam,

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

1. INTRODUCTION

The purpose of this circular is to set out the notice of the AGM and to provide you with details
regarding the Share Issue Mandate (as defined below), the Debt Financing Instruments Issue Mandate (as
defined below), the proposed adoption of the proposed Scheme and the proposed Grant, and the proposed
election of Directors in the fourth session so as to enable you to make informed decisions on whether to
vote for or against the resolutions to be proposed at the AGM.
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2. GENERAL MANDATE TO ISSUE DOMESTIC SHARES AND H SHARES

In order to ensure flexibility and discretion to the Directors, in the event that it becomes desirable
to issue any Share, approval is to be sought from the Shareholders, pursuant to the Listing Rules, for
a general mandate to issue Domestic Shares and H Shares. At the AGM, a special resolution will be
proposed to grant a general mandate to the Board to exercise the powers of the Company to allot, issue and
otherwise deal with new Shares in the share capital of the Company up to 20% of the aggregate number of
issued Domestic Shares and/or H Shares immediately after the passing of the proposed special resolution
in relation to such general mandate (the “Share Issue Mandate™).

As at the Latest Practicable Date, the issued share capital of the Company comprised 8,244,508,144
Shares, including 5,414,831,344 Domestic Shares and 2,829,676,800 H Shares. Subject to the passing of
special resolution in relation to the Share Issue Mandate and on the basis that no further Shares are issued
before the AGM, the Company will be allowed to issue a maximum of 1,082,966,268 Domestic Shares and
565,935,360 H Shares.

The Board will only exercise its power under the Share Issue Mandate in accordance with the
Listing Rules, and the applicable laws, rules and regulations of government and regulatory bodies of the
PRC.

3. GENERAL MANDATE TO ISSUE DEBT FINANCING INSTRUMENTS

A special resolution will be proposed at the AGM to consider and approve to generally and
unconditionally authorise the Board (or Director(s) delegated by the Board), within the amount approved
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The Scheme and the Grant

A summary of the major terms of the Scheme and the Grant are set out below.

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 which the Scheme and the Grant are approved by
(i) the Beijing SASAC; and (ii) the Shareholders at the general
meeting.

Six years from the date of grant of the Share Appreciation
Rights.

88 Incentive Recipients in total under the Grant, including
certain Directors, senior management and division principals of
the Company and key management staff of the Group, details
of which are set out below in the section headed “Details of the
Incentive Recipients under the Grant”.

The total number of H Shares relating to the Share
Appreciation Rights to be granted under the Grant is
82,445,000 H Shares, representing 1% of the total issued share
capital of the Company as at the Latest Practicable Date. The
number of H Shares relating to the Share Appreciation Rights
to be granted to any Incentive Recipients under the Grant shall
not in aggregate exceed 1% of the total share capital of the
Company.

The higher of: (i) the closing price of the H Shares as at the
date of grant of the Share Appreciation Rights; (ii) the average
closing price of the H Shares for the five consecutive trading
days immediately preceding the date of grant of the Share
Appreciation Rights; and (iii) the nominal value of the H
Shares.

24 months following the date of granting the Share
Appreciation Rights to the Incentive Recipients.
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Effective Period : In principle, the Share Appreciation Rights shall become
Arrangement effective in the following tranches and proportions:
Tranches of
becoming Effective
effective Effective period proportion
First tranche from the first trading day after the second 30%

anniversary (24 months) from the date of grant
and ending on the last trading day within the
sixth anniversary from the date of grant
Second tranche  from the first trading day after the third anniversary ~ 30%
(36 months) from the date of grant and ending on
the last trading day within the sixth anniversary
from the date of grant
Third tranche ~ from the first trading day after the fourth 40%
anniversary (48 months) from the date of grant
and ending on the last trading day within the
sixth anniversary from the date of grant

Conditions Precedent The Company may grant the Share Appreciation Rights upon
for the Grant under satisfaction of all the following conditions:
the Scheme
(i) none of the following events has occurred at the
Company:
1. there being any negative opinion issued by

the reporting accountants of the Company, or
there being any situation where the reporting
accountants of the Company was unable to
express an opinion in respect of the annual
financial reports of the Company, for the latest
three years;

2. there being any administrative penalties imposed
by the securities regulatory authorities on the
Company for material non-compliance for the
latest three years;

3. other circumstances where the securities
regulatory authorities deem that the Scheme shall
not be implemented.
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(ii) the operating results of the Company at the time of the
Share Appreciation Rights being granted shall achieve
the following:

1. return on equity of the Company for 2019
shall not be less than 8% and the half of the
Company’s benchmark peers.

2. growth rate:

(1) growth rate of the Company’s
consolidated installed capacity for
2019 shall not be less than 10%, and
the half of benchmark peers;

(2) growth rate of the Company’s total
assets for 2019 shall not be less than
7%, and the half of benchmark peers.

3. quality of income:

(1) size of the projects acquired by the
Company for 2019 shall not be less
than 500 MW or the amount thereof
shall not be less than RMB2 hillion;

(2) the proportion of the Company’s
wind power, photovoltaic power and
renewable energy power generation
for 2019 in total power generation of
the Company shall not be less than
24%;

3) the proportion of the Company’s
offshore power generation for 2019
in total power generation of the
Company shall not be less than 1.5%.

(iii) none of the following events has occurred to the
Incentive Recipient:

1. being publicly criticized or announced as
ineligible candidates by a stock exchange in
the latest three years;
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Administration of
the Scheme

(i)

(ii)

(iii)

being imposed on administrative penalties
by the securities regulatory authorities for
material non-compliance for the latest three
years;

being prohibited from serving as directors
or senior management as stipulated in the
Company Law of the People’s Republic of
China;

being rated E (unqualified) in the personal
performance appraisal in the year prior to the
implementation of the Scheme.

The general meeting of the Company shall be the highest
decision-making body for the Scheme and is responsible
for the review, modification, suspension and termination

of the

Scheme and other matters subject to approval by

the general meeting of the Company.

The Board shall be the management body of the Scheme

and is

responsible for:

considering the Scheme as formulated and
modified by the Remuneration and Nomination
Committee and submitting the same to the general
meeting of the Company for approval;

considering and approving the supplementary
regulations and rules to the Scheme as proposed
and modified by the Remuneration and
Nomination Committee as well as the annual
grant under the Scheme;

other matters subject to approval by the Board.

The Remuneration and Nomination Committee is
responsible for:

formulating and modifying the Scheme;

formulating and modifying the supplementary
regulations and rules to the Scheme;

formulating annual implementation proposal of
the Scheme and conducting routine management
of the Scheme;
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Details of the Incentive Recipients under the Grant:

Name Position

Director and Senior Management

Zhang Fengyang Secretary of the Party
Committee, Executive
Director and General
Manager

Zhu Jun Executive Director and
Deputy General
Manager

Cao Mansheng Executive Director and
Deputy General
Manager

Yang Huixian Deputy Secretary of the
Party Committee and
Union President

Liu Fengge Secretary of Committee
for Discipline
Inspection

Wang Gang Deputy General Manager

Fang Xiujun Chief Accountant

Kang Jian Deputy General Manager
and Secretary to the
Board

Other Key Employees

Total

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

Number granted (%)  the Scheme (%)
1 3,192,600 0.04% 3.87%
1 2,868,000 0.03% 3.48%
1 2,868,000 0.03% 3.48%
1 2,868,000 0.03% 3.48%
1 2,868,000 0.03% 3.48%
1 2,868,000 0.03% 3.48%
1 2,868,000 0.03% 3.48%
1 2,868,000 0.03% 3.48%
80 59,176,400 0.72% 71.78%
88 82,445,000 1.00% 100.00%

A further meeting of the Board will be held to formally approve the Grant after the Scheme

becomes effective.

Reasons for the Adoption of the Scheme

The Board is of the view that the Scheme will be able to: (i) synchronize the behaviours
of the Incentive Recipients with the strategic direction of the Company to secure a stable and
long-term development of the Group; (ii) to further improve the Company’s corporate governance
structure and to unify the interests among the Incentive Recipients and the Shareholders; and (iii)
provide a more competitive remuneration in the talent market, effectively attracting, retaining and
motivating the core staff necessary for the development of the Company.

The Board considers that the proposed terms and conditions of the Scheme and the Grant are
fair and reasonable and in the best interests of the Company and Shareholders as a whole.

~10 -
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General Information

The Share Appreciation Rights are to be settled by cash. The Scheme does not involve the
grant of options over new Shares or other new securities issuable by the Company (or any of its
subsidiaries) and therefore, it is not subject to the requirements under Chapter 17 of the Listing
Rules.

The Scheme and the Grant shall only take effect upon being approved by the Shareholdings
and the Beijing SASAC.

All Directors who are also the Incentive Recipients under the Scheme, i.e. Mr. ZHANG
Fengyang, Mr. ZHU Jun and Mr. CAO Mansheng, have abstained from voting on the resolution
approving the Scheme and the Grant.

5. PROPOSED ELECTION OF DIRECTORS IN THE FOURTH SESSION

Reference is made to the Company’s announcement dated 31 March 2020 in relation to, among
others, the proposed election of Directors in the fourth session.

As at the Latest Practicable Date, the Board comprised eleven Directors, namely Mr. LIU Haixia,
Mr. REN Qigui, Ms. LI Juan and Mr. WANG Bangyi as the non-executive Directors; Mr. ZHANG
Fengyang, Mr. ZHU Jun and Mr. CAO Mansheng as the executive Directors; Mr. HUANG Xiang,
Mr. ZHANG Fusheng, Mr. CHAN Yin Tsung and Mr. HAN Xiaoping as the independent non-executive
Directors. Pursuant to the Articles of Association, a director may be re-elected upon the expiry of his or
her term.

The terms of all incumbent Directors have expired. Among them, Mr. ZHU Jun will not participate
in the re-election of Directors due to other work arrangements and will resign after conclusion of the
AGM. Mr. ZHU Jun has confirmed that he had no disagreement with the Board and there are no other
matters in relation to his resignation that should be brought to the attention of the shareholders. The Board
extended sincere gratitude to Mr. ZHU Jun for his long-term contributions to the Company.

The Board resolved to propose the re-election and appointment of Mr. LIU Haixia, Mr. REN Qigui,
Ms. LI Juan and Mr. WANG Bangyi as candidates for non-executive Directors, Mr. ZHANG Fengyang
and Mr. CAO Mansheng as candidates for executive Directors, Mr. HUANG Xiang, Mr. ZHANG Fusheng,
Mr. CHAN Yin Tsung and Mr. HAN Xiaoping as candidates for independent non-executive Directors (the
“Director Candidates”) (the “Proposed Appointment of Directors”). The Proposed Appointment of
Directors will be submitted to the Shareholders for review and approval by way of ordinary resolutions
at the AGM. If the Proposed Appointment of Directors is approved at the AGM, the terms of office of
the Director Candidates will commence from the date on which the relevant resolutions being approved
by the Shareholders at the AGM until the date of expiry of the term of the fourth session of the Board.
To ensure normal operation of the Board, Directors of the current session of the Board shall continue to
diligently discharge their responsibilities as Directors in accordance with the Articles of Association till
the formation of the next session of the Board. Upon approval of their appointments by the Shareholders
at the AGM, each of the Director Candidates will enter into a service contract with the Company. The
biographical and other details of the Director Candidates as at the Latest Practicable Date are set out in the
Appendix Il to this circular.

-11 -
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Save as disclosed in this circular, none of the Director Candidates have held any directorship in
any other listed companies or taken up any post in any group members of the Company in the past three
years, nor have any relationship with any other Directors, supervisors, senior management, substantial
shareholder (as defined in the Listing Rules) or controlling shareholder (as defined in the Listing Rules)
of the Company. Furthermore, none of the Director Candidates have any equity interest in the Company
within the meaning of Part XV of the Securities and Futures Ordinance, Chapter 571 of the Laws of Hong
Kong.

Mr. LIU Haixia, Mr. REN Qigui, Ms. LI Juan, Mr. WANG Bangyi, Mr. ZHANG Fengyang and
Mr. CAO Mansheng will not receive any Directors’ fee from the Company during their term. Mr. ZHANG

- 12 —
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6. THE AGM

The notice convening the AGM to be held at 10:00 a.m. on Thursday, 28 May 2020 at No. 2
Meeting Room, 2nd Floor, No. 6 Xibahe Road, Chaoyang District, Beijing, PRC is set out on pages 49 to
54 of this circular and has been despatched to the Shareholders on 9 April 2020. A proxy form for use at
the AGM has been despatched to the Shareholders together with this circular and was also published on
the website of the Hong Kong Stock Exchange (http://www.hkexnews.hk).

Holders of H Shares whose names appear on the register of members of the Company on the close
of business on Tuesday, 28 April 2020 are entitled to attend the AGM and vote at the AGM. The share
register for H Shares of the Company will be closed from Tuesday, 28 April 2020 to Thursday, 28 May
2020 (both days inclusive), during which period no share transfer of H Shares will be registered.

Whether or not you are able to attend the AGM, you are requested to complete and return the proxy
form in accordance with the instructions printed thereon not less than 24 hours before the time appointed
for holding the AGM (i.e., no later than 10:00 a.m., Wednesday, 27 May 2020) or any adjournment thereof
(as the case may be). Completion and return of the proxy form will not preclude you from attending the
AGM and voting in person if you so wish. Shareholders who intend to attend the AGM in person or by
proxy should complete and deliver the reply slip to the Company’s H Share Registrar in Hong Kong in
accordance with the instructions printed thereon on or before Friday, 8 May 2020.

7. VOTES TO BE TAKEN BY POLL

The resolutions to be proposed at the AGM will be voted by poll. No Shareholder is required to
abstain from voting in respect of the resolutions proposed at the AGM.

8. RECOMMENDATION

The Directors believe that the proposed resolutions in respect of the Share Issue Mandate, the Debt
Financing Instruments Issue Mandate, the proposed adoption of the proposed Scheme and the proposed
Grant and the proposed election of Directors in the fourth session are in the interests of the Company and
the Shareholders as a whole. Accordingly, the Directors recommend that Shareholders vote in favour of
the relevant resolutions set out in the AGM Notice.

By Order of the Board
Beijing Jingneng Clean Energy Co., Limited
KANG Jian
Company Secretary

~-13 -
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SHARE APPRECIATION RIGHTS SCHEME OF
BEIJING JINGNENG CLEAN ENERGY CO., LIMITED (DRAFT)

The following is a summary of the major terms of the Scheme to be proposed to general meeting for
approval and implementation. The following is not and will not constitute part of the terms of the Scheme,
and hence does not affect any interpretation of the terms of the Scheme.

CHAPTER 1 DEFINITIONS

In this Scheme, the following words and expressions shall have the following meanings:

“Company” also referred to as the “Listed Company” or “BJCE”, Beijing
Jingneng Clean Energy Co., Limited

“Beijing SASAC” State-owned Assets Supervision and Administration
Commission of People’s Government of Beijing Municipality

“General Meeting(s)” the general meeting(s) of the Company

“Board” or “Board of Directors” the board of directors of the Company

“Supervisory Committee” the supervisory committee of the Company

“Scheme” also referred to as the Share Appreciation Rights Scheme, is

the Share Appreciation Rights Scheme of Beijing Jingneng
Clean Energy Co., Limited

“Incentive Tool” the Share Appreciation Rights under the Scheme with H shares
of the Company as the underlying shares

“Incentive Recipient(s)” Directors, senior managements, assistant to general managers
and middle-level managers of the Company and senior
management of the Company’s subsidiaries who are eligible to
participate in the Scheme

“Share(s)” also referred to as “ordinary share(s)”, are the Company’s
overseas-listed foreign shares (H shares), which are listed on
the main board of the Stock Exchange of Hong Kong Limited
and denominated in Hong Kong dollars

—14 -
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BEIJING JINGNENG CLEAN ENERGY CO., LIMITED

“Share Appreciation Rights”

“Grant”

“Grant Conditions”

“Grant Date”

“Take effect”

“Effective Conditions”

“Effective Date”

“Effective Portion”

“Non-effective Portion”

referred to as SARs, are rights given to an Incentive Recipient
to receive earnings drawn from the increase in share price of a
given number of shares over a certain period of time and under
certain conditions. The Incentive Recipient does not have
the ownership of these shares, nor the rights as a shareholder
of the Company, including but not limited to voting rights,
preemptive rights, and dividend rights. Share Appreciation
Rights cannot be transferred, hypothecated or used for debt
repayment

the grant of the Share Appreciation Rights by the Company to
the Incentive Recipient under the Scheme

the conditions which shall be satisfied by the Company and
the Incentive Recipient for granting Share Appreciation Rights
under the Scheme

the date on which the Company grants Share Appreciation
Rights to the Incentive Recipient upon satisfaction of
conditions for granting Share Appreciation Rights in
accordance with the Scheme. The Grant Date shall be
determined by the Board of Directors. The Grant Date must be
a Trading Day

Upon the satisfaction of Effective Conditions and effective
arrangements, Share Appreciation Rights take effect and can
be exercised during the effective period in accordance with the
relevant provisions

the company performance conditions and personal performance
conditions which should be satisfied by the Incentive Recipient
for the exercise of Share Appreciation Rights after the Grant

the first working day (which must be a Trading Day) after the
Exercise Restriction Period when Share Appreciation Rights
can be exercised

the number of Share Appreciation Rights held by the Incentive
Recipient which have satisfied the Effective Conditions and

can be exercised at any time

the number of Share Appreciation Rights held by the Incentive
Recipient that do not meet the Effective Conditions

—15-—
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SHARE APPRECIATION RIGHTS SCHEME OF
BEIJING JINGNENG CLEAN ENERGY CO., LIMITED

“Exercise”

“Exercise Date”

“Exercise Price”

“fair value”

“Exercise Restriction Period”

“Effective Period of Share
Appreciation Rights”

“Fair Market Value”

“Trading Day”

“Stock Exchange”

“Listing Rules”

“Articles of Association”

the receipt cash of a value equal to the appreciation of the
Company’s stock price at a predetermined Exercise Price and
condition during a specified time period under the Scheme by
the Incentive Recipient

the date on which the Incentive Recipient exercises the right,
as granted by Share Appreciation Rights, to receive cash
according to the exercise conditions stipulated in the Scheme.
The Exercise Date may be any working day within the effective
period of Share Appreciation Rights

the price used to calculate the return on Share Appreciation
Rights, as pre-determined by the Company when the Company
grants Share Appreciation Rights to the Incentive Recipient

the expected market value calculated using the Black-Scholes
option pricing model, that is, the price of the market expectation
or share appreciation rights that could bring returns to the future

the period during which exercise restrictions are imposed
under the Scheme, commending on the date of grant of Share
Appreciation Rights and ending on the Effective Date

the effective period of the Share Appreciation Rights, which
is a period of six years starting on the date of grant of Share
Appreciation Rights. At the expiration of the effective period of
Share Appreciation Rights, all unexercised Share Appreciation
Rights shall expire

Unless otherwise defined in the Scheme, the fair market value
of the Company’s tradable shares on a particular Trading Day
means the closing price of the Company’s shares on the Stock
Exchange of Hong Kong Limited on that day

the date on which securities are traded on the Stock Exchange
of Hong Kong Limited

The Stock Exchange of Hong Kong Limited
the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, as amended from time to

time

the articles of association of Beijing Jingneng Clean Energy
Co., Limited, as amended from time to time

~16 -
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“China” or “PRC” the People’s Republic of China

“Hong Kong” Hong Kong Special Administrative Region of China

“RMB” or “Renminbi”

“HK$” or “Hong Kong Dollars”

“Termination of Employment”

Renminbi, the legal currency in China

Hong Kong dollar, the legal currency in Hong Kong

the termination of the employment contract between a regular
employee and the Company

- 17 -
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CHAPTER 2 BASIS AND PURPOSE OF FORMULATION

Article 1 The Scheme has been formulated in accordance with the Company
Law of the People’s Republic of China, the Trial Measures for the
Implementation of Equity Incentives (Outside China) by State-controlled
Listed Companies promulgated by the State Owned Assets Supervision
and Administration Commission of the State Council, the Notice on
Issues Related to Regulating the Implementation of the Equity Incentive
System by State-controlled Listed Companies, the Listing Rules and
other relevant laws, administrative regulations and regulatory documents,
as well as the relevant provisions of the Articles of Association.

Article 2 The purpose of the Scheme is to establish a long-term incentive
mechanism that is closely linked to the Company’s performance and
long-term strategy, so as to improve the overall compensation structure
and create a competitive advantage in human resources for the long-term
sustainability of the performance of the Company. The Company expects
to:

(1) link the compensation of Incentive Recipients to the Company’s
performance through the creation of a long-term incentive
mechanism, so as to align the behavior of Incentive Recipients
with the Company’s strategic objectives and promote the
realization of the Company’s long-term strategic objectives;

(2) closely link the interests of shareholders and Incentive Recipients
through equity incentives to promote the maximization of
shareholder value;

(3)  ensure that an overall compensation package that is competitive
in the domestic talent market is provided to attract, retain and
motivate personnel in key positions who are needed to achieve the
Company’s strategic objectives.

Article 3 Share Appreciation Rights are rights given to an Incentive Recipient by
the Listed Company to receive earnings from the increase in share price
of a given number of shares over a certain period of time and under
certain conditions. The Incentive Recipient does not have ownership of
these shares, nor the rights as a shareholder of the Company, including
but not limited to voting rights and preemptive rights. Share Appreciation
Rights cannot be transferred, hypothecated or used for debt repayment.
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CHAPTER 3 DETERMINATION OF INCENTIVE RECIPIENTS

Article 4 Principles for determining Incentive Recipients

(1)  In principle, Incentive Recipients include the directors and senior
managements of the Company and management and technical
backbones who have a direct impact on the operating performance
and sustainable development of the Listed Company.

(2) The grant of Share Appreciation Rights to any director, top
executive or any connected person of any of them (as defined in
the Listing Rules) under the Scheme requires the consent of the
Company’s independent non-executive directors.

(3)  After being reviewed and approved by the General Meeting, the
scope of Incentive Recipients shall be determined and interpreted
by the Board of Directors.

Article 5 According to the actual situation of the Company, a total of 88 Incentive
Recipients (including a certain number of directors, senior managements
and division principals of the Company and senior managements of the
Company’s subsidiaries, accounting for 3.23% of the total number of
employees in the Company) will be awarded Share Appreciation Rights.
Including:

(1) 8 directors and senior managers of the Company;

(2) 2 assistant to general managers of the Company;

(3) 10 middle-level management of the Company;

(4) 68 senior management of the Company’s subsidiaries.

Article 6 Limitations on the grant of Share Appreciation Rights to specific persons

(1) Persons who hold no positions in the Listed Company and
persons who are not employees of the Listed Company (including
employees of the controlling shareholder) shall not participate in
the Scheme;

(2)  On the date of grant of Share Appreciation Rights, no person
who holds 5% or more of the voting rights of the Company shall

participate in the Scheme without the approval of the General
Meeting;
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®)

(4)

©)

(6)

()

(8)

9)

(10

11)

The supervisors, non-executive directors and independent directors
of the Company shall not participate in the Scheme;

Employees who have been punished by the securities regulator for
major violations of laws and regulations in the last three years, or
who have been publicly condemned or declared unsuitable by the
Stock Exchange shall not participate in the Scheme;

Employees who have taken advantage of their powers to accept
bribes or other illegal income or have embezzled the Company’s
property in the last three years shall not participate in the Scheme;

Employees who have taken advantage of their positions to steal
business opportunities from the Company or runs a business
similar to that of the Company for themselves or for someone else
in the last three years shall not participate in the Scheme;

Employees who have disclosed the Company’s secrets without
authorization in the last three years shall not participate in the
Scheme;

Employees who have violated laws, administrative regulations or
the Articles of Association while performing their duties at the
Company and thereby caused significant losses to the Company in
the last three years shall not participate in the Scheme;

Employees who were rated incompetent (with a score of less than
60) in performance appraisal in 2019 shall not participate in the
Scheme;

Persons who are disqualified, by provisions of relevant laws,
regulations or regulatory documents or otherwise, from becoming

Incentive Recipients;

Other circumstances where the Board of Directors has determined
not to be qualified as Incentive Recipients.
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CHAPTER 4 TOTAL NUMBER OF SHARE APPRECIATION RIGHTS GRANTED AND
ALLOCATION UNDER THE INITIAL GRANT

Article 7 Limit on the total number of Share Appreciation Rights granted under the
initial grant

According to the regulatory requirements, the number of Share
Appreciation Rights granted under the initial grant must not exceed 1%
of the Company’s total share capital. See the next article for the specific
number of Share Appreciation Rights granted.

Article 8 Number of Share Appreciation Rights granted under the first tranche

The total number of H shares of the Company’s common shares granted
under the Scheme is 82,445,000, accounting for 1% of the Company’s
total shares (8,244,508,144 shares). The detailed allocation is shown in
the table below:

As apercentage  As a percentage

Equity of the total of the total

No. Name Position granted grant number share capital
(Shares) (%) (%)

1 Zhang Secretary of the Party 3,192,600 3.87% 0.04%

Fengyang Committee, Director,

General Manager

2 Yang Huixian Deputy Secretary of the 2,868,000 3.48% 0.03%
Party Committee,
Union President

3 Liu Fengge  Secretary of the 2,868,000 3.48% 0.03%
Commission for
Discipline Inspection

4 ZhuJun Deputy General Manager 2,868,000 3.48% 0.03%

5 Cao Deputy General Manager 2,868,000 3.48% 0.03%
Mansheng

6 Wang Gang  Deputy General Manager 2,868,000 3.48% 0.03%

7 Fang Xiujun ~ Chief Accountant 2,868,000 3.48% 0.03%

8 Kang Jian Deputy General Manager, 2,868,000 3.48% 0.03%

Secretary of the Board

of Directors
Other Key Employees (80) 59,176,400 71.78% 0.72%
Total (88) 82,445,000 100.00% 1.00%

Note:  The expected return on equity incentives of the Company’s senior management
shall not exceed 40% of their total compensation (including the expected return on
Share Appreciation Rights) when Share Appreciation Rights are granted.

Article 9 The total number of shares (including exercised and unexercised) of the

Company granted to any Incentive Recipient under the Scheme shall not
exceed 1% of the Company’s total share capital.
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CHAPTER 5 GRANT OF SHARE APPRECIATION RIGHTS

Article 10 According to the relevant regulations and the Share Appreciation Rights
Scheme adopted by the Company, the Exercise Price of the H share
appreciation rights granted this time shall be the highest of the following
three prices:

(1)  The closing price of the Company’s H shares on the Grant Date as
stated in the daily quotation sheet of the Stock Exchange of Hong
Kong Limited;

(2)  The average of the daily closing prices of the Company’s H shares
for the five consecutive Trading Days immediately preceding the
Grant Date as stated in the daily quotation sheets of the Stock
Exchange of Hong Kong Limited;

(3)  The nominal value of the Company’s H shares.

Article 11 Share Appreciation Rights shall be granted upon satisfaction of all the
following performance conditions:

) None of the following has occurred to the Company:

1. there being any negative opinion issued by the reporting
accountants of the Company, or there being any situation
where the reporting accountants of the Company was unable
to express an opinion in respect of the annual financial
reports of the Company, for the latest three years;

2. there being any administrative penalties imposed by the
securities regulatory authorities on the Company for

material non-compliance for the latest three years;

3. other circumstances where the securities regulatory
authorities deem that the Scheme shall not be implemented.
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(I

Operating performance conditions for the Company to grant Share
Appreciation Rights

The Company shall reasonably determine the Grant Conditions
in the light of the operating trends and the industry’s operating
cycle and based on the Company’s disclosed average performance
level for the last three years and the average performance in the
industry (or the half of the Company’s benchmark peers). With
2019 as the performance benchmark year for grant, the specific
operating performance conditions for the Company to grant Share
Appreciation Rights are as follows:

1.

The first category composites indicators reflecting
shareholder returns and company value creation:

The ROE for 2019 shall not be less than 8%, and the half of
the Company’s benchmark peers.

The second category is growth indicators reflecting the
Company’s profitability and market value:

(1)

(2)

Growth rate of the Company’s consolidated installed
capacity for 2019 shall not be less than 10%,, that is,
the Company’s consolidated installed capacity for
2019 shall not be less than 9,540 MW, and the half
of benchmark peers’;

The growth rate of the Company’s total assets
in 2019 shall not be less than 7%, that is, the
Company’s total assets shall not be less than
RMB58.8 billion, and the half of benchmark peers.

The third category is indicators reflecting the quality of
corporate earnings:

(1)

(2)

(3)

Size of the projects acquired by the Company for
2019 shall not be less than 500 MW or the amount
thereof shall not be less than RMB2 billion

The proportion of the Company’s wind power,
photovoltaic power and renewable energy power
generation for 2019 in total power generation of the
Company shall not be less than 24%;

The proportion of the Company’s offshore power
generation for 2019 in total power generation of the
Company shall not be less than 1.5%.
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Note:

1. According to relevant regulations, the return on equity (ROE)
under the Scheme is calculated using the financial data of
the Chinese Accounting Standards for Business LptuaduCrisel2.45
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Article 12 Performance results disclosure

The financial performance disclosed at the most recent point in time shall
be used as performance benchmark at the time of the Grant.

CHAPTER 6 TAKING EFFECT OF SHARE APPRECIATION RIGHTS

Article 13 The effective period of the H share appreciation rights granted this time
is six years from the Grant Date. At the expiration of the term of the
Scheme, all unexercised Share Appreciation Rights shall expire, and
shall be recovered and cancelled by the Company.

Article 14 Share Appreciation Rights granted under the Scheme is subject to a
24-month Exercise Restriction Period from the Grant Date, and Incentive
Recipients shall not exercise their Share Appreciation Rights within
the Exercise Restriction Period. Subject to the satisfaction of relevant
performance conditions, the H share appreciation rights granted this
time shall become effective in batches according to the following

arrangements:
Exercisable
rights as a
percentage
of the total
rights
Batch Effective period granted
First tranche from the first Trading Day after the 30%
second anniversary (24 months) from
the date of grant and ending on the
last Trading Day within the sixth
anniversary from the date of grant
Second tranche from the first Trading Day after the 30%
third anniversary (36 months) from
the date of grant and ending on the
last Trading Day within the sixth
anniversary from the date of grant
Third tranche from the first Trading Day after the 40%

fourth anniversary (48 months) from
the date of grant and ending on the last
trading day within the sixth anniversary
from the date of grant
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Article 15 The following conditions must be satisfied in order for the H share
appreciation rights granted to Incentive Recipients to take effect:

O]

(I

None of the following occurs to the Company:

there being any negative opinion issued by the reporting
accountants of the Company, or there being any situation
where the reporting accountants of the Company was unable
to express an opinion in respect of the annual financial
reports of the Company, for the latest years;

there being any administrative penalties imposed by the
securities regulatory authorities on the Company for
material non-compliance for the latest years;

other circumstances where the securities regulatory
authorities deem that the Scheme shall not be implemented.

Performance conditions for the Share Appreciation Rights granted
to take effect

Under the Scheme, there are three categories of performance
conditions: 1. composite indicators reflecting shareholder returns
and Company’s value creation; 2. growth indicators reflecting the
Company’s profitability and market value; 3. indicators reflecting
the quality of earnings of the Company.

(1) None of the following occurs to the Incentive Recipient:

being publicly criticized or announced as ineligible
candidates by any stock exchange in the latest three years;

being imposed on administrative penalties by the securities
regulatory authorities for material non-compliance for the
latest three years;

being prohibited from serving as directors or senior

management as stipulated in the Company Law of the
People’s Republic of China;
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(IV) If the grantee received a rating of D or above in the performance
appraisal in the previous year, the Share Appreciation Rights
granted shall take effect according to the Company’s performance
and the relevant provisions of the schedule, and the effective
percentage shall be determined according to the rating the grantee
has received in the performance appraisal; if the grantee received a
rating below D, the Company will deprive the Incentive Recipient
of the exercise quota for Share Appreciation Rights for the current
period in accordance with the provisions of the Scheme, and the
corresponding Share Appreciation Rights will be cancelled by the

Company.

Ratings AB C,D E

Scores 80 and above 60-79 59 and below

Results Excellent, good Average, basically  Incompetent
competent

Adjustment factors 1.0 08 0.0

The individual’s actual exercise quota for the current year =
adjustment factor x the individual’s planned exercise quota for
the current year

CHAPTER 7 EXERCISE OF SHARE APPRECIATION RIGHTS

Article 16 According to the Scheme, during the Effective Period of Share
Appreciation Rights, effective Share Appreciation Rights may be
exercised on a date besides the relevant securities trading restriction
period prescribed by the Stock Exchange (or any other applicable trading
restriction period). Meanwhile, the time of exercise shall conform to the
relevant regulations of the Company.

Article 17 After the conditions for the exercise of Share Appreciation Rights
are met, the Incentive Recipient may request an exercise of Share
Appreciation Rights on the effective exercisable date (or within the
window period), and the Company will confirm the exercise according to
the following procedures:

(1) A written notice stating the number of Share Appreciation Rights
to be exercised signed and delivered by the grantee or his or her
legal representative or personal representative is received. The
date of issuing notice is the Exercise Date, so the notice shall be
sent on a Trading Day of the Stock Exchange;
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)

3

The number of Share Appreciation Rights to be exercised
must be less than or equal to the number of effective Share
Appreciation Rights stated on the grantee’s Share Appreciation
Rights certificate. If the number of Share Appreciation
Rights to be exercised exceeds the number of effective Share
Appreciation Rights stated on the grantee’s Share Appreciation
Rights certificate, the Company’s department responsible for the
management of Share Appreciation Rights or a third-party Share
Appreciation Rights management body appointed by the Company
shall have the right to adjust the number of Share Appreciation
Rights to be exercised to the number of effective Share
Appreciation Rights stated on the grantee’s Share Appreciation
Rights certificate;

If the closing price of the underlying stock of the Share
Appreciation Rights on the Exercise Date is greater than the
Exercise Price of the Share Appreciation Rights, the Fair Market
Value at the time of exercise shall be the closing price on the
Trading Day. The Company shall send a written notice confirming
the completion of the exercise to the exerciser within two weeks
after the Exercise Date. After withholding and paying individual
income tax for the Incentive Recipient, the Company shall make a
lump-sum payment to the Incentive Recipient, which shall be done
within 12 months after the Exercise Date.

Article 18 Proceeds from the exercise of Share Appreciation Rights

1)

)

Proceeds from the exercise = the number of Share Appreciation
Rights exercised x (Fair Market Value of the underlying stock
on the Exercise Date — Exercise Price of the Share Appreciation
Rights);

In principle, proceeds from the exercise are paid in RMB to the
exerciser after the Company withholds and pays individual income
tax for him or her. The exchange rate is subject to the central
parity rate of Renminbi and Hong Kong dollars as announced by
the domestic People’s Bank of China on the date of exercise.

For Share Appreciation Rights granted to the Company’s senior
managements, cash proceeds from the exercise shall go into the
account opened by the listed company for the Incentive Recipient.
At least 20% of the cash proceeds in the account shall remain
non-withdrawable until the Incentive Recipient has passed the
appraisal at the end of his or her term of office.

_28-—



APPENDIX |

SHARE APPRECIATION RIGHTS SCHEME OF

BEIJING JINGNENG CLEAN ENERGY CO., LIMITED

Article 19

CHAPTER 8 ADJUSTMENT OF SHARE APPRECIATION RIGHTS

Method for adjusting the number of Share Appreciation Rights

If there is a conversion of capital reserves into share capital, stock
dividend distribution, stock split, shares issue or reduction of shares at
the Company prior to an exercise, the number of Share Appreciation
Rights shall be adjusted accordingly. The adjustment method is as
follows:

)

)

@)

Conversion of capital reserves into share capital, stock dividend
distribution or stock split

Q=Q,*(1+n)

Where: Q, is the number of Share Appreciation Rights before
adjustment; n is the ratio for the conversion of capital reserves
into share capital, stock dividend distribution or stock split for
each share (i.e., the number of additional shares resulting from the
conversion of capital reserves into share capital, stock dividend
distribution or stock split for each share); Q is the number of
Share Appreciation Rights after adjustment.

Reduction of shares
Q=Q,*n

Where: Q, is the number of Share Appreciation Rights before
adjustment; n is the ratio for the reduction of shares (that is, each
share of the company’s stock is reduced to n shares); Q is the
number of Share Appreciation Rights after adjustment.

Shares issue

Q=Q,*(L+n)

Where: Q, is the number of Share Appreciation Rights before
adjustment; n is the ratio for the rights issue (i.e., the ratio of
the number of shares issued to the Company’s total share capital
before the issue); Q is the number of Share Appreciation Rights
after adjustment.
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Article 20 Method for adjusting the Exercise Price of Share Appreciation Rights

If there is a dividend payout, conversion of capital reserves into share
capital, stock dividend distribution, stock split, shares issue or reduction
of shares at the Company prior to an exercise, the Exercise Price shall be
adjusted accordingly. The adjustment method is as follows:

(1)  Conversion of capital reserves into share capital, stock dividend
distribution or stock split

P=P,/ (1+n[]
Where: P, is the Exercise Price before adjustment; n is the ratio
for the conversion of capital reserves into share capital, stock

dividend distribution or stock split for each share; P is the
Exercise Price after adjustment.

(2)  Reduction of shares
P=P,/n

Where: P is the Exercise Price before adjustment; n is the ratio for
the reduction of shares; P is the Exercise Price after adjustment.

(3) Dividend payout
P=P -V

0

Where: P is the Exercise Price before adjustment; V is the
dividend payout per share; P is the Exercise Price after adjustment.

(4)  Shares issue
P=P *(P,+P,*n) / [P, *(1+n)]
Where: P is the Exercise Price before adjustment; P, is the closing
price on the record date; P, is the shares issue price; n is the ratio
for the shares issue (i.e., the ratio of the number of shares issued

to the Company’s total share capital before the issue); P is the
Exercise Price after adjustment.
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CHAPTER 9 TREATMENT UNDER SPECIAL CIRCUMSTANCES
Article 21 Termination of Employment with personnel subject to a normal transfer

Personnel subject to a normal transfer are persons who are transferred out
of the Company or its subsidiaries by an order of the superior authority in
charge of the Company and is agreed by such personnel. Transfers of any
other kind shall not be deemed to be normal transfers, and the provisions
of this paragraph of this article shall not apply to them.

For Share Appreciation Rights received by personnel subject to a normal
transfer:

(1)  Effective Share Appreciation Rights shall be exercised within
six months from the date of transfer, and after that date, any
unexercised Share Appreciation Rights will expire;

(2)  Non-effective Share Appreciation Rights shall, in principle, not be
exercised after the date of transfer.

Article 22 Termination of Employment due to voluntary resignation

If an Incentive Recipient has his or her employment terminated due
to voluntary resignation, granted but unexercised and/or effective but
unexercised Share Appreciation Rights will expire automatically and
immediately.

Article 23 Termination of Employment due to retirement

If an Incentive Recipient has his or her employment terminated due to
retirement:

(1) Effective Share Appreciation Rights shall be exercised within
six months from the date of retirement, and after that date, any
unexercised Share Appreciation Rights will expire;

(2)  Non-effective Share Appreciation Rights shall, in principle, not be
exercised after the date of retirement.

Article 24 Termination of Employment due to accidental injury or death or loss of
civil capacity

If an Incentive Recipient has his or her employment terminated due to

accidental injury or death or loss of civil capacity while employed by the
Company:
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(1) Effective Share Appreciation Rights shall be exercised within
six months from the date of Termination of Employment, and
after that date, any unexercised Share Appreciation Rights
will expire. In the event of the death of the grantee, his or her
legal representative may exercise in accordance with the above
provisions;

(2)  Non-effective Share Appreciation Rights shall, in principle, not be
exercised after the date of Termination of Employment.

Article 25 Termination of Employment due to dismissal

If an Incentive Recipient is dismissed for misconduct, gross negligence
or violation of relevant national laws and regulations or the Articles of
Association, granted but unexercised and/or effective but unexercised
Share Appreciation Rights will expire automatically and immediately.
The Incentive Recipient’s misconduct, gross negligence or violation of
relevant national laws and regulations or the Articles of Association shall
be determined by the Board of Directors in accordance with the authority
prescribed in the Articles of Association.

Article 26 Termination of Employment for any reason attributable to the Company

If an Incentive Recipient is dismissed for any reason attributable to the
Company (e.g., layoffs, business transformation, etc.) and there is no
gross negligence or misconduct of the Incentive Recipient, the Share
Appreciation Rights he or she holds shall be treated as follows:

(1)  Non-effective Share Appreciation Rights will expire immediately
upon dismissal.

(2)  Effective Share Appreciation Rights shall be exercised within
six months from the date of dismissal, and after that date, any
unexercised Share Appreciation Rights will expire.

Article 27 Termination of Employment due to the expiration of the term of the labor
contract or employment contract and the Incentive Recipient does not
agree to renew the contract

If an Incentive Recipient has his or her employment terminated due to the
expiration of the term of the labor cont