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A letter from the Board is set out on pages 2 to 6 of this circular.

A notice of the General Meeting to be held at 10 : 00 a.m. on Tuesday, 17 April 2012 at the Video

Conference Room, Suite 2911, Block A, CBD International Tower, 16 Yongan Dongli, Chaoyang

District, Beijing, the PRC is set out on pages 7 to 8 of this circular.

A proxy form for use at the General Meeting is enclosed and is also published on the website of the

Stock Exchange (http://www.hkexnews.hk). If you intend to appoint a proxy to attend the General

Meeting, you are requested to complete and return the enclosed proxy form in accordance with the

instructions printed thereon not less than 24 hours before the time fixed for holding the General

Meeting or any adjournment thereof (as the case may be). Completion and return of the proxy form

will not preclude you from attending the General Meeting and voting in person if you so wish.

Shareholders who intend to attend the meetings in person or by proxy should complete and deliver

the reply slip to the H Share registrar of the Company in accordance with the instructions printed

thereon on or before Wednesday, 28 March 2012.
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In this circular, the following terms have the meanings set out below, unless the context

requires otherwise:

‘‘Board’’ or

‘‘Board of Directors’’

the board of directors of the Company

‘‘Company’’, ‘‘we’’ or

‘‘us’’

Beijing Jingneng Clean Energy Co., Limited (北京京能清潔能源

電力股份有限公司), a joint stock company incorporated in the

PRC with limited liability the H Shares of which are listed on the

Stock Exchange (stock code: 579), and except where the context

indicates otherwise, include all of its subsidiaries

‘‘Corporate

Bonds Issue’’

proposed issue of corporate bonds

‘‘Director(s)’’ director(s) of the Company

‘‘General Meeting’’ the first extraordinary general meeting of 2012 of the Company

to be held at 10 : 00 a.m. on Tuesday, 17 April 2012 at the Video

Conference Room, Suite 2911, Block A, CBD International

Tower, 16 Yongan Dongli, Chaoyang District, Beijing, the PRC

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited

‘‘PRC’’ or ‘‘China’’ the People’s Republic of China, but for the purposes of this

circular only, excludes Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

‘‘RMB’’ Renminbi, the lawful currency of the PRC

‘‘Shareholder(s)’’ holders of the Company’s Share(s)

‘‘Shares’’ shares of the Company

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited
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2 March 2012

To the Shareholders

Dear Sir or Madam,

ISSUE OF CORPORATE BONDS
AND

NOTICE OF THE FIRST EXTRAORDINARY
GENERAL MEETING OF 2012

INTRODUCTION

Reference is made to the announcement of the Company dated 28 February 2012 in

connection with the Corporate Bonds Issue. The purposes of this circular are, among

others, to provide the Shareholders with notice of the General Meeting, which is set out on

pages 7 to 8 of this circular, and to provide you with the information reasonably necessary

to enable you to make an informed decision on whether to vote for or against the special

resolution of the Corporate Bonds Issue.
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CORPORATE BONDS ISSUE

A special resolution will be proposed at the General Meeting to consider and approve

the Corporate Bonds Issue. Particulars of the Corporate Bonds Issue, if proceeds, are as

follows:

Scheme of the Corporate Bonds Issue

1. Offering size : To publicly issue corporate bonds with an aggregate

amount of no more than RMB3.6 billion within the PRC

in one or multiple tranches. The specific offering size

and tranches shall be determined according to the

capital needs of the Company and the market

conditions at the time of issuing.

2. Maturity and

interest rate

: No more than seven years (inclusive of seven years), and

can be a mixed product with one or multiple maturities;

the interest rate shall be no more than the banks’

benchmark lending rate in the corresponding period.

The specific maturity and interest rate shall be

determined according to the capital needs of the

Company and the market conditions at the time of

issuing.

3. Use of proceeds : The proceeds raised from the Corporate Bonds Issue

shall be used for repaying loans from financial

institutions and replenishing the working capital of the

Company.

4. Corporate bonds

placing arrangement to

Shareholders

: The corporate bonds to be issued will not be placed to

Shareholders.

5. Listing : After the completion of the Corporate Bonds Issue and

upon satisfaction of the listing requirements, the

Company will submit listing application to the

Shanghai Stock Exchange. Upon approval from the

regulatory authorities, the corporate bonds can also be

listed on other exchanges as permitted under the

applicable laws.

6. Term of validity of

the resolution

: The resolution of the General Meeting regarding the

Corporate Bonds Issue shall be valid for 12 months

commencing from the date of its approval at the General

Meeting.
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Authorization Matters in relation to the Corporate Bonds Issue

It is proposed that the General Meeting authorises the Board, and approves that the

Board authorises the management of the Company to determine/handle at their full

discretion all matters in connection with the Corporate Bonds Issue within the scope of the

Corporate Bonds Issue scheme as approved by the General Meeting, including but not

limited to:

1. Subject to the relevant laws and regulations, the opinion and advice from regulatory

authorities, the resolutions at the General Meeting and the actual market conditions,

to determine the specific issuing plan and to revise and adjust the terms of issuance in

connection with the Corporate Bonds Issue, including but not limited to the specific

offering size, maturity, interest rate and its basis, timing of issuance, whether to issue

in multiple tranches, the amount and term of each tranche, principal repayment and

interest payment terms and manners, use of proceeds, whether to include repurchase

and redemption clauses, whether to include the option for the issuer to raise the

nominal interest rate, warranty, repayment guarantee measures, specific issuing and

subscription manners, registrar, venue of listing and all other matters in connection

with the issuance and listing terms;

2. To participate in all relevant negotiations in connection with the Corporate Bonds

Issue, to execute all agreements and documents in connection with the Corporate

Bonds Issue and listing, and to make appropriate information disclosure, on the

Company’s behalf；

3. To make proper adjustment to the specific plan of the Corporate Bonds Issue in

accordance with the opinion of the regulatory authorities, change in policies and

change in market conditions (if any) or to determine whether to continue to proceed

with the Corporate Bonds Issue according to actual situations, save for matters that

are subject to re-voting at another general meeting of the Company pursuant to

relevant laws, regulations and the articles of associations of the Company;

4. To select and engage qualified professional agencies, including but not limited to

sponsors (lead underwriters), legal advisors, auditors and credit rating agencies to

participate in the Corporate Bonds Issue;

5. To determine and engage bond trustee(s), execute bond trust management

agreement(s) and to formulate meeting rules for the bondholders;

6. To specifically handle filing and verification matters of the Corporate Bonds Issue and

listing;

7. In the event that the Company expects that it is unable to or at the time the bonds

become due fails to repay the principal and pay the interests related to the Corporate

Bonds Issue, to make decisions regarding the debt repayment guarantee measures

according to the laws and regulations of the PRC as well as the requirements from

relevant regulatory authorities, including but not limited to: (1) not distributing

dividends to Shareholders; (2) suspending the implementation of significant capital

LETTER FROM THE BOARD

– 4 –



expenditure projects including external investments, mergers and acquisitions; (3)

adjusting, reducing or ceasing to pay salary and bonus to the Directors and the senior

management of the Company; and (4) prohibiting the relocation of principal

responsible persons;

8. To handle other matters related to the public Corporate Bonds Issue;

9. The term of the authorization shall commence from the date of the approval at the

General Meeting till the completion of all relevant authorised matters of the Corporate

Bonds Issue; and

10. Upon obtaining the approval for the aforementioned items (1) through (9) at the

General Meeting, to agree the Board to authorise the management of the Company to

specifically handle the relevant matters related to the Corporate Bonds Issue and

listing within the aforementioned scope of authorisation and term, effective

concurrently.

THE GENERAL MEETING

A notice convening the General Meeting to be held at 10 : 00 a.m. on Tuesday, 17 April

2012, is set out on pages 7 to 8 of this circular. No Shareholder is required to abstain from

voting in respect of the resolution to be proposed at the General Meeting.

In order to determine the Shareholders who are entitled to attend the General Meeting,

the Company’s register for H Shares will be closed from Saturday, 17 March 2012 to

Tuesday, 17 April 2012 (both days inclusive) during which period no transfer of H Shares

will be registered. Holders of H Shares whose names appear on the Company’s register of

members on Friday, 16 March 2012 are entitled to attend and vote at the meeting. In order

to qualify to attend and vote at the General Meeting, holders of H Shares whose transfers

have not been registered must deposit the transfer documents together with the relevant

share certificates at the office of the H share registrar of the Company in Hong Kong,

Computershare Hong Kong Investor Services Limited at Shops 1712–16, 17th Floor,

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong by no later than 4 : 30 p.m.

on Friday, 16 March 2012.

A proxy form for use at the General Meeting is enclosed and is also published on the

website of the Stock Exchange (http://www.hkexnews.hk). If you intend to appoint a proxy

to attend the General Meeting, you are requested to complete and return the enclosed proxy

form in accordance with the instructions printed thereon not less than 24 hours before the

time fixed for holding the General Meeting or any adjournment thereof (as the case may

be). Completion and return of the proxy form will not preclude you from attending the

General Meeting and voting in person if you so wish. Shareholders who intend to attend the

meeting in person or by proxy should complete and deliver the reply slip to the H Share

registrar of the Company in accordance with the instructions printed thereon on or before

Wednesday, 28 March 2012.
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PROCEDURES FOR VOTING AT THE GENERAL MEETING

For holders of H Shares, the resolution at the General Meeting will be taken by way of

poll.

RECOMMENDATION

The Directors believe that the proposed special resolution mentioned above is in the

interests of the Company and the Shareholders as a whole. Accordingly, the Directors

recommend that Shareholders vote in favour of the special resolution on the General

Meeting.

By Order of the Board of

Beijing Jingneng Clean Energy Co., Limited

LU Haijun

Chairman

Beijing, the PRC
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Beijing Jingneng Clean Energy Co., Limited

北 京 京 能 清 潔 能 源 電 力 股 份 有 限 公 司
(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock code: 579)

NOTICE OF THE FIRST EXTRAORDINARY
GENERAL MEETING OF 2012

NOTICE IS HEREBY GIVEN that the first extraordinary general meeting of 2012 (the

General Meeting’’) of Beijing Jingneng Clean Energy Co., Limited (the ‘‘Company’’) will be

held at 10 : 00 a.m. on Tuesday, 17 April 2012 at the Video Conference Room, Suite 2911,

Block A, CBD International Tower, 16 Yongan Dongli, Chaoyang District, Beijing, the

People’s Republic of China to consider and approve the following resolution:

SPECIAL RESOLUTION

1. To consider and approve the Company’s proposed issue of corporate bonds.

By Order of the Board of

Beijing Jingneng Clean Energy Co., Limited

LU Haijun

Chairman

Beijing, the PRC

2 March 2012

Notes:

1. CLOSURE OF REGISTER FOR H SHARES, ELIGIBILITY FOR ATTENDING THE GENERAL

MEETING

Holders of H Shares are advised that the share register for H Shares will be closed from Saturday, 17

March 2012 to Tuesday, 17 April 2012 (both days inclusive). The Shareholders whose names appear on the

register of members of the Company on Friday, 16 March 2012 are entitled to attend and vote at the General

Meeting. Holders of H Shares who wish to attend the General Meeting but have not registered the transfer

documents are required to deposit the transfer document together with the relevant share certificates at the H

Share registrar of the Company in Hong Kong, Computershare Hong Kong Investor Services Limited, at Shops

1712–16, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong by no later than 4 : 30

p.m. on Friday, 16 March 2012.
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2. PROXY

Shareholders entitled to attend and vote at the General Meeting may appoint one or more proxies to

attend and vote in their stand. A proxy need not be a Shareholder of the Company.

The instrument appointing a proxy must be in writing under the hand of a Shareholder or his attorney

duly authorized in writing. If the Shareholder is a corporate body, the proxy form must be either executed under

its common seal or under the hand of its director(s) or duly authorized attorney(s). If the proxy form is signed

by an attorney of the Shareholder, the power of attorney authorizing that attorney to sign or other

authorisations document must be notarized.

For holders of H Shares, the proxy form together with the power of attorney or other authorization

document (if any) must be lodged at the H Share registrar of the Company in Hong Kong, Computershare Hong

Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong

in person or by post not less than 24 hours before the time fixed for holding the General Meeting or any

adjournment thereof (as the case may be). Shareholders can still attend and vote at the General Meeting upon

completion and return of the proxy form.

3. REPLY SLIP

Holders of H Shares who intend to attend the General Meeting in person or by proxy should deliver the

reply slip to the H Share registrar of the Company in Hong Kong, Computershare Hong Kong Investor Services

Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong on or before

Wednesday, 28 March 2012.

4. ADDRESS OF THE COMPANY’S HEAD OFFICE IN THE PRC

7/8F Office Building

6 Xibahe Road, Chaoyang District

Beijing, the PRC

5. PROCEDURES FOR VOTING AT THE GENERAL MEETING

According to Rule13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must be

taken by poll.

6. OTHER BUSINESS

Shareholders (in person or by proxy) attending the General Meeting are responsible for their own

transportation and accommodation expenses. Shareholders or their proxies attending the General Meeting shall

produce their identity documents.

As at the date of this notice, the non-executive directors of the Company are Mr. Lu

Haijun, Mr. Guo Mingxing, Mr. Xu Jingfu, Mr. Liu Guochen and Mr. Yu Zhongfu; the

executive director of the Company is Mr. Meng Wentao; and the independent non-executive

directors of the Company are Mr. Liu Chaoan, Mr. Shi Xiaomin, and Ms. Lau Miu Man.

NOTICE OF THE GENERAL MEETING

– 8 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 100
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /ColorImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 150
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /GrayImageDict <<
    /QFactor 1.30
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 10
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 300
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e5c4f5e55663e793a3001901a8fc775355b5090ae4ef653d190014ee553ca901a8fc756e072797f5153d15e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for on-screen display, e-mail, and the Internet.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020d654ba740020d45cc2dc002c0020c804c7900020ba54c77c002c0020c778d130b137c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor weergave op een beeldscherm, e-mail en internet. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc87a25e55986f793a3001901a904e96fb5b5090f54ef650b390014ee553ca57287db2969b7db28def4e0a767c5e03300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug true
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo true
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing false
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


