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A notice convening the Annual General Meeting of CGN New Energy Holdings Co., Ltd. (the “Company”) to be held
at Boardroom 6, Mezzanine Floor, Renaissance Harbour View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong
on Tuesday, 9 June 2020 at 10:00 a.m. is set out on pages 19 to 24 of this circular. A form of proxy for use at the Annual
General Meeting is also enclosed. Such form of proxy is also published on the websites of The Stock Exchange of Hong
Kong Limited (www.hkexnews.hk) and the Company (www.cgnne.com).

If you are not able to attend the Annual General Meeting, please complete and sign the enclosed form of proxy in accordance
with the instructions printed thereon and return it to the Hong Kong branch share registrar of the Company, Tricor Investor
Services Limited, Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in any event not
less than 48 hours before the time appointed for the holding of the Annual General Meeting or any adjournment thereof (as
the case may be). Completion and return of the form of proxy will not preclude wyou from attending and voting in person at
the Annual General Meeting or any adjournment thereof (as the case may be) if you so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

To safeguard the health and safety of Shareholders and to prevent and control the spreading of the coronavirus
disease 2019 (COVID-19), the following precautionary measures will be implemented at the 2020 Annual General
Meeting of the Company:

(hH Compulsory temperature screening/checks;

) Submission of health and travel declaration form;
3) Wearing of surgical face mask; and

4) No provision of refreshments or drinks.

Attendees who do not comply with the precautionary measures referred to in (1) to (3) above may be denied entry to the
Annual General Meeting venue, at the absolute discretion of the Company as permitted by law.

For the health and safety of Shareholders, the Company would like to encourage Shareholders to exercise their
right to vote at the Annual General Meeting by appointing the chairman of the Annual General Meeting as their
proxy and to return their proxy forms by the time specified above, instead of attending the Annual General
Meeting in person.
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“Annual General Meeting” an annual general meeting or any adjournment thereof of
the Company to be held at Boardroom 6, Mezzanine Floor,
Renaissance Harbour View Hotel Hong Kong, 1 Harbour
Road, Wanchai, Hong Kong on Tuesday, 9 June 2020 at
10:00 a.m., notice of the meeting is set out on pages 19 to

24 of this circular

“Board” the board of Directors of the Company

“Bye-laws” the bye-laws of the Company, as amended from time to
time

“CGN” China General Nuclear Power Corporation ( 71 [ & 1% 4E [
ARAF)

“Company” CGN New Energy Holdings Co., Ltd. ( H7[5 J& 2 8 GE V5 5

e AR T , a company incorporated in Bermuda with
limited liability, the Shares of which are listed on the main
board of the Stock Exchange (Stock Code: 1811)

“controlling shareholder” has the meaning ascribed to it under the Listing Rules
“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries from time to time

“HKS$” Hong Kong dollars, the lawful currency of Hong Kong
“Hong Kong” the Hong Kong Special Administrative Region of the PRC
“Issue Mandate” shall have the meaning as set out in paragraph 3(b) of the

Letter from the Board

EE)

“Latest Practicable Date 30 April 2020, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

contained in this circular



DEFINITIONS

“Listing Rules”

“Nomination Committee”

“PRC”

“Repurchase Mandate”

“RMB”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“%”

the Rules Governing the Listing of Securities on the Stock

Exchange

the nomination committee of the Company

the People’s Republic of China which, for the purpose
of this circular, excludes Hong Kong, the Macao Special

Administrative Region of the PRC and Taiwan

has the meaning as set out in paragraph 3(a) of the Letter

from the Board

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance, Cap. 571 of the Laws

of Hong Kong

ordinary share(s) of HK$0.0001 each in the share capital of
the Company

the shareholder(s) of the Company

The Stock Exchange of Hong Kong Limited

The Codes on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission of Hong

Kong

per cent.
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PROPOSED RE-ELECTION OF DIRECTORS
GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE SHARES

AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to give you notice of the Annual General Meeting and provide

you with information on matters to be dealt at the Annual General Meeting, inter alia:

(a)  the proposed re-election of Directors; and



LETTER FROM THE BOARD

(b)  the grant of the general mandates to repurchase Shares and to issue Shares, and the
extension of the Issue Mandate to Directors by the addition of the number of Shares

repurchased pursuant to the Repurchase Mandate.

2. PROPOSED RE-ELECTION OF DIRECTORS

Pursuant to bye-law 83(2) of the Bye-laws, any Director appointed by the Board to
fill a casual vacancy shall hold office until the first general meeting of Shareholders after his
appointment and be subject to re-election at such meeting. Accordingly, Mr. Zhang Zhiwu will

retire at the forthcoming Annual General Meeting and, being eligible, offer himself for re-election.

Pursuant to bye-law 84 of the Bye-laws, at each annual general meeting, one-third of the
Directors for the time being (if the number is not a multiple of three, the number nearest to but
not less than one-third) shall retire from office by rotation, provided that all the Directors shall be
subject to retirement at least once every three years at the annual general meeting. Accordingly, Mr.
Chen Sui, Mr. Li Yilun and Mr. Yang Xiaosheng will retire by rotation at the forthcoming Annual
General Meeting and, being eligible, offer themselves for re-election.

The Nomination Committee had reviewed the annual confirmation of independence provided
by Mr. Yang Xiaosheng, the independent non-executive Director proposed for re-election, and
was satisfied that Mr. Yang meets the independence criteria as set out in Rule 3.13 of the Listing
Rules. Given that Mr. Yang has experience in various fields and professions which are relevant to
the Company’s business and during his tenure serving on the Board since June 2018, Mr. Yang has
demonstrated his abilities to provide independent views to the Company’s matters, the Nomination
Committee was satisfied that Mr. Yang has the required character, integrity and experience to

continue fulfilling the role of an independent non-executive Director.

On 18 March 2020, the Nomination Committee, having reviewed the Board’s composition,
nominated Mr. Chen Sui, Mr. Li Yilun, Mr. Zhang Zhiwu and Mr. Yang Xiaosheng to the Board
for it to recommend to the Shareholders for re-election at the Annual General Meeting. The
nominations were made in accordance with the board diversity policy of the Company and
the objective criteria (including but not limited to age, cultural and educational background,
professional experience and industry experience, skills and knowledge). The Nomination
Committee had also taken into account the respective contributions of Mr. Chen Sui, Mr. Li Yilun,

Mr. Zhang Zhiwu and Mr. Yang Xiaosheng to the Board and their commitment to their roles.

The Board considers that the re-election of Mr. Chen Sui, Mr. Li Yilun, Mr. Zhang Zhiwu and
Mr. Yang Xiaosheng is in the interests of the Company and the Shareholders as a whole. Each of
Mr. Chen Sui, Mr. Li Yilun, Mr. Zhang Zhiwu and Mr. Yang Xiaosheng had abstained from voting at

the Board meeting regarding his respective re-election.
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Details of the Directors who will retire at the Annual General Meeting and, being eligible,
offer themselves for re-election are set out in Appendix I to this circular. The biographies of the
retiring Directors proposed to be re-elected as set out in Appendix I to this circular indicate how
they can contribute to the diversity of the Board and the perspectives, skills and experience that they

can bring to the Board.
3. GENERAL MANDATES TO REPURCHASE SHARES AND TO ISSUE SHARES

By the Shareholder’s resolutions passed on 30 May 2019, general mandates were granted
to the Directors to repurchase Shares and issue new Shares respectively. Such mandates will lapse
at the conclusion of the Annual General Meeting. In order to give the Company the flexibility to
repurchase Shares and issue new Shares if and when appropriate, the following ordinary resolutions

will be proposed at the Annual General Meeting to approve:

(a)  the grant of a general and unconditional mandate to the Directors to purchase Shares
on the Stock Exchange of not exceeding 10% of the number of issued Shares as at the
date of passing of the proposed ordinary resolution contained in item 4 of the notice
of the Annual General Meeting (i.e. up to 429,082,400 Shares) on the basis that the
number of issued Shares remains unchanged as at the date of the Annual General

Meeting);

(b)  the grant of a general and unconditional mandate to the Directors to allot, issue or
deal with additional Shares of not exceeding 20% of the number of issued Shares as
at the date of passing of the proposed ordinary resolution contained in item 5 of the
notice of the Annual General Meeting (i.e. up to 858,164,800 Shares) on the basis that
the number of issued Shares remains unchanged as at the date of the Annual General
Meeting); and

(c)  the extension of the Issue Mandate by adding thereto the number of Shares

repurchased by the Company pursuant to the Repurchase Mandate.

The Repurchase Mandate and the Issue Mandate will expire:

. at the conclusion of the next annual general meeting of the Company;

. upon the expiration of the period within which the next annual general meeting of the
Company is required by the Bye-laws or any applicable laws of Bermuda to be held;

or

. when varied, revoked or renewed by an ordinary resolution of the Shareholders in a

general meeting,

whichever is the earliest.
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With reference to the Repurchase Mandate and the Issue Mandate, the Directors wish to state
that they have no present intention to repurchase any Shares or issue any new Shares pursuant to

such mandates.

An explanatory statement setting out the requisite information regarding the Repurchase

Mandate as required under the Listing Rules is set out in Appendix II to this circular.

4. ANNUAL GENERAL MEETING

The notice of the Annual General Meeting is set out on pages 19 to 24 of this circular.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the websites of the Stock Exchange (www.hkexnews.hk)
and the Company (www.cgnne.com). To be valid, the form of proxy must be completed and signed
in accordance with the instructions printed thereon and deposited, together with the power of
attorney or other authority (if any) under which it is signed or a certified copy of that power of
attorney or authority at the Hong Kong branch share registrar of the Company, Tricor Investor
Services Limited, Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as
possible but in any event not less than 48 hours before the time appointed for holding the Annual
General Meeting or any adjournment thereof (as the case may be). Completion and delivery of the
form of proxy will not preclude you from attending and voting at the Annual General Meeting, or

any adjournment thereof (as the case may be) if you so wish.

S. VOTING BY POLL

Pursuant to the Listing Rules and the Bye-laws, any vote of shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates to purely a procedural or administrative matter to be voted on by a show
of hands in accordance with the note to Rule 13.39(4) of the Listing Rules. An announcement on
the poll results will be published by the Company after the Annual General Meeting in the manner
prescribed under Rule 13.39(5) of the Listing Rules.
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6. RECOMMENDATION

The Directors believe that the proposed re-election of Directors and the grant of general
mandates are in the interests of the Company and the Shareholders as a whole. Accordingly, the
Directors recommend the Shareholders to vote in favor of the resolutions to be proposed at the

Annual General Meeting.

7. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Company. The Directors, having made all reasonable enquiries,
confirm that to the best of their knowledge and belief the information contained in this circular is
accurate and complete in all material respects and not misleading or deceptive, and there is no other

matter the omission of which would make any statement herein or this circular misleading.

Yours faithfully,
For and on behalf of the Board
CGN New Energy Holdings Co., Ltd.
Li Yilun

President and Executive Director



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Details of the retiring Directors proposed to be re-elected at the Annual General Meeting are

set out below:
(1) MR. CHEN SUI (BR#&)

Mr. CHEN Sui (Bf#%) , aged 55, the Chairman and a non-executive Director. Mr. Chen
has been a Director and the Chairman since 3 January 2014. He was re-designated from a non-
executive Director to an executive Director on 26 January 2015 and was further re-designated
as a non-executive Director on 12 July 2016. He is principally responsible for overall corporate
strategies planning and business development of the Group. Mr. Chen also serves as the chairman
of the Nomination Committee. Mr. Chen Sui serves as the non-employee representative supervisor
of the supervisory committee and chairman of the supervisory committee of CGN Power Co., Ltd.
(B S % R I ey B BR /> ) (a company listed on the Stock Exchange, Stock Code: 1816)
with effect from 24 May 2017, the assistant president of CGN with effect from 23 January 2018,
and the chairman of CGN Energy Service Co., Ltd. ( " J& #% i RE £ 2 %8 )8 A 7]) with effect
from 30 March 2017. He has been the chairman of the trade union of CGN since 10 October 2018
and a director representing ordinary employees of CGN since 22 October 2018. Mr. Chen was the
chairman of CGN Nuclear Technology Development Co., Ltd. ( & AZ A% 3 i 8% & B A FR A
7)) (a company listed on the Shenzhen Stock Exchange, Stock Code: 000881) from 30 July 2018 to
8 October 2018. He resigned as a director of CGN Europe Energy Co., Ltd. ( H & #2 &k ¥ B8 ¥ A
7)) on 16 April 2018. Mr. Chen has almost 30 years of experience in strategic planning, renewable
energy development, construction, operation management and energy conservation management. He
has previously served as an assistant to the head of infrastructure planning division of the planning
department of CGN, deputy general manager and manager of new energy development department
of CGN Energy Development Co., Ltd. (&A% e V5 B #5 47 BR B A /A7) , general manager of
CGN Wind Energy Limited ( B #ZEAE AR F) (“CGN Wind Energy”). Prior to joining CGN,
Mr. Chen worked as project manager and department manager of the business enterprise department
of China Energy Conservation Investment Corporation ( 1 B i fE 4% & /A 7)) , general manager
of Beijing Guotou Energy Conservation Company (1t 50 [ 4% i 8 28 7)) under China Energy
Conservation Investment Corporation. Mr. Chen received the qualification of Senior Engineer from
the Senior Specialized Technical Services Qualification Committee for China Energy Conservation
Investment Corporation ( H [ Hi 58 % & 24 7] = A 25 36 4 i % 5 57 35 % B ) in December 2000.
Mr. Chen obtained a Bachelor’s Degree in Engineering with a concentration in liquid rocket engine
from National University of Defense Technology (BB BFHEF T KE) in July 1987 and a Master’s
Degree in Management Engineering from Shanghai Jiao Tong University ( i 3¢% K2) in
November 1996.

Save as disclosed above, Mr. Chen does not hold any directorship in other listed public
companies, the securities of which are listed on any securities market in Hong Kong or overseas in
the last three years and does not hold any other positions with the Company or other members of

the Group.
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, Mr. Chen has no relationship with any other director, senior
management, substantial shareholder or controlling shareholder of the Company within the meaning

of the Listing Rules.

As at the Latest Practicable Date, Mr. Chen does not have any interest in shares and/or
underlying shares in the Company or its associated corporations within the meaning of Part XV of
the SFO.

Mr. Chen has entered into an appointment letter with the Company for a term of three years
of directorship, subject to termination in certain circumstances as stipulated in the appointment
letter. Mr. Chen is also subject to retirement by rotation and re-election at the annual general
meeting in accordance with the Bye-laws. Mr. Chen is not entitled to any remuneration pursuant to

his appointment letter.

Save as disclosed above, in relation to the re-election of Mr. Chen as a Director, there is
no information which is disclosable nor is/was he involved in any of the matters required to be
disclosed pursuant to any of the requirements of the provisions under Rule 13.51(2) of the Listing

Rules, and there is no other matter which needs to be brought to the attention of the Shareholders.
(2) MR. LIYILUN (Z7 &)

Mr. LI Yilun (ZE7R15) , aged 47, the President and an executive Director. Mr. Li joined the
Company in January 2015 and served as the senior vice president. Mr. Li is also currently serving
as an executive director and general manager of CGN Wind Energy. Prior to joining the Company,
Mr. Li held several positions in Inner Mongolia Wind Power Corporation ( [N 5% i J& % /A &) from
July 1997 to June 2006, including operation inspector, supervisor and deputy head of infrastructure
department, and head of production and technical department, as well as plant manager of wind
power plant in Huitengxile (645 #) /& % &) . He was the deputy director of Huanghai Wind
Power Preparatory Office of Suzhou Nuclear Power Research Institute ( ff M 28 T 5% B A FR A
7)) from June 2006 to April 2007. From April 2007 to March 2012, he served several positions
in CGN Wind Power Company Limited ( # & # & /) % | A R A7) (“CGN Wind Power”)
including deputy general manager of the Eastern China Branch, acting general manager of Jilin
Branch, general manager of the Northeast China Branch and the assistant to the general manager
of CGN Wind Power. Since March 2012, Mr. Li has been working in CGN Wind Energy. He was
the deputy general manager from March 2012 to January 2015 and he was the deputy secretary to
the Communist Party Committee from January 2015 to January 2018, and he has been the general
manager since January 2015. Mr. Li obtained a Bachelor’s Degree in Engineering majoring in
Power System and Automation from China Agricultural University (" Bl 52 3 K &) in July
1997, and a Master’s Degree in Engineering majoring in Safety Technology and Engineering from
Chinese University of Mining and Technology ( H'[E %2 K &) in August 2005. Mr. Li holds
profession qualification as a senior engineer in the PRC.
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, Mr. Li does not hold any directorship in other listed public
companies, the securities of which are listed on any securities market in Hong Kong or overseas in
the last three years and does not hold any other positions with the Company or other members of

the Group.

Save as disclosed above, Mr. Li has no relationship with any other director, senior
management, substantial shareholder or controlling shareholder of the Company within the meaning
of the Listing Rules.

As at the Latest Practicable Date, Mr. Li does not have any interest in shares and/or
underlying shares in the Company or its associated corporations within the meaning of Part XV of
the SFO.

Mr. Li has entered into an appointment letter with the Company for a term of three years
of directorship, subject to termination in certain circumstances as stipulated in the appointment
letter. Mr. Li is also subject to retirement by rotation and re-election at the annual general meeting
in accordance with the Bye-laws. Mr. Li Yilun is not entitled to any remuneration pursuant to his

appointment letter.

Save as disclosed above, in relation to the re-election of Mr. Li as a Director, there is
no information which is disclosable nor is/was he involved in any of the matters required to be
disclosed pursuant to any of the requirements of the provisions under Rule 13.51(2) of the Listing

Rules, and there is no other matter which needs to be brought to the attention of the Shareholders.

— 10 =
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

(3) MR. ZHANG ZHIWU (RER)

MR. ZHANG Zhiwu (&) , aged 50, was appointed as an executive Director on 22
January 2020. Mr. Zhang joined the Company as a senior vice president in December 2019. Prior to
joining the Company, Mr. Zhang worked in the Salary and Welfare Department of the Ministry of
Personnel from June 1995 to October 1998. He has successively served as a cadre member of the
General Office and the deputy principal staff member of the Allowance Office. He took a temporary
post and received training in the Economic and Trade Commission of Daxing County, Beijing (dt
R BLER A 2 ) from May 1997 to May 1998; Mr. Zhang served as the deputy principal staff
member of the General Welfare Office of the Salary, Welfare and Retirement Department of the
Ministry of Personnel ( A 553 L% 48 FI| B #E AR K 7 45 & 48 A ) from October 1998 to November
1999, and served as the principal staff member of the fourth division of enterprise department of the
Enterprise Leaders Administrative Bureau (Department of Personnel) of the Ministry of Personnel
(NFHAEHEEANBEHRR (NFHA) SFEDE) from November 1999 to December 1999.
He served as a section-level cadre member of the fourth division, the institution human resource
division, and the third division of the State-owned Enterprises Working Committee Organization
Department ( H 91> 3£ T Z 4 4% #F) from December 1999 to June 2003. From June 2003 to
November 2010, Mr. Zhang worked in the second bureau of the Enterprise Leaders Administrative
Bureau of the State-owned Assets Supervision and Administration Commission of the State Council
(BB A EEEEEMZBGAEFENBEM )5) , and has successively served as the
principal staff member of the sixth division, and positions such as assistant investigator, associate
investigator, and investigator of the sixth division. He took a temporary post and received training
in FAW Group Corporation ( 1 [F 2f — X B 4E [H /2 7] ) from October 2005 to October 2006. From
November 2010 to January 2012, Mr. Zhang served as the deputy general manager of the human
resources department of China Guangdong Nuclear Power Holding Co., Ltd. (" [5 J& % % &
LA B/ F) , and was responsible for chairing. From January 2012 to December 2019, Mr.
Zhang served as the director of the department of party affairs (renamed as the party team working
division from January 2017 to June 2018) of China Guangdong Nuclear Power Holding Co.,
Ltd. (renamed as China General Nuclear Power Corporation ( 7[5 J#& #% £ [H 5 FR A 7)) in April
2013). From March 2012 to December 2019, he served as the direct deputy secretary of the Party
Committee of CGN. Mr. Zhang holds a Bachelor’s Degree in industrial engineering management
from the University of Science and Technology Beijing (It 5 #H 4 K E) in June 1992, a Master’s
Degree in labor economics from the Beijing University of Economics (b 5 Z&FFEEBE) in June
1995, and a Doctorate Degree in national economics from the Guanghua School of Management,
Peking University (b 50 K& G HE S FELBE) in July 2000.

—11 =
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, Mr. Zhang does not hold any directorship in other listed public
companies, the securities of which are listed on any securities market in Hong Kong or overseas in
the last three years and does not hold any other positions with the Company or other members of

the Group.

Save as disclosed above, Mr. Zhang has no relationship with any other director, senior
management, substantial shareholder or controlling shareholder of the Company within the meaning
of the Listing Rules.

As at the Latest Practicable Date, Mr. Zhang does not have any interest in shares and/or
underlying shares in the Company or its associated corporations within the meaning of Part XV of
the SFO.

Mr. Zhang has entered into an appointment letter with the Company for a term of three years
of directorship, subject to termination in certain circumstances as stipulated in the appointment
letter. Mr. Zhang is also subject to retirement by rotation and re-election at the annual general
meeting in accordance with the Bye-laws. Mr. Zhang is not entitled to any remuneration pursuant to

his appointment letter.

Save as disclosed above, in relation to the re-election of Mr. Zhang as a Director, there is
no information which is disclosable nor is/was he involved in any of the matters required to be
disclosed pursuant to any of the requirements of the provisions under Rule 13.51(2) of the Listing

Rules, and there is no other matter which needs to be brought to the attention of the Shareholders.

—12 -



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

(4) MR. YANG XIAOSHENG (58K %)

Mr. YANG Xiaosheng () aged 67, has been an independent non-executive Director
since 26 June 2018. Mr. Yang also served as a member of the Nomination Committee, the audit
committee, the remuneration committee and the investment and risk management committee of
the Company. Mr. Yang is currently the president of Chinese Wind Energy Equipment Association
(o 2 S B A 1h e JEL 7 i 4> &) . He is currently an independent non-executive director of
Shandong Laiwu Jinlei Wind Power Technology Co., Ltd. (LI 3 3 # 4 5 J&l 7 B} 7 B 1 A PR
7)) (a company listed on the Shenzhen Stock Exchange, Stock Code: 300443). Mr. Yang ceased
to act an independent non-executive director of Titan Wind Energy (Suzhou) Co., Ltd. ( X JIf & 58
(R IN) B A FRZ2 7]) (a company listed on the Shenzhen Stock Exchange, Stock Code: 002531)
and Xinjiang Goldwind Science & Technology Co., Ltd. (78 & BB K h A R A A (a
company listed on the Stock Exchange, Stock Code: 2208) in May and June 2019, respectively. He
has previously served as a deputy director of the energy and electricity generation sub-department
of the Ministry of Energy (fgUE &8 /2 & ml Fr A VR 48 %2 ) , a deputy general manager and chief
engineer of China Fulin Windpower Development Corp. ( " [2 ff #% A GE B ¥ /A 7] ) and a chief
engineer of Longyuan Power Group Limited (FEURE7E /5B A F]) from May 1988 to January
2007. From June 2007 to April 2012, he served several positions in China Longyuan Power Group
Corporation Limited ( #E 75 & J7 % B B 45 FR /A 7] ) including the chief engineer, manager of the
development department, technical development department and safety production department, a
director of preparatory office of wind energy research centre, technical information department,
renewable energy research and development centre and Jiangsu Longyuan Offshore Wind Power
Project. He also served as a committee member of the Beijing Direct Committee of the Chinese
Community Party Longyuan Power Group Company ( H' I HE VR & JJ 2 B A ) from July 2006
to December 2010. Mr. Yang was the general manager of the Suzhou Longyuan Bailu Wind Power
Vocational Technology Training Center Co., Ltd. (ff M HE VR F1 85 &l 7 ik & 52 i 55 )l b0 A R
28 #)) from July 2007 to April 2012. Mr. Yang graduated from Wuhan Polytechnic University (
# TEPT) of Electronic Engineering in January 1982 and obtained a Postgraduate Degree in
Electricity from China Agricultural University (dt 5% 2 3£ TF2 K £) in October 1986.

Save as disclosed above, Mr. Yang does not hold any directorship in other listed public
companies, the securities of which are listed on any securities market in Hong Kong or overseas in
the last three years and does not hold any other positions with the Company or other members of

the Group.
Save as disclosed above, Mr. Yang has no relationship with any other director, senior

management, substantial shareholder or controlling shareholder of the Company within the meaning
of the Listing Rules.

— 13 -
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

As at the Latest Practicable Date, Mr. Yang does not have any interest in shares and/or
underlying shares in the Company or its associated corporations within the meaning of Part XV of
the SFO.

Mr. Yang has entered into a service contract with the Company for a term of three years of
directorship, subject to termination in certain circumstances as stipulated in the service contract.
Mr. Yang is also subject to retirement by rotation and re-election at the annual general meeting
in accordance with the Bye-laws. Mr. Yang is entitled to a director’s fee of HK$400,000 annually
pursuant to his service contract, which has been determined by the Board with reference to his

duties and responsibilities with the Company and prevailing market conditions.

Save as disclosed above, in relation to the re-election of Mr. Yang as a Director, there is
no information which is disclosable nor is/was he involved in any of the matters required to be
disclosed pursuant to any of the requirements of the provisions under Rule 13.51(2) of the Listing

Rules, and there is no other matter which needs to be brought to the attention of the Shareholders.
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APPENDIX II EXPLANATORY STATEMENT

This appendix serves as an explanatory statement required to be sent to the Shareholders
under the Listing Rules to enable them to make an informed decision on whether to vote for or
against the resolution in relation to the granting of the Repurchase Mandate to be proposed at the
Annual General Meeting.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
4,290,824,000 Shares.

Subject to the passing of the resolution set out in item 4 of the notice of the Annual General
Meeting in respect of the grant of the Repurchase Mandate and on the basis that the number of
issued shares of the Company remains unchanged as at the date of the Annual General Meeting,
the Directors would be authorized under the Repurchase Mandate to repurchase (during the period
in which the Repurchase Mandate remains in force) a number of Shares up to 429,082,400 Shares,

representing 10% of the number of Shares in issue as at the date of the Annual General Meeting.

2. REASONS FOR REPURCHASE OF SHARES

The Directors believe that it is in the best interests of the Company and the Shareholders
for the Directors to have a general authority from the Shareholders to enable the Company to
repurchase Shares in the market. Repurchases of Shares will only be made when the Directors
believe that such repurchases will benefit the Company and the Shareholders. Such repurchases
may, depending on market conditions and funding arrangements at the time, lead to an enhancement

of the net asset value of the Company and its assets and/or its earnings per Share.

3. FUNDING OF REPURCHASE

In repurchasing securities, the Company may only apply funds legally available for such
purpose in accordance with the Bye-laws and the applicable laws of Bermuda. It is presently
proposed that any repurchase of Shares will be made out of the profits of the Company or the
proceeds of a fresh issue of shares made for the purpose of the purchase or out of capital and, in
the case of any premium payable on the purchase, out of the profits of the Company or from sums

standing to the credit of the share premium account of the Company.
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APPENDIX II EXPLANATORY STATEMENT

4. IMPACT OF REPURCHASE

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited accounts contained in the annual
report of the Company for the year ended 31 December 2019) in the event that the Repurchase
Mandate was to be carried out in full at any time during the proposed repurchase period. However,
the Directors do not intend to exercise the Repurchase Mandate to such extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the Company
or the gearing levels which in the opinion of the Directors are from time to time appropriate for the

Company.

S. MARKET PRICES OF SHARES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during
each of the previous twelve months prior to the Latest Practicable Date were as follows:

Month Highest Lowest
HKS$ HK$
2019
April 1.27 1.16
May 1.21 1.01
June 1.11 1.00
July 1.08 0.99
August 1.04 0.87
September 0.97 0.85
October 1.28 0.82
November 1.23 1.05
December 1.15 1.06
2020
January 1.13 0.95
February 1.25 0.99
March 1.63 1.38
April (up to the Latest Practicable Date) 1.65 1.54
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APPENDIX II EXPLANATORY STATEMENT

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) has any
present intention to sell any Shares to the Company in the event that the grant of the Repurchase
Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the Listing
Rules) of the Company that they have a present intention to sell any Shares to the Company, or that
they have undertaken not to sell any Shares held by them to the Company in the event that the grant
of the Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company
to make repurchases of Shares pursuant to the Repurchase Mandate in accordance with the Listing

Rules and the applicable laws of Bermuda.

7. TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a Shareholder’s
proportionate interest in the voting rights of the Company increases, such increase will be treated as
an acquisition of voting rights for the purposes of the Takeovers Code. Accordingly, a Shareholder
or a group of Shareholders acting in concert (within the meaning under the Takeovers Code),
depending on the level of increase in the Shareholders’ interest, obtain or consolidate control of the
Company and thereby become obliged to make a mandatory offer in accordance with Rule 26 of the

Takeovers Code.

To the best knowledge of the Directors, as at the Latest Practicable Date, CGN, CGNPC
International Limited and CGN Energy International Holdings Co., Limited were interested or
deemed to be interested in 3,101,800,000 Shares, representing approximately 72.29% of the
total issued share capital of the Company. In the event that the Directors exercise the proposed
Repurchase Mandate in full, the interest or deemed interest in shareholding of CGN, CGNPC
International Limited and CGN Energy International Holdings Co., Limited would be increased to
approximately 80.32% of the total issued share capital of the Company. To the best knowledge and
belief of the Directors, such increase would not give rise to an obligation to make a mandatory offer
under Rule 26 of the Takeovers Code.
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APPENDIX II EXPLANATORY STATEMENT

However, it is expected that such increase would reduce the issued share capital in the
public to less than 25%, being the relevant prescribed minimum percentage required by the Stock
Exchange. The Directors do not propose to exercise the Repurchase Mandate to such an extent as
would, in the circumstances, give rise to an obligation to make a mandatory offer in accordance
with Rule 26 of the Takeovers Code and/or result in the aggregate number of Shares held by the
public Shareholders falling below the prescribed minimum percentage required by the Stock

Exchange.

8. REPURCHASE OF SHARES MADE BY THE COMPANY

During the six months immediately prior to the Latest Practicable Date, the Company had not

repurchased any of the Shares (whether on the Stock Exchange or otherwise).
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NOTICE OF ANNUAL GENERAL MEETING

% G2 CGN

CGN NEW ENERGY HOLDINGS CO., LTD.
OB B R P BB R o B A R 2 ]

(incorporated in Bermuda with limited liability)
(Stock code: 1811)

NOTICE IS HEREBY given that an annual general meeting (the “Annual General
Meeting”) of CGN New Energy Holdings Co., Ltd. (the “Company”) will be held at Boardroom 6,
Mezzanine Floor, Renaissance Harbour View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong
Kong on Tuesday, 9 June 2020 at 10:00 a.m. for the following purposes:

AS ORDINARY BUSINESS
1. To receive and consider the audited consolidated financial statements of the Company,
the Report of the Directors and the Independent Auditor’s Report for the year ended
31 December 2019.
2. (a)  To re-elect Mr. Chen Sui as a non-executive director of the Company.
(b)  To re-elect Mr. Li Yilun as an executive director of the Company.

(c)  To re-elect Mr. Zhang Zhiwu as an executive director of the Company.

(d)  To re-elect Mr. Yang Xiaosheng as an independent non-executive director of the
Company.

(e)  To authorize the board (the “Board”) of directors (the “Directors”) of the

Company to fix the remuneration of the Directors.

3. To re-appoint Deloitte Touche Tohmatsu as auditor and authorize the Board to fix its

remuneration.
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As special business, to consider and, if thought fit, pass with or without amendments, the

following resolutions as ordinary resolutions:

4. “THAT:

(a)

(b)

(©

subject to paragraph (b) below, a general mandate be and is hereby generally
and unconditionally given to the Directors to exercise during the Relevant
Period (as defined below) all the powers of the Company to purchase its shares

in accordance with all applicable laws, rules and regulations;

the total number of shares of the Company to be purchased pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the number of the
issued shares of the Company as at the date of passing of this resolution and the

said mandate shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

) the conclusion of the next annual general meeting of the Company;

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the bye-laws of the Company (the
“Bye-laws™) or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked

or varied by an ordinary resolution passed by the shareholders of the

Company in general meeting.”

—20 -



NOTICE OF ANNUAL GENERAL MEETING

5.

“THAT:

(a)

(b)

(©)

subject to paragraph (c) below, a general mandate be and is hereby generally
and unconditionally given to the Directors during the Relevant Period (as
defined below) to allot, issue and deal with additional shares in the capital of
the Company or securities convertible into shares, options, warrants, or similar
rights to subscribe for any shares or convertible securities and to make or grant
offers, agreements and options which would or might require the exercise of

such powers;

the mandate in paragraph (a) above shall authorize the Directors to make or
grant offers, agreements and options during the Relevant Period which would or

might require the exercise of such powers after the end of the Relevant Period;

the number of shares allotted or agreed conditionally or unconditionally to
be allotted by the Directors pursuant to the mandate in paragraph (a) above,

otherwise than pursuant to:

(1) a Rights Issue (as defined below);

(i)  the exercise of options granted under a share option scheme of the

Company;

(iii) any scrip dividend scheme or similar arrangement providing for the
allotment of shares in lieu of the whole or part of a dividend on shares of

the Company in accordance with the Bye-laws,
shall not exceed 20% of the number of issued shares of the Company as at

the date of the passing of this resolution and the said mandate shall be limited

accordingly; and
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(d)  for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

(1) the conclusion of the next annual general meeting of the Company;

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the Bye-laws or any applicable laws to be
held; and

(iii) the date on which the authority set out in this resolution is revoked
or varied by an ordinary resolution passed by the shareholders of the

Company in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of shares of the Company or any class thereof on the
register on a fixed record date in proportion to their then holdings of such
shares or class thereof (subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient in relation to fractional entitlement
or having regard to any restrictions or obligations under the laws of any relevant
jurisdiction or the requirements of any recognized regulatory body or any stock

exchange).”

6. “THAT, conditional upon the passing of resolutions set out in items 4 and 5 of the
notice convening this meeting (the “Notice”), the general mandate referred to in the
resolution set out in item 5 of the Notice be and is hereby extended by the addition
to the number of shares which may be allotted and issued or agreed conditionally or
unconditionally to be allotted and issued by the Directors pursuant to such general
mandate of the number of shares repurchased by the Company pursuant to the mandate
referred to in resolution set out in item 4 of the Notice, provided that such number
shall not exceed 10% of the number of the shares of the Company in issue as at the

date of the passing of this resolution.”

By Order of the Board
CGN New Energy Holdings Co., Ltd.
Li Yilun

President and Executive Director

Hong Kong, 5 May 2020
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Notes:

)]

(@)

3)

(C))

(5)

(6)

@)

The resolutions put to vote at the Annual General Meeting will be taken by poll except where the chairman, in good
faith, decides to allow a resolution which relates to purely a procedural or administrative matter to be voted on by
a show of hands in accordance with the Rules Governing the Listing of Securities (the “Listing Rules”) on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”), and the results of the poll will be published on the
websites of the Stock Exchange and the Company in accordance with the Listing Rules.

Any member of the Company entitled to attend and vote at the Annual General Meeting or any adjournment thereof
is entitled to appoint another person as his proxy to attend and vote instead of him. A member who is the holder of
two or more shares may appoint more than one proxy to represent him and vote on his behalf. A proxy need not be
a member of the Company. If more than one proxy is so appointed, the form of proxy shall specify the number of
shares in respect of which each such proxy is so appointed.

In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which it
is signed or a certified copy of that power of attorney or authority, must be completed, signed and deposited at the
Hong Kong branch share registrar of the Company, Tricor Investor Services Limited at Level 54, Hopewell Centre,
183 Queen’s Road East, Hong Kong as soon as possible and in any event not less than 48 hours before the time
appointed for the holding of the Annual General Meeting or any adjournment thereof. Delivery of the form of proxy
shall not preclude a member of the Company from attending and voting in person at the meeting and, in such event,
the instrument appointing a proxy shall be deemed to be revoked.

Where there are joint registered holders of any share, any one of such persons may vote at the Annual General
Meeting, either in person or by proxy, in respect of such share as if he were solely entitled thereto, but if more than
one of such joint holders be present at the Annual General Meeting in person or by proxy, the vote of the senior
holder who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other
joint holders, and for this purpose seniority shall be determined by the order in which the names stand in the register
of members of the Company in respect of the joint holding. Several executors or administrators of a deceased
shareholder of any share will for this purpose be deemed joint holders thereof.

In order to determine the entitlement to attend and vote at the Annual General Meeting, the register of members
of the Company will be closed from Thursday, 4 June 2020 to Tuesday, 9 June 2020 (both days inclusive), during
which period no transfer of shares can be registered. In order to be qualified for attending and voting at the Annual
General Meeting, all transfer document accompanied by the relevant share certificates must be lodged with the Hong
Kong branch share registrar of the Company, Tricor Investor Services Limited at Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong for registration by not later than 4:30 p.m. on Wednesday, 3 June 2020.

The resolution set out in item 6 of the Notice will be proposed to the members for approval provided that the
resolutions set out in items 4 and 5 of the Notice are passed by the members.

Precautionary measures for the Annual General Meeting:

Please see cover page of the circular of the Company dated 5 May 2020 for measures being taken to try to prevent
and control the spreading of the coronavirus disease (COVID-19) at the Annual General Meeting, including: (i)
compulsory temperature screening/checks; (ii) submission of health and travel declaration form; (iii) wearing of
surgical face mask; and (iv) no provision of refreshments or drinks.

Any person who does not comply with the precautionary measures may be denied entry to the Annual General
Meeting venue. Shareholders are encouraged to appoint the chairman of the Annual General Meeting as
their proxy to vote on the relevant resolutions at the Annual General Meeting instead of attending the Annual
General Meeting in person.
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As at the date of this Notice, the Board comprises seven Directors, namely:

Chairman and non-executive Director : Mr. Chen Sui

Executive Directors : Mr. Li Yilun (President) and
Mr. Zhang Zhiwu

Non-executive Director : Mr. Xing Ping
Independent non-executive Directors : Mr. Wang Minhao,

Mr. Yang Xiaosheng and
Mr. Leung Chi Ching Frederick
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