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MAJOR TRANSACTION
DISPOSAL OF THE TARGET COMPANIES TO
A NON WHOLLY-OWNED SUBSIDIARY

THE DISPOSALS

On 29 December 2023 (after trading hours), BEIED (a non wholly-owned subsidiary of
the Company), the Purchaser (a non wholly-owned subsidiary of the Company), Ping
An Infrastructure Fund and each of the Target Companies 1 (each of them being a non
wholly-owned subsidiary of the Company) entered into the respective Equity Transfer
Agreements 1, which shall be effective conditional upon the satisfaction of the Effective
Conditions, in relation to the disposals of each of the Target Companies 1, pursuant to
which the Purchaser conditionally agreed to purchase, and BEIED conditionally agreed
to sell, the entire equity interest in each of the Target Companies 1 at the Consideration
I in accordance with the terms and conditions contained in the respective Equity
Transfer Agreements 1.

On the same day (after trading hours), BEIED (a non wholly-owned subsidiary of the
Company), the Purchaser (a non wholly-owned subsidiary of the Company), Ping An
Infrastructure Fund, the Target Company F (a non wholly-owned subsidiary of the
Company) and Qinghai Sixun (a non wholly-owned subsidiary of the Company and a
direct wholly-owned subsidiary of BEIED) entered into the Equity Transfer Agreement
2, which shall be effective conditional upon the satisfaction of the Effective Conditions,
in relation to the disposal of the Target Company F, pursuant to which the Purchaser
conditionally agreed to purchase, and Qinghai Sixun conditionally agreed to sell, the
entire equity interest in the Target Company F at the Consideration 2 in accordance with
the terms and conditions contained in the Equity Transfer Agreement 2.

LISTING RULES IMPLICATIONS

Pursuant to Rule 14.22 of the Listing Rules, the Disposals shall be aggregated together
since all transactions are entered into by the Group with Ping An Infrastructure Fund
within a 12 month period. As the highest applicable percentage ratio in respect of the
Disposals on an aggregate basis exceeds 25% but is less than 100%, the Disposals
collectively constitute a major transaction of the Company and is therefore subject to
the notification, announcement, circular and Shareholders’ approval requirements under
Chapter 14 of the Listing Rules.




GENERAL

The SGM will be convened by the Company to seek the Shareholders’ approval of the
Disposals and the transactions contemplated thereunder.

A circular containing, among other things, (i) further details about the transactions
contemplated under the Disposals; (ii) the notice of SGM; and (iii) other information
as required under the Listing Rules, is expected to be despatched to the Shareholders
on or before 29 February 2024 as the Company needs more time to prepare and finalize
information to be included in the circular.

Shareholders and potential investors of the Company should note that Completion
is subject to the fulfilment and/or, where applicable, waiver of the Conditions
Precedent under the Equity Transfer Agreements. As the Disposals may or may
not proceed, Shareholders and potential investors of the Company are reminded to
exercise caution when dealing in the securities of the Company.

INTRODUCTION

On 29 December 2023 (after trading hours), BEIED (a non wholly-owned subsidiary of
the Company), the Purchaser (a non wholly-owned subsidiary of the Company), Ping
An Infrastructure Fund and each of the Target Companies 1 (each of them being a non
wholly-owned subsidiary of the Company) entered into the respective Equity Transfer
Agreements 1, which shall be effective conditional upon the satisfaction of the Effective
Conditions, in relation to the disposals of each of the Target Companies 1, pursuant to
which the Purchaser conditionally agreed to purchase, and BEIED conditionally agreed
to sell, the entire equity interest in each of the Target Companies 1 at the Consideration
1 in accordance with the terms and conditions contained in the respective Equity Transfer
Agreements 1.

On the same day (after trading hours), BEIED (a non wholly-owned subsidiary of the
Company), the Purchaser (a non wholly-owned subsidiary of the Company), Ping An
Infrastructure Fund, the Target Company F (a non wholly-owned subsidiary of the
Company) and Qinghai Sixun (a non wholly-owned subsidiary of the Company and a
direct wholly-owned subsidiary of BEIED) entered into the Equity Transfer Agreement
2, which shall be effective conditional upon the satisfaction of the Effective Conditions,
in relation to the disposal of the Target Company F, pursuant to which the Purchaser
conditionally agreed to purchase, and Qinghai Sixun conditionally agreed to sell, the
entire equity interest in the Target Company F at the Consideration 2 in accordance with
the terms and conditions contained in the Equity Transfer Agreement 2.



THE DISPOSALS

The Equity Transfer Agreements

The Equity Transfer Agreements are of similar principal terms, except for the identity of
the Target Companies, which are set out as below:

Date : 29 December 2023 (after trading hours)
Parties : (1) BEIED
(i1) Qinghai Sixun (only applicable to the Equity Transfer Agreement 2)
(ii1) the Purchaser
(iv) Ping An Infrastructure Fund
(v) Each of the Target Companies
Equity interest to be disposed

Pursuant to the respective Equity Transfer Agreements, the Purchaser conditionally agreed
to purchase, and the Vendor conditionally agreed to sell, the entire equity interest in each
of the Target Companies and the relevant rights associated with such equity interest.

Consideration and Payment Terms

Equity Transfer : A consideration of approximately RMBI110 million,
Agreement A being an amount equivalent to RMBI170 million (as
agreed by the parties, taking into account fair value of
approximately RMB170 million of Target Company A as
at the Benchmark Date) minus the undistributed profits
attributable to the Vendor for the year ended 31 December

2022 of approximately RMB60 million

Equity Transfer : A consideration of approximately RMB296 million,
Agreement B being an amount of approximately RMB330 million (as
agreed by the parties, taking into account fair value of
approximately RMB329 million of Target Company B as
at the Benchmark Date) minus the undistributed profits
attributable to the Vendor for the year ended 31 December

2022 of approximately RMB33 million



Equity Transfer
Agreement C

Equity Transfer
Agreement D

Equity Transfer
Agreement E

Equity Transfer
Agreement 2

A consideration of approximately RMB198 million,
being an amount equivalent to RMB252 million (as
agreed by the parties, taking into account fair value of
approximately RMB252 million of Target Company C as
at the Benchmark Date) minus the undistributed profits
attributable to the Vendor for the year ended 31 December
2022 of approximately RMB54 million

A consideration of approximately RMBS54 million, being
an amount equivalent to RMB75 million (as agreed by the
parties, taking into account fair value of approximately
RMB75 million of Target Company D as at the Benchmark
Date) minus the undistributed profits attributable to
the Vendor for the year ended 31 December 2022 of
approximately RMB21 million

A consideration of approximately RMB132 million,
being an amount of approximately RMBI155 million (as
agreed by the parties, taking into account fair value of
approximately RMB155 million of Target Company E as
at the Benchmark Date) minus the undistributed profits
attributable to the Vendor for the year ended 31 December
2022 of approximately RMB23 million

A consideration of approximately RMB63 million, being
an amount equivalent to RMB75 million (as agreed by the
parties, taking into account fair value of approximately
RMB75 million of Target Company F as at the Benchmark
Date) minus the undistributed profits attributable to
the Vendor for the year ended 31 December 2022 of
approximately RMB12 million

The total amount of Consideration payable by the Purchaser to the Vendor for the equity
interest in all of the Target Companies is approximately RMB853 million, which shall be
settled in the following manner:

1. the Vendor and Ping An Infrastructure Fund shall pay to designated bank account
an total amount equivalent to the Consideration (the “Investors’ Payment”) in
accordance with their respective shareholding of 51% and 49% in the Purchaser,
respectively, within 5 working days upon fulfillment of all of the following

conditions:

i)  the satisfaction of all of the conditions precedent as provided in each of the
Equity Transfer Agreements, as detailed in the section headed “Conditions
Precedent” below; and



i1) the completion of all procedures or materials required for change in business
registration or filing in connection with the Disposals and the submission
of such materials to the Purchaser or an institution jointly designated by
the parties to hold in escrow, such materials include but are not limited to
the shareholders’ resolution approving the Disposals, the signed Equity
Transfer Agreements for the purpose of change in business registration or
filing (if required), original or copy of the business license of the Vendor and
the Purchaser (if required), the articles of association of each of the Target
Companies (as amended and restated) signed by the Purchaser, the power of
attorney, the shareholders’ resolution for appointment of directors as passed
by the Purchaser in its capacity as the new shareholder, the directors’ decision
for appointment of senior management and the identification documents of the
candidates for directors, supervisors and senior management as nominated by
the Purchaser.

2. The Purchaser shall pay to the Vendor the Consideration within 10 working days
upon fulfillment (or waiver in writing by the Purchaser) of all of the following
conditions:

1) the continuous satisfaction of all of the conditions under the Investors’
Payment;

i1) the completion of all procedures required for change in business registration in
connection with the Disposals, as detailed in the section headed “Completion”
below; and

iii) the issuance of the payment notification letter by the Vendor to the Purchaser in
respect of the Consideration.

Basis of determination of the Consideration

The Consideration was determined after arm’s length negotiations between the Vendor and
the Purchaser after considering various factors, including (i) the audited net assets and
fair value of each of the Target Companies as at 31 December 2022, adjusted by deducting
the amount of undistributed profits attributable to the Vendor as at the same date, details
of which have been disclosed in the section headed “Consideration and Payment terms”
above; and (i1) the Valuation Reports pursuant to which the appraised value of the entire
equity interest of each of the Target Company A, Target Company B, Target Company C,
Target Company D, Target Company E and Target Company F as at 31 December 2022
was approximately RMB170 million, approximately RMB329 million, approximately
RMB252 million, approximately RMB75 million, approximately RMB155 million and
approximately RMB75 million, respectively.



The Directors are of the view that the Consideration is fair and reasonable and is in the

interest of the Group and the Shareholders as a whole.

Conditions Precedent

(A) General Conditions Precedent

The completion of all of the Disposals is conditional upon the fulfilment (or waiver
in writing by the Purchaser) of all of the following Conditions Precedent:

1.

each of the Equity Transfer Agreements having been signed and taken effect;

the Purchaser having signed the articles of association of each of the Target
Companies (as amended and restated) in the form and content stipulated in each
of the Equity Transfer Agreements;

all parties having obtained the requisite approvals for each of the Disposals
from their respective internal competent authorities, including but not limited
to:

i)  the approval for the purchase/disposal of the entire equity interest in each
of the Target Companies by the parties (as the case may be);

i1)  the approval for signing of the articles of association of each of the Target
Companies (as amended and restated) by the Purchaser;

iii) the approval for signing of each of the Equity Transfer Agreements; and

iv) the authorization of the signatories for each of the Equity Transfer
Agreements (if required);

each of the outgoing executive directors, supervisors or senior management
of each of the Target Companies (if any), as confirmed by the parties, having
submitted their resignation letters as effective on the date of Completion in
the form and content stipulated in respective Equity Transfer Agreements, and
each of the foregoing person having undertaken and confirmed that he/she
shall not bring any claim against the Purchaser or any of the Target Companies
regardless of whether they are entitled to any compensation for loss of office or
other benefits;

BEJN Northwest or BEJN Northern having signed the project operation and
management plan in relation to each of the Target Companies in the form and
content stipulated in respective Equity Transfer Agreements;



(B)

the Purchaser having completed the review of the relevant issues prior to
Completion and all issues discovered during such review having been addressed
in a manner jointly confirmed by the parties;

the representations and warranties having been made by the Vendor and each
of the Target Companies remaining true, complete, accurate and being not
misleading in all material aspects from the date of each of the Equity Transfer
Agreements to the date of Completion, and the Vendor and each of the Target
Companies having complied with all obligations as provided in each of the
Equity Transfer Agreements prior to Completion;

no any material adverse issues on the financial performance, prospects,
assets or liabilities of each of the Target Companies having occurred or been
continuing from the date of each of the Equity Transfer Agreements to the date
of Completion; and

there having been no judgment, award, pending or potential litigation,
arbitration, ruling, decision, or promulgated laws, regulations, rules or policies
which may have a material adverse impact on (i) the Completion; (ii) the equity
interest in each of the Target Companies to be held by the Purchaser; and
(111) the assets and operation of each of the Target Companies.

Specitic Conditions Precedent

The Completion of each of the Disposals is also conditional upon the fulfillment (or
waiver in writing by the Purchaser) of the following specific Conditions Precedent as
set forth in each of the Equity Transfer Agreements:

in relation to Equity Transfer Agreement A:

i)  Target Company A having obtained the written consent of Hohhot Branch
of China Construction Bank Corporation* (H7[5  5% #R17 I {7 A BR /A &
PEATE R 77 17) 5 and

ii) each of the Vendor, Target Company A, Target Company D and Target
Company E having completed the adjustment of debts and liabilities in
accordance with the adjustment plan stipulated in relevant Equity Transfer
Agreement and obtained the approval from the Purchaser;



in relation to Equity Transfer Agreement B:

i)

111)

Target Company B having signed the debt settlement agreement in
relation to the settlement of accounts receivable of approximately
RMB3.7 million and accounts payable of approximately RMB9.5 million
with Shuozhou Pinglu District Wolong Wind Energy Co., Ltd.* (¥ M H7 *f
B & EABEE T A BR /A F]) as approved by the Purchaser;

the pledge of receivables payable to Huaxia Financial Leasing Co., Ltd.*
(FEE MM E AR AT having been released and there having been
no other form of pledge, mortgage or charge over any equity or assets of
Target Company B; and

Target Company B having obtained the written consent of Shuozhou

Branch of Bank of China Limited* (FFEIER 1T 0 A FR A &) ¥ PN 7 47
7).

in relation to Equity Transfer Agreement C:

i)

the Vendor having returned to Target Company C a sum of RMB400
million in full and Target Company C having repaid to BEH Finance Co.,
Ltd.* GLREEE M B AR /AT (“BEH Finance”), the principal amount
of RMB400 million under a loan agreement, with the interest accrued
thereon on or before the Benchmark Date to be borne by Target Company
C. If Target Company C shall be held liable for breach of contract in
relation to the repayment of the aforesaid principal amount of RMB400
million to BEH Finance, the Vendor shall compensate Target Company C
in respect of any amounts paid as liquidated damages or other economic
expenditure;

Target Company C having obtained the written consent of ABC Financial

Leasing Co., Ltd.* (BReMHEEERAA);

Target Project C having been verified and confirmed as one of the
compliant projects for renewable energy power generation subsidy (if any)
and listed as one of the qualified recipients for such subsidy; and

the EPC contractor has completed the replacement and repair of the box-
type transformer and related facilities in Target Project C and met the
requirements related to the quality of the works.



in relation to Equity Transfer Agreement D:

i)

11)

111)

iv)

each of the Vendor, Target Company A, Target Company D and Target
Company E having completed the adjustment of debts and liabilities in
accordance with the adjustment plan stipulated in relevant Equity Transfer
Agreement and obtained the approval from the Purchaser;

Target Company D having made a written notification to Industrial Bank
Financial Leasing Co., Ltd.* (FESRHE AR EMT /A E]) and obtained
a written confirmation from the same;

Target Company D having signed the debt swap agreement with the
relevant financial institution(s) and obtained the approval from the
Purchaser; and

Target Project D having been included as one of the qualified projects for
renewable energy power generation subsidy.

in relation to Equity Transfer Agreement E:

i)

11)

111)

each of the Vendor, Target Company A, Target Company D and Target
Company E having completed the adjustment of debts and liabilities in
accordance with the adjustment plan set forth in the appendixes to the
relevant Equity Transfer Agreement and obtained the approval from the
Purchaser and the principal amount payable by the Vendor to Target
Company E shall become approximately RMB106,311,000 subsequent to
such adjustment;

Target Company E having obtained the written consent of ABC Financial
Leasing Co., Ltd.* (B @it & AR A 5) and BEH Finance; and

Target Project E having been included as one of the qualified projects for
renewable energy power generation subsidy.

in relation to Equity Transfer Agreement 2:

i)

Target Company F having obtained the written consent of Ledu Branch of
Industrial and Commercial Bank of China Limited* (H B T. 7 #R 1T A% f7
ABRA A HEHERSAT) ; and

Target Project F having been included as one of the qualified projects for
renewable energy power generation subsidy.



Completion

Within ten (10) working days from the date of fulfilment (or waiver in writing by the
Purchaser) of all the Conditions Precedent or any other time as agreed by BEIED and the
Purchaser, BEIED and the Purchaser shall cooperate to complete the procedures required
for change in business registration, which include but are not limited to the following,
(1) the registration of the Purchaser as the 100% shareholder of each of the Target
Companies; (ii) the change in executive directors, supervisors or senior management as
approved or nominated by the Purchaser; and (iii) the filing of the articles of association
of each of the Target Companies (as amended and restated). The date on which the change
in business registration is completed shall be the date of Completion.

The effectiveness of Equity Transfer Agreements is subject to the completion of the
respective internal decision-making and compliance processes of each of the parties and
the duly signing and sealing of the Equity Transfer Agreements by each of the parties’
authorized representatives (“Effective Conditions™).

Financial effects of the Disposals

Upon Completion, each of the Target Companies will remain an indirect non wholly-
owned subsidiary of the Company and their respective financial results, assets and
liabilities will remain consolidated into the consolidated financial statements of the
Group.

Termination of the Equity Transfer Agreements

If any of the Conditions Precedent are not fulfilled or waived in writing by the Purchaser
on or before 31 December 2024 or any other date as agreed by the Purchaser and the
Vendor, the respective Equity Transfer Agreements shall be automatically terminated, save
for, among others, the provisions on confidentiality, transaction fees and taxes, governing
law and dispute resolution and effectiveness.

INFORMATION OF THE PARTIES

Information of the Group, the Vendor and the Purchaser

The Company is a company incorporated in Bermuda with limited liability, whose shares
are listed on the main board of the Stock Exchange (stock code: 686) and is an investment
holding company operating its business through its subsidiaries. The Group is principally
engaged in the development, investment, operation and management of power plants and
other clean energy projects.
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BEIED is a company established in the PRC with limited liability and a non wholly-
owned subsidiary of the Company. As at the date of this announcement, the actual paid-in
capital of BEIED is held as to approximately 57.63% indirectly by the Company, 42.01%
indirectly by Agricultural Bank of China Limited (B B RITR M AR /A F) (a joint
stock company established in the PRC with limited liability, the H shares of which are
listed on the Stock Exchange (stock code: 1288), and the A shares of which are listed
on the Shanghai Stock Exchange (stock code: 601288)) and 0.36% by Silk Road New
Energy (Changzhou) Co., Ltd.* (4448 =~ & ¥ AR (F M) ABR/AF]), which is indirectly
held as to approximately 70.57% by the Company and 29.43% by ICBC Financial Asset
Investment Co., Ltd.* (iR @& E R & AR /A F]), which is in turn wholly-owned by
Industrial and Commercial Bank of China Limited* (FFE L EITRMH AR AT (a
joint stock company established in the PRC with limited liability, H shares and offshore
preference shares of which are listed on the Stock Exchange (H shares stock code: 1398
and USD preference shares stock code: 4620), and the A shares and domestic preference
shares of which are listed on the Shanghai Stock Exchange (A shares stock code: 601398
and domestic preference shares stock codes: 360011, 360036). It is principally engaged in
the investment, development and operation of solar energy and other clean energy.

Qinghai Sixun is a company established in the PRC with limited liability, a direct wholly-
owned subsidiary of BEIED and a non wholly-owned subsidiary of the Company. It is
principally engaged in operation of wind energy, solar energy and other clean energy and
the sales of related parts.

Ping An Infrastructure Fund is a limited liability partnership established in the PRC.
The executive partner of Ping An Infrastructure Fund is Beijing Zhiying, holding
approximately 0.03% of the equity interest of Ping An Infrastructure Fund as of the
date of this announcement; and the limit partner of Ping An Infrastructure Fund is Ping
An Life Insurance, holding approximately 99.97% of the equity interest of Ping An
Infrastructure Fund as of the date of this announcement. The ultimate beneficial owner of
both Beijing Zhiying and Ping An Life Insurance is Ping An Group.

The Purchaser is a company established in the PRC with limited liability pursuant to a
conditional joint venture agreement entered into on 19 December 2023 by BEIED and
Ping An Infrastructure Fund in respect of the formation of the joint venture in the PRC
for investment, operation and management of new energy projects, including but not
limited to photovoltaic power generation and wind power generation. As of the date of
this announcement, the Purchaser is held as to 51% and 49% by BEIED and Ping An
Infrastructure Fund, respectively.
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To the best of the Directors’ knowledge, information and belief, having made all
reasonable enquiries, Ping An Infrastructure Fund and its ultimate beneficial owner(s) are
third parties independent of the Company and connected persons of the Company as at the
date of this announcement.

Information of the Target Companies

Each of the Target Companies is a company established in the PRC with limited liability.
As of the date of this announcement, each of the Target Companies is wholly owned by
the Vendor directly.

Target Company A

Target Company A owns an operational solar power plant with the grid-connected
capacity of 5S0MW located in Urad Rear Banner, Inner Mongolia, the PRC, and is
principally engaged in the operation of solar power plants in the PRC.

The audited financial information of the Target Company A for the years ended
31 December 2022 and 2021 are as follows:

For the year ended
31 December
2022 2021
RMB’ million RMB’ million

Net profit before tax 23.9 28.5
Net profit after tax 19.9 25.8

As at 31 December 2022, the audited net assets of Target Company A was approximately
RMB169.9 million.

Target Company B
Target Company B owns an operational wind power plant with the grid-connected

capacity of 99.5MW located in Shuozhou City, Shanxi Province, the PRC, and is
principally engaged in the operation of wind power plants in the PRC.
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The audited financial information of the Target Company B for the years ended
31 December 2022 and 2021 are as follows:

For the year ended
31 December
2022 2021
RMB’ million RMB’ million

Net profit before tax 40.6 37.8
Net profit after tax 35.5 32.7

As at 31 December 2022, the audited net assets of the Target Company B was
approximately RMB268.6 million.

Target Company C

Target Company C owns an operational photovoltaic power plant with the grid-connected
capacity of 49.5MW located in Changji Prefecture, Xinjiang Uygur Autonomous Region,
the PRC, and is principally engaged in the operation of photovoltaic power plants in the
PRC.

The audited financial information of the Target Company C for the years ended
31 December 2022 and 2021 are as follows:

For the year ended
31 December
2022 2021
RMB’ million RMB’ million

Net profit before tax 19.5 40.8
Net profit after tax 19.5 40.8

As at 31 December 2022, the audited net assets of the Target Company C was
approximately RMB251.3 million.

Target Company D
Target Company D owns an operational wind power plant with the grid-connected
capacity of 49.5MW located in Changji Prefecture, Xinjiang Uygur Autonomous

Region, the PRC, and is principally engaged in the operation of wind power plants and
photovoltaic power plants in the PRC.
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The audited financial information of the Target Company D for the years ended
31 December 2022 and 2021 are as follows:

For the year ended
31 December
2022 2021
RMB’ million RMB’ million

Net profit before tax 13.8 9.9
Net profit after tax 13.8 9.9

As at 31 December 2022, the audited net assets of the Target Company D was
approximately RMB73.7 million.

Target Company E

Target Company E owns an operational wind power plant with the grid-connected capacity
of 49.5MW located in Changji Prefecture, Xinjiang Uygur Autonomous Region, the PRC,
and is principally engaged in the investment in construction of thermal power plants,
thermal power generation, wind power generation, solar power generation and other
energy generation.

The audited financial information of the Target Company E for the years ended
31 December 2022 and 2021 are as follows:

For the year ended
31 December
2022 2021
RMB’ million RMB’ million

Net profit before tax 22.5 3.4
Net profit after tax 22.5 3.4

As at 31 December 2022, the audited net assets of the Target Company E was
approximately RMB119.0 million.

Target Company F
Target Company F owns an operational wind power plant with the grid-connected capacity

of 40MW located in Haidong City, Qinghai Province, the PRC, and is principally engaged
in the operation of wind power plants and photovoltaic power plants in the PRC.
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The audited financial information of the Target Company F for the years ended
31 December 2022 and 2021 are as follows:

For the year ended
31 December
2022 2021
RMB’ million RMB’ million

Net profit before tax 13.8 nil
Net profit before tax 13.8 nil

As at 31 December 2022, the audited net assets of the Target Company F was
approximately RMB73.8 million.

REASONS AND BENEFITS OF THE DISPOSALS

Having considered the Company’s debt ratio position, the Company is of the view that
(i) the Disposals will be a good opportunity for the Group to improve liquidity, thereby
improving the Company’s ability to make necessary capital expenditures and develop
business opportunity; (ii) the net proceeds from the Disposals (after deducting relevant
costs and expenses in connection with the Disposals) can improve the Company’s cash
flow situation; and (iii) the introduction of an external reputable shareholder, namely,
Ping An Infrastructure Fund, with a strong business presence in the investment of power
generation industry can bring strategic benefits to our Group.

Summary of the Valuation Reports
The appraised values of the entire equity interest of each of the Target Companies under
the Valuation Reports were prepared using the income approach, through the use of the

discounted cash flow method. As a result, such valuation constitutes a profit forecast
under Rule 14.61 of the Listing Rules.

— 15 -



General assumptions

Details of the key assumptions used in determining the values of the entire equity interest
in each of the Target Companies upon which the Valuation Reports were issued are set out
below:

(i) General Assumptions

1.  Transaction assumption, which is to assume that all assets to be valued are
already in the process of transaction, and the Valuer carries out the valuation
based on the trading conditions of the assets to be valued in a simulated
market.

2. Open market assumption, which is made on the conditions of the market where
the assets are proposed to enter and how the assets will be affected under such
market conditions. An open market refers to fully developed and comprehensive
market conditions, which means a competitive market with willing buyers and
sellers, where buyers and sellers are on equal footing and have opportunity and
time to access adequate market information, and where transactions between
buyers and sellers are conducted under voluntary, rational, non-compulsory or
unrestricted conditions.

3.  Continuous use assumption, which is an assumption made on the conditions of
the market where the assets are proposed to enter and the status of the assets
under such market conditions. Firstly, the assets to be valued are in use; and
secondly, it is assumed that the assets in use will be used continuously. Under
the conditions of continuous use assumption, no consideration is given to the
change of use or the best utilisation conditions of the assets. The scope of
applicability of the valuation results is subject to limitations.

4.  Enterprise going-concern assumption, which is a valuation assumption made
by taking the overall assets of each of the Target Companies as the valuation
object. In other words, such Target Company, as an operating entity, will
operate as a going concern in accordance with its business objectives under the
external environment where it operates. The operators of such Target Company
are accountable for and capable of assuming responsibilities; such Target
Company conducts lawful operations and is able to earn appropriate profits to
maintain its ability to continue as a going concern.
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(ii) Assumptions under income approach

10.

There are no significant changes in the relevant prevailing laws, regulations and
policies of the PRC, no significant changes in the macro-economic conditions
of the PRC and no significant changes in the political, economic and social
environment in the regions where the parties to the transaction are located, and
no material adverse impact caused by other unforeseeable factors and force
majeure.

It is assumed that each of the Target Companies continues to operate until the
end of the forecast period with reference to the actual status of their respective
assets as at the Benchmark Date.

It is assumed that the operators of each of the Target Companies are
responsible, and the management of such Target Company is capable of
performing their duties.

Unless otherwise stated, it is assumed that each of the Target Companies fully
complies with all relevant laws and regulations.

It is assumed that the accounting policies to be adopted in the future by each
of the Target Companies are in all material aspects generally consistent with
the accounting policies adopted in the compilation of their respective Valuation
Reports.

It is assumed that the business scope and mode of each of the Target
Companies are consistent with the current direction on the basis of the existing
management mode and management level.

It is assumed that the electricity supply at which the assets of each of the
Target Companies are situated shall remain stable and there shall be no material
or substantive changes.

There are no material changes in the interest rates, exchanges rates, tax bases
and tax rates, policy-based levies, etc.

There are no other force majeure and unforeseeable factors that may give rise
to material adverse impact on each of the Target Companies.

It is assumed that the forecasted annual cash flow shall be generated by each of

the Target Companies during the forecast period and the assets expected to be
recovered at the end of the forecast period shall be recovered accordingly.
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11.

12.

13.

14.

It is assumed that, subsequent to the Benchmark Date, the products and/or
services offered by each of the Target Companies shall maintain prevailing
competitive market conditions.

It is assumed that the price and method of calculation for electricity bill
payable by each of the Target Companies during the forecast period shall
remain consistent with the existing level and method and there shall not be any
changes in the future.

It is assumed that each of the Target Projects is capable of reaching their
respective design service lives and the relevant equipment shall be maintained
in a continuous state of sound repair in the future in order to preserve its design
efficiency.

In relation to Valuation Report C, Valuation Report D, Valuation Report E and
Valuation Report F only, pursuant to the Notice of the Continuation of the
Enterprise Income Tax for Implementation of Exploration and Development
of Western Region published by the Ministry of Finance, State Administration
of Taxation and National Development and Reform Commission (MOF Notice
2020 No. 23) (CHABCER ~ H0 55 88 Jay ~ B 52 428 e DA 2 B X A8 WG 0 R 3 1
EFBBBERINA S ) M EENA 2520205 5235%) ), enterprise income tax
will be levied at a reduced rate of 15% on enterprises located in the western
region in the encouraged industries from 1 January 2021 to 31 December 2030,
each of Target Project D, Target Project E and Target Project F shall be entitled
to the preferential tax treatment of “three exemptions, three halves” (=% =
J# ) since it has first generated income in 2021 (in the case of Target Project
D and Target Project E) and 2022 (in the case of Target Project F), such that it
shall be exempted from corporate income tax for the period from 2021 to 2023
(in the case of Target Project D and Target Project E) or from 2022 to 2024
(in the case of Target Project F) and its corporate income tax will be levied
by half for the period from 2024 to 2026 (in the case of Target Project D and
Target Project E) or from 2025 to 2027 (in the case of Target Project F). Each
of Target Project C, Target Project D, Target Project E and Target Project F 1is
expected to continue to be entitled to the preferential tax rate of 15% even after
2031.
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15.

16.

17.

18.

In relation to Valuation Report A, Valuation Report C, Valuation Report D,
Valuation Report E and Valuation Report F only, it is assumed that, after
conducting interview with the management of each of Target Company A,
Target Company C, Target Company D, Target Company E and Target Company
F, the respective service agreement in relation to the production and operation
of the power station for the year of 2023 entered into between them and BEJN
Northern or BEJN Northwest (as the case may be) will no longer be entered
into and executed from 2024 onwards, and each of Target Company A, Target
Company C, Target Company D, Target Company E and Target Company F
shall operate the power station by itself. As such, each of Valuation Report
A, Valuation Report C, Valuation Report D, Valuation Report E and Valuation
Report F was prepared on the basis that the power station shall be self-operated
from 2024 onwards.

In relation to Valuation Report C, Valuation Report D, Valuation Report E and
Valuation Report F only, it is assumed that each of Target Project C, Target
Project D, Target Project E and Target Project F, which is in the process of
application for national electricity tariff subsidy, shall be regarded as eligible
for such subsidy during 2023 and such subsidy income during the forecast
period is expected to be recovered within 2 years.

It is assumed that the fixed assets of each of the Target Companies shall be
recovered at their residual values as at the end of the forecast period.

In relation to Valuation Report A only,

1) It is assumed that the operation and maintenance fees incurred by Target
Company A during the forecast period shall be substantially at the same
level for the year of 2022 and there shall not be any changes in the future.

i1) It is assumed that the subsidy income of electricity tariff of Target

Company A during the forecast period is expected to be recovered within
2 years.
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19.

iii) Pursuant to the Notice on the Publication of Catalogue of Public
Infrastructure Projects Entitled for Preferential Tax Treatment by
the Ministry of Finance, State Administration of Taxation, National
Development and Reform Commission (2008) (CaiShui 2008 No. 116)
(CRA BCER ~ [ 5 FE 75 A8 e ~ 180 5% 35 e A0 22 B X I A 2 H R e i e 78
H & A5 R 8 2 B 8% (20084F i) RYZE 1) (B F[2008]11165%)) and
the Notice on the Execution of Catalogue of Public Infrastructure Projects
Entitled for Preferential Tax Treatment by the Ministry of Finance and
State Administration of Taxation (CaiShui 2008 No. 46) ({HfBUHEE ~ B %
BB R RIAT AL EMREIEE REMGREEH %A RS
B8 %0 ) (B #2[2008]46%%) ), the new solar power generation project of
Target Project A is included in the relevant preferential catalogue, and
Target Project A is in compliance with the relevant requirements under the
catalogue of solar power generation projects and any revenue generated
thereof shall be exempted from the PRC enterprise income tax upon filing
for a period of 3 years from the commencement of operation. Further,
pursuant to the Notice of the Continuation of the Enterprise Income Tax
for Implementation of Exploration and Development of Western Region
(MOF Notice 2020 No. 23) (€[ X 4L 45 75 &8 K B 3% 2 2 Fr 3 B BCR Y A&
) (W BGES A 520205 552355 ) ) published by the Ministry of Finance,
State Administration of Taxation and National Development and Reform
Commission, enterprise income tax will be levied at a reduced rate of
15% on enterprises located in the western region in the encouraged
industries from 1 January 2021 to 31 December 2030. Target Project A
is in compliance with the relevant requirements and thus entitled to such
reduced tax rate of 15%. It is expected that such preferential tax treatment
shall be continued for a long time taking into account the historical
continuation of such policies in the western region of the PRC and for the
purpose of this valuation.

In relation to Valuation Report C only, the other sources of revenue for Target
Company C mainly originate from two agreements entered into between Target
Company C and Qitai Guohe, namely (a) the lease agreement entered in 2021
in relation to the booster station at an annual rental of RMB18 million (tax
inclusive) for a term of 25 years; and (b) the technical service agreement
entered into in 2022 in relation to the operation and maintenance of the
booster station under which the fee payable for 2023 is RMB0.8 million (tax
inclusive), which is assumed to be of the same term as the aforementioned
lease agreement.
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Confirmations

Grant Thornton Hong Kong Limited (“Grant Thornton”), being the auditor of the
Company, has reviewed and reported to the Directors in respect of the compilation of
the discounted future cash flows in connection with the valuation of each of the Target
Companies prepared by the Valuer used in their respective Valuation Reports, which do
not involve the adoption of accounting policies.

The Directors confirm that the fair value of the entire equity interest of each of the
Target Companies in their respective Valuation Reports as at the Benchmark Date, which
constitutes a profit forecast under Rule 14.61 of the Listing Rules, has been made after
due and careful enquiry. A report from Grant Thornton in compliance with Rule 14.62(2)
of the Listing Rules is included in Appendix I to this announcement and a letter from the
Board in compliance with Rule 14.62(3) of the Listing Rules is included in Appendix II to
this announcement.

Experts and consents

The qualifications of the experts who have given their statements in this announcement
are as follows:

Name Qualification

Grant Thornton Certified Public Accountants
Registered Public Interest Entity Auditor

Pan-China Assets Appraisal Co., Ltd. Valuer

Each of the Valuer and Grant Thornton has given and has not withdrawn its respective
written consent to the publication of this announcement with inclusion of its report/letter
and all references to its name (including its qualifications) in the form and context of this
announcement in which they are included.

To the best knowledge, information and belief of the Board and having made all
reasonable enquiries, each of the Valuer and Grant Thornton is a third party independent
of the Group and is not a connected person of the Group. As at the date of this
announcement, neither the Valuer nor Grant Thornton has any shareholding, directly or
indirectly, in any member of the Group or any right (whether legally enforceable or not)
to subscribe for or to nominate person(s) to subscribe for securities in any member of the
Group.
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LISTING RULES IMPLICATIONS

Pursuant to Rule 14.22 of the Listing Rules, the Disposals shall be aggregated together
since all transactions are entered into by the Group with Ping An Infrastructure Fund
within a 12 month period. As the highest applicable percentage ratio in respect of the
Disposals on an aggregate basis exceeds 25% but is less than 100%, the Disposals
collectively constitute a major transaction of the Company and is therefore subject to
the notification, announcement, circular and Shareholders’ approval requirements under
Chapter 14 of the Listing Rules.

GENERAL

The SGM will be convened by the Company to seek the Shareholders’ approval of the
Disposals and the transactions contemplated thereunder.

A circular containing, among other things, (1) further details about the transactions
contemplated under the Disposals; (ii) the notice of SGM; and (iii) other information
as required under the Listing Rules, is expected to be despatched to the Shareholders
on or before 29 February 2024 as the Company needs more time to prepare and finalize
information to be included in the circular.

Shareholders and potential investors of the Company should note that Completion is
subject to the fulfilment and/or, where applicable, waiver of the Conditions Precedent
under the Equity Transfer Agreements. As the Disposals may or may not proceed,
Shareholders and potential investors of the Company are reminded to exercise
caution when dealing in the securities of the Company.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms have the
meanings as set out below:

“BEIED” BEI Energy Development (Beijing) Co., Ltd.* (5% HE B %
AEVR#EE (AE50) AR /AF]), a company established in
the PRC with limited liability and a non wholly-owned
subsidiary of the Company

“BEJN Northern” BEJN International Holdings Co., Ltd. (Northern Branch
Company)* (AL L BEBIBRZER AR AR IETT 9 /AF]D, a
company established in the PRC with limited liability and
an indirect wholly-owned subsidiary of the Company
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“BEJN Northwest”

“Beijing Zhiying”

“Benchmark Date”

“Board”

“Company”

“Completion”

“Conditions Precedent”

“connected person(s)”

“Consideration 17

“Consideration 2”

“Consideration”
“Director(s)”

“Disposals”

BEJN International Holdings Co., Ltd. (Northwest Branch
Company)* (AL EEBIBEIER AR AR HIE 7 AFD, a
company established in the PRC with limited liability and
an indirect wholly-owned subsidiary of the Company

Beijing Zhiying Enterprise Management Co., Ltd.* (JE&t
MR R E AR /A A]), a company established in the
PRC with limited liability and ultimately controlled and
owned by Ping An Group

31 December 2022

the board of Directors of the Company

Beijing Energy International Holding Co., Ltd., a
company incorporated in Bermuda with limited liability,
the shares of which are listed on the main board of the

Stock Exchange (stock code: 686)

completion of the Disposals pursuant to the Equity
Transfer Agreements

the conditions precedent to the Disposals of the equity
interest of the Target Companies set out in each of the
Equity Transfer Agreements

has the meanings ascribed thereto under the Listing Rules

the total consideration receivable by the Vendor pursuant
to the Equity Transfer Agreements 1

the total consideration receivable by the Vendor pursuant
to the Equity Transfer Agreement 2

collectively, Consideration 1 and Consideration 2
the director(s) of the Company
all of the proposed disposals of the entire equity interest

in each of the Target Companies by the Vendor, as
contemplated under the Equity Transfer Agreements
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“Equity Transfer
Agreement A”

“Equity Transfer
Agreement B”

“Equity Transfer
Agreement C”

“Equity Transfer

2

Agreement D

“Equity Transfer
Agreement E”

“Equity Transfer
Agreements 17

the conditional equity transfer agreement dated
29 December 2023 entered into by BEIED, the Purchaser,
Ping An Infrastructure Fund and Target Company A in
relation to the disposal of the entire equity interest of
Target Company A on the terms and conditions set out
therein

the conditional equity transfer agreement dated
29 December 2023 entered into by BEIED, the Purchaser,
Ping An Infrastructure Fund and Target Company B in
relation to the disposal of the entire equity interest of
Target Company B on the terms and conditions set out
therein

the conditional equity transfer agreement dated
29 December 2023 entered into by BEIED, the Purchaser,
Ping An Infrastructure Fund and Target Company C in
relation to the disposal of the entire equity interest of
Target Company C on the terms and conditions set out
therein

the conditional equity transfer agreement dated
29 December 2023 entered into by BEIED, the Purchaser,
Ping An Infrastructure Fund and Target Company D in
relation to the disposal of the entire equity interest of
Target Company D on the terms and conditions set out
therein

the conditional equity transfer agreement dated
29 December 2023 entered into by BEIED, the Purchaser,
Ping An Infrastructure Fund and Target Company E in
relation to the disposal of the entire equity interest of
Target Company E on the terms and conditions set out
therein

collectively, the Equity Transfer Agreement A, the Equity
Transfer Agreement B, the Equity Transfer Agreement C,
the Equity Transfer Agreement D and the Equity Transfer
Agreement E
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“Equity Transfer
Agreement 27

‘GEPC”

“Equity Transfer
Agreements” and
each an “Equity
Transfer Agreement”

‘GGrOup’9

“Independent Third
Party(ies)”

‘GkV b2l
66kw”

“Listing Rules”

66MW”

“Ping An Group”

“Ping An Infrastructure
Fund”

the conditional equity transfer agreement dated
29 December 2023 entered into by BEIED, the Purchaser,
Ping An Infrastructure Fund, Target Company F and
Qinghai Sixun in relation to the disposal of the entire
equity interest of Target Company F on the terms and
conditions set out therein

engineering, procurement and construction

collectively, the Equity Transfer Agreements 1 and the
Equity Transfer Agreement 2

the Company and its subsidiaries

a person, or in the case of a company, the company or its
ultimate beneficial owner(s), who is independent of and
not connected with the Group and its connected persons
and their respective ultimate beneficial owner(s) or their
respective associates

kilovolt
kilowatts

the Rules Governing the Listing of Securities on the
Stock Exchange, as amended, supplemented or otherwise
modified from time to time

megawatts

Ping An Insurance (Group) Company of China, Ltd.*
(R B2z O b (R ED B fn AR A 7)), a joint stock
company incorporated in the PRC with limited liability,
whose A shares are listed on the Shanghai Stock Exchange
(stock code: 601318) and H shares are listed on the Stock
Exchange (stock code: 2318)

Shenzhen Ping An Phase I Infrastructure Industry Fund
Partnership (Limited Partnership)* (R332 —H
HEMRMERESABEE (ARE%)), a limited
liability partnership established in the PRC
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“Ping An Life Insurance”

‘GPRC”

“Purchaser”

“Qinghai Sixun”

“Qitai Guohe”

66RMB”

‘GSGM”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Target Company A”

Ping An Life Insurance Company of China, Ltd.* (H[=
Tz NE RO AR/AF), a joint stock company
established in the PRC with limited liability and
ultimately controlled and owned by Ping An Group

the People’s Republic of China, which for the purpose
of this announcement, excluding Hong Kong, the Macau
Special Administrative Region of the PRC and Taiwan

Beijing Energy (Shenzhen) Energy Investment Co., Ltd.*
(5lgE (R RE TR R E AR EELAF), a company
established in the PRC with limited liability and held as
to 51% by BEIED and 49% by Ping An Infrastructure
Fund

Qinghai Sixun New Energy Co., Ltd.* (F#EAMrEE
JREFR/AH]), a company established under the laws of
the PRC with limited liability and a direct wholly-owned
subsidiary of BEIED

Qitai County Guohe Teruide New Energy Co., Ltd.* (& &
BB SRR AE TR AR A A]), a company established
in the PRC with limited liability

Renminbi, the lawful currency of the PRC

the special general meeting of the Company to be
convened for considering and, if thought fit, approving
the Equity Transfer Agreements and the transactions

contemplated thereunder

ordinary share(s) of HK$0.1 each in the share capital of
the Company

holder(s) of issued share(s) of the Company
The Stock Exchange of Hong Kong Limited
Wulate Houqi Yuanhai New Energy Co., Ltd.* (&7 £
MR R RE IR AR JE £ /2 7)), a company established in

the PRC with limited liability and directly wholly owned
by the Vendor

- 26 —



“Target Company B”

“Target Company C”

“Target Company D”

“Target Company E”

“Target Company F”

“Target Companies”

“Target Companies 17

“Target Project A”

“Target Project B”

Youyu County Sineng Wind Energy Co., Ltd.* (45 k54
WeEE B AR /A H]), a company established in the PRC
with limited liability and directly wholly owned by the
Vendor

Changji Yijing Photovoltaics Technology Co., Ltd.* (& &
e EIREF AR /AT, a company established in the
PRC with limited liability and directly wholly owned by
the Vendor

Mulei County Tongchuan Fengguang New Energy Co.,
Ltd.* ORKEBE )| EEHEER AR /AF), a company
established in the PRC with limited liability and directly
wholly owned by the Vendor

Xinjiang Xinyou New Energy Power Co., Ltd.* (Frig2/5
KHAETREZE AR /A A]), a company established in the
PRC with limited liability and directly wholly owned by
the Vendor

Haidong Ledu District Rongzhi New Energy Development
Co., Ltd. * (#g 5 %0 & M & W e IR AR AR, a
company established in the PRC with limited liability and
directly wholly owned by BEIED

collectively, Target Company A, Target Company B,
Target Company C, Target Company D, Target Company E
and Target Company F

collectively, Target Company A, Target Company B,
Target Company C, Target Company D and Target
Company E

the construction and operation of ecological photovoltaic
power plant with the construction capacity of 20MWp
and ecological photovoltaic power plant with the
construction capacity of 100MWp (with construction of
capacity of 30MWp being completed as of the date of this
announcement) in Urad Rear Banner, Bayannaoer City,
Inner Mongolia, the PRC by Target Company A

the construction and operation of wind power plant with
the construction capacity of 99.5MW in Youyu County,
Shuozhou City, Shanxi Province, the PRC by Target
Company B
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“Target Project C”

“Target Project D”

“Target Project E”

“Target Project F”

“Target Projects”

“Valuation Report A”

“Valuation Report B”

“Valuation Report C”

2

“Valuation Report D

“Valuation Report E”

the construction and operation of the photovoltaic power
plant with the construction capacity of 200,000 kW (phase
1 and phase 2) and the photovoltaic booster and pooling
station with the construction capacity of 220 kV in Qitai
County, Changji Prefecture, Xinjiang Uygur Autonomous
Region, the PRC by Target Company C

the construction and operation of the wind power plant
with the construction capacity of 49.5MW (phase 2)
in Mulei County, Changji Prefecture, Xinjiang Uygur
Autonomous Region, the PRC by Target Company D

the construction and operation of wind power plant with
the construction capacity of S0MW in Qitai County,
Changji Prefecture, Xinjiang Uygur Autonomous Region,
the PRC by Target Company E

the construction and operation of dispersed wind power
plant with the construction capacity of 40MW in Haidong
City, Qinghai Province, the PRC by Target Company F

collectively, Target Project A, Target Project B, Target
Project C, Target Project D, Target Project E and Target
Project F

the valuation report dated 23 October 2023 prepared by
the Valuer in the entire shareholders’ equity interest of
Target Company A

the valuation report dated 23 October 2023 prepared by
the Valuer in the entire shareholders’ equity interest of
Target Company B

the valuation report dated 23 November 2023 prepared by
the Valuer in the entire shareholders’ equity interest of
Target Company C

the valuation report dated 15 November 2023 prepared by
the Valuer in the entire shareholders’ equity interest of
Target Company D

the valuation report dated 23 November 2023 prepared by

the Valuer in the entire shareholders’ equity interest of
Target Company E
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“Valuation Report F” the valuation report dated 12 December 2023 prepared by
the Valuer in the entire shareholders’ equity interest of
Target Company F

“Valuation Reports” collectively, Valuation Report A, Valuation Report B,
Valuation Report C, Valuation Report D, Valuation
Report E and Valuation Report F

“Valuer” Pan-China Assets Appraisal Co., Ltd.* (1 5K i il 2 &
FE L AR /AF]), an independent valuer appointed by
the Company

“Vendor” in respect of Equity Transfer Agreement A, Equity
Transfer Agreement B, Equity Transfer Agreement
C, Equity Transfer Agreement D and Equity Transfer
Agreement E, means BEIED; and in respect of Equity
Transfer Agreement 2, means Qinghai Sixun (a direct
wholly-owned subsidiary of BEIED)

“%” per cent

For and on behalf of
Beijing Energy International Holding Co., Ltd.
Zhang Ping
Chairman of the Board

Hong Kong, 29 December 2023

As at the date of this announcement, the executive directors of the Company are
Mr. Zhang Ping (Chairman) and Mr. Lu Zhenwei; the non-executive directors of the
Company are Mr. Liu Guoxi, Mr. Su Yongjian, Mr. Li Hao and Mr. Lu Xiaoyu; and the

independent non-executive directors of the Company are Ms. Jin Xinbin, Ms. Li Hongwei
and Mr. Zhu Jianbiao.

*  For identification purpose only
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APPENDIX I - REPORT FROM GRANT THORNTON HONG KONG LIMITED

The following is the text of a report received from the Company’s auditor and reporting
accountants, Grant Thornton Hong Kong Limited, Certified Public Accountants, Hong
Kong, for inclusion in this announcement.

The Board of Directors

Beijing Energy International Holding Co., Ltd.
Unit 1012, 10th Floor

West Tower, Shun Tak Centre

168-200 Connaught Road Central

Hong Kong

29 December 2023
Dear Sirs

Report on calculations of discounted future estimated cash flows in connection with
the valuations of the equity interests in Wulate Houqi Yuanhai New Energy Co.,
Ltd., Youyu County Sineng Wind Energy Co., Ltd., Changji Yijing Photovoltaics
Technology Co., Ltd., Mulei County Tongchuan Fengguang New Energy Co., Ltd.,
Xinjiang Xinyou New Energy Power Co., Ltd. and Haidong Ledu District Rongzhi
New Energy Development Co., Ltd. (collectively, the “Target Companies”)

To the board of directors of Beijing Energy International Holding Co., Ltd. (the
“Company”)

We have examined the calculations of the discounted future estimated cash flows on
which the valuations dated 23 October 2023, 12 November 2023, 15 November 2023,
23 November 2023 prepared by Pan-China Assets Appraisal Co., Ltd. in respect of the
entire equity interest in the Target Companies as at 31 December 2022 is based (the
“Valuations”). The Valuations based on the discounted future estimated cash flows is
regarded as a profit forecast under Rule 14.61 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) and
reference to the Valuations will be included in an announcement dated 29 December 2023
issued by the Company in connection with the transfer of equity interest in the Target
Companies (the “Announcement”).

Directors’ responsibilities
The directors of the Company are responsible for the reasonableness and validity of the

assumptions as set out in the Announcement (the “Assumptions”), based on which the
discounted future estimated cash flows and the Valuations are prepared.
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Professional ethics and quality management

We have complied with the ethical requirements in “Code of Ethics for Professional
Accountants” issued by HKICPA. For the purpose of this engagement, there are no
independence requirements with which we are required to comply.

Our firm applies Hong Kong Standard on Quality Management 1 “Quality Management
for Firms that Perform Audits or Reviews of Financial Statements, or Other Assurance or
Related Services Engagements”, which requires the firm to design, implement and operate
a system of quality management including policies or procedures regarding compliance
with ethical requirements, professional standards and applicable legal and regulatory
requirements.

Reporting accountants’ responsibilities

It is our responsibility to form an opinion on the arithmetical accuracy of the calculations
of the discounted future estimated cash flows on which the Valuations are based and
to report solely to you, as a body, as required by Rule 14.62(2) of the Listing Rules,
and for no other purpose. The discounted future estimated cash flows does not involve
the adoption of accounting policies. We do not assume responsibility towards or accept
liability to any other person for the contents of this report.

Our engagement was conducted in accordance with the Hong Kong Standard on Assurance
Engagements 3000 (Revised) “Assurance Engagements Other Than Audits or Reviews
of Historical Financial Information” issued by the HKICPA. This standard requires that
we comply with ethical requirements and plan and perform the assurance engagement to
obtain reasonable assurance on whether the discounted future estimated cash flows, so far
as the arithmetical calculations are concerned, have been properly compiled in accordance
with the Assumptions.

Our work does not constitute any valuation of the equity interests in the Target
Companies. The Assumptions include hypothetical assumptions about future events and
management actions which cannot be confirmed and verified in the same way as past
results and these may or may not occur. Even if the events and actions anticipated do
occur, actual results are still likely to be different from the Valuations and the variation
may be material. Accordingly, we have not reviewed, considered or conducted any work
on the reasonableness and the validity of the Assumptions and do not express any opinion
whatsoever thereon.
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Opinion
Based on the foregoing, in our opinion, the discounted future estimated cash flows, so far

as the calculations are concerned, have been properly compiled, in all material respects in

accordance with the Assumptions.

Grant Thornton Hong Kong Limited
Certitfied Public Accountants

Hong Kong
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APPENDIX II - LETTER FROM THE BOARD
29 December 2023

Listing Division

The Stock Exchange of Hong Kong Limited
12th Floor, Two Exchange Square,

8 Connaught Place, Central, Hong Kong

Dear Sirs or Madams,

MAJOR TRANSACTION - DISPOSAL OF THE TARGET COMPANIES TO A NON
WHOLLY-OWNED SUBSIDIARY

We refer to the announcement of Beijing Energy International Holding Co., Ltd. (the
“Company”) dated 29 December 2023 in relation to the captioned transaction. Unless
the context otherwise requires, terms defined in the announcement shall have the same
meanings in this letter when used herein.

We refer to the valuation reports dated 23 October 2023, 12 November 2023, 15
November 2023 and 23 November 2023 prepared by the Valuer, Pan-China Assets
Appraisal Co., Ltd., in relation to the valuations of the entire equity interests in Wulate
Houqi Yuanhai New Energy Co., Ltd., Youyu County Sineng Wind Energy Co., Ltd.,
Changji Yijing Photovoltaics Technology Co., Ltd., Mulei County Tongchuan Fengguang
New Energy Co., Ltd., Xinjiang Xinyou New Energy Power Co., Ltd. and Haidong Ledu
District Rongzhi New Energy Development Co., Ltd.. Such valuations constitute profit
forecasts under Rule 14.61 of the Listing Rules.

The Board has reviewed and prepared the information and documents relating to the
basis and assumptions on which the discounted cash flows in the valuations are based
and the calculation method used, and reviewed the valuations (for which the Valuer is
responsible) prepared by the Valuer. The Board has also considered the report from Grant
Thornton Hong Kong Limited, the auditor of the Company, as set out in Appendix I to the
Announcement regarding the calculations of the discounted cash flows in the valuations.

On the basis of the foregoing, in accordance with the requirements under Rule 14.62(3) of
the Listing Rules, the Board confirms that the valuations prepared by the Valuer has been
made after due and careful enquiry.

For and on behalf of
Beijing Energy International Holding Co., Ltd.
Zhang Ping
Chairman of the Board
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