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ANNOUNCEMENT
DISCLOSEABLE AND CONNECTED TRANSACTION

DISPOSAL OF A 15% EQUITY INTEREST IN HUAYUAN HEATING

Re f e r e n ce is m a d e to th e a nn o u n ce m e n t of th e Co m p a n y d at ed 29 Jun e 2 0 1 2 in r el at io n to t he
Co m p a ny’s d isp o sa l o f a 3 5 % e qu i t y i nt er es t i n H u ay u a n H ea t i n g p u r s u a nt t o t h e E TA ( 1 ) .

Th e B oa r d i s p le a sed to a n no u n c e t h a t , o n 2 8 Se p t e m b e r 2 0 12 , t h e Co m p an y e n t e r e d i n t o t he
ET A ( 2 ) w it h BEI H , p ur s u a n t t o w hi c h, th e Co m pa n y h a s a g r ee d t o s el l a n d BE I H h a s a gr ee d to
a cq u ir e a 1 5 % e q u ity in te r e st i n Hu a y ua n H e a t i n g a t a t ot a l c o n s i d e r a t i o n o f RM B4 5 , 95 8 , 8 0 0.

LISTING RULES IMPLICATIONS

A s a t th e d a te o f t hi s a n n o un c e m e nt , B EI H d ir e c tly h el d 6 7 . 9 58 % of t he is s u e d s h a r e ca p it al o f
t h e Co m pa n y . A c co r d i n g l y , BEI H i s a s u b s t a n t i a l s h a r e ho l d e r o f t h e C om p a n y a n d t h u s a
c on n e c te d p e r s o n o f th e Co m p an y a s d e f in e d un d e r th e L is tin g Ru le s . A s a r es u lt , t he
tr a n s a ct io ns u nd e r t he E TA ( 1 ) an d E TA ( 2 ) c o n s tit ut e c on n e c te d tr a n s ac t io ns of th e Co m p a ny
u nd e r Ch a pt er 1 4 A o f t h e Li s t i n g R ul es . I n a d d i t i o n , a s BI E E an d B D H G a r e s u b s i d i a r i e s o f
BE I H , t he y a r e t h e r e f o r e c o n ne c t e d pe r s o n s of t h e Co m p an y un d e r Ch ap t er 1 4 A of t h e Li s t i n g
Ru le s b y vi r tu e o f b e in g as s oc ia te s o f th e Co m p a ny’s s u b s t a n t i a l s h a r e ho l de r .

Co n sid e r in g b o th th e di spo sa l u n de r th e ET A ( 1 ) an d t h e E TA ( 2 ) a r e di s p os a l s o f c e r t a i n eq u it y
in te r e sts in th e sa m e e n tit y b y th e Co m p an y , a nd t h e ET A ( 1 ) an d ET A ( 2 ) w e r e e n t e r e d i n t o b y
th e Co m p a n y with t h e sa me pa r t y with in a p er i od of 1 2 m on t hs , s uc h t r an s a c tio n s w ill be
a gg r e g a te d p ur sua n t to Ru le 1 4 A.2 5 o f th e L is tin g R u le s . A s t h e hi g he s t a pp li ca b le pe r c e n ta ge
r a tio in r e s p e c t o f th e tr a n s a ct io ns un d e r th e ET A ( 1 ) a nd E TA ( 2 ) , a f te r a g g r e ga t io n, e x c e ed s
5 % b u t is le s s t ha n 25 % , th e P r o po s e d D is p os a l c o n s titu te s ( i) a di s cl os e a b le tr a n s ac ti on
su bj ec t to th e r e p or t in g a n d a n no u n c em e n t r e qu i r e m e n t s un d e r C ha p t e r 1 4 o f t h e Li s t i ng Ru le s;
a nd (ii ) c on n e c te d t ra nsa c tio n su b je ct to th e r ep o r ti ng , a n no u n c em e n t a n d in de p e n de n t
sh ar e h o ld e r s’ a pp r o v a l r e q ui r em e n t s u n d er C h ap t e r 1 4 A o f t h e Li s t i n g R ul e s .
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1. INTRODUCTION

Re fe r en c e is ma d e t o th e an n o u n c em en t o f th e Co m pa n y d a te d 2 9 J u n e 2 0 1 2 i n re la ti o n to
th e Co mp a n y’s d i sp o s a l o f a 3 5 % e q u ity in t er e st i n Hu a y u an He at in g p u rs u an t t o th e
E T A( 1 ).

T h e Bo a rd is p le a s ed to a n n o u n ce t h a t, o n 28 S ep t e mb er 2 0 1 2 , t h e Co mp a n y e n te re d i n to
th e E T A(2 ) wi th BE IH , p u r su a n t to wh ic h , th e Co m p an y h as ag r ee d to s e ll , a n d B E IH h as
a gre e d t o a c quire , a 15% e quit y i nt e re s t in Hua yua n He at ing a t a tot a l cons ide r at ion of
RM B4 5 , 9 5 8 , 8 0 0 .

2. PRINCIPAL TERMS OF THE ETA(2)

Date

2 8 S ep t em b er 2 0 1 2

Parties

Ve n d o r: t h e Co m p an y

Ac q u ir er : BE I H

Equity Interests to Be Disposed

1 5 % o f th e eq u i ty in t er e st s i n Hu a y u a n H ea ti n g h e l d b y th e C o mp a n y

Consideration

T h e to t a l c o n s id er a t io n f o r th e P ro p o s e d D is p o s a l i s RM B4 5 , 9 5 8 , 8 0 0 , w h i ch wa s
d e te rm in e d b y th e Co mp a n y a n d BE IH f o ll o win g a r m’s le n g t h ne g o t ia ti o ns b y r ef e re n ce
to , i n te r a li a, th e a p pr a is ed v a lu e o f th e 1 5 % eq u i ty in t er e st s i n Hu a y u a n H ea t in g o f
RM B4 5 , 9 5 8 , 8 0 0 a s a t 3 1 De ce mb e r 2 0 1 1 , b ei n g t h e r ef e re n ce d a te . S u c h ap p r ai s al w as
p re p a re d b y Be ij in g T i an j ia n Xi n g y e A ss e ts Ap p r ai sa l Co . , L td . , an i n d ep e n d e n t a s se ts
a p p ra is a l fi rm q u a li fie d in th e P RC, b as e d o n a n a s se t -b a se d a pp r o a ch .

Payment

T h e p ay m en t wil l b e ma d e in a lu mp s u m i n ca s h wit h in 3 0 d a y s af te r t h e E T A (2 ) ta k es
e ff ec t .
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Conditions of the ETA(2)

T h e E T A (2 ) i s c o n di ti o n al up o n , a mo n g ot h e rs , t h e f o ll ow in g b ei n g f u lf il le d :

(1 ) th e P ro p o s ed Di sp o s a l b e in g ap p r o v ed b y t h e I n d ep e n d e n t S h ar eh o l d er s ; an d

(2 ) th e P ro p o s ed Dis p o s al b e in g ap p r o v ed b y r el e va n t c o mp e te n t au t h o ri tie s i n t h e P RC.

Completion

T h e t ra n s fe r wi ll b e c om p le te d o n t h e d a te wh e n t h e d i sp o s e d e q u it y in te r es ts a re re g is te re d
u n d e r th e n a me o f BE I H a t t h e c o mp e te n t in d u s tr y a n d co m me rc e a u th o r it y .

Other Major Terms

BE I H s h al l b e e n ti tle d t o th e o p er a tin g p r o fi t o r lo s s a t tr ib u ta b le t o th e 1 5 % e q u it y in te r es ts
in Hu a y u a n He a ti n g t o b e p ur c h as e d f ro m t h e Co mp a n y fro m t h e r ef er e n ce d at e o f 3 1
De c em b er 2 01 1 t o t h e c o mp le t io n d at e o f t h e P r o p o se d Dis p o s al . T h e Co mp a n y a nd BE I H
s h al l b e l ia b le fo r t h ei r re s p ec t iv e t ax e s an d fe e s i n r el at io n to th e tr an s fe r .

3. FINANCIAL EFFECT OF THE PROPOSED DISPOSAL

As a t 3 1 De ce mb e r 2 0 1 1 , t h e n e t b o ok v a lu e o f t h e 1 5 % eq u i ty in te r es ts in Hu a yu a n
He a ti n g w as RM B3 6 , 0 6 2 , 6 2 7 . A cc o r di n g ly , a g ai n o f a p p ro x im at e ly RM B8 , 9 0 6 , 5 5 6 a f te r
d e d u ct in g r el e v an t ta x i s ex p e c te d to ac c ru e t o th e Co mp a n y a s a re s u lt o f t h e d is p o sa l o f
th e 1 5 % eq u i ty i n te re s ts i n Hu a y u an H ea t in g . T h e Co m pa n y w ill r ec o g n iz e a g a in o n
d is p o s al o f t h e 1 5 % eq u i ty in te r es ts in Hu a yu a n He at in g in its co n s o li d at e d i nc o me
s ta te me n t a s at t h e c o mp le ti o n d a te o f t h e P ro p o s e d Di sp o s a l. T h e p ro c e ed s f ro m th e
d is p o s al o f t h e 1 5 % e q u it y i n te re s ts wi ll b e a p p li ed a s g en e r al wo r k in g c a p it al a n d /o r f o r
th e fu t u re d e v e lo p me n t o f t h e Co mp a n y’s b u si n e ss .

4. REASONS FOR AND BENEFITS OF THE PROPOSED DISPOSAL

Hu a y u a n He a ti n g i s p ri ma ri ly e n g ag e d in co n s tr u ct io n o f p ip e li n e s, h e at e n e rg y g e ne r at io n
p la n t s an d e x ch a n g e p la n t s in Be iji n g a n d H eb e i P r ov i n c e an d is no t e n g a g ed in p o we r
g e n er a tio n b u s in e s se s . T h e Bo a r d b e l ie v es th a t t h e d i sp o s a l o f i ts e q u ity i n te re s ts in



5. INFORMATION OF THE PARTIES

The Company

T h e Co mp a n y i s th e la rg e s t g a s- fi re d p o we r p ro v i d er in Be ij in g a n d a l ea d in g w in d p o we r
o p e ra to r i n t h e P RC , w ith a d i v e rs if ie d c l ea n en e rg y p o rt fo l io in c lu d i n g g a s -f ire d p o we r
a n d h e a t e n er g y , win d p o we r, s ma ll t o me d iu m h y d ro p o we r a n d o th e r c le a n e n e rg y
p ro j e ct s.

BEIH

BE I H is a li mit ed l ia b il it y co m p an y i n co r p o ra te d in t h e P RC an d i s p r in c ip a ll y e ng a g e d in
in v e s tme n t in en e r g y , re a l es t at e, in f ra s tru c t u re , h i gh - te c h a n d f in a n ci a l s e ct o rs i n t h e P RC.
BE I H is t h e c o n tr o ll in g s h ar e h ol d e r o f th e Co mp a n y , d ir ec t ly h e ld a p p ro x im at e ly 6 7 . 9 5 8 %
o f th e i ss u e d s ha r e ca p it a l o f th e C o mp a n y as a t th e d a te o f t hi s a n no u n c e me n t, a n d
th e r ef o re is o u r c o n n e ct e d p e rs o n p ur s u an t t o t h e L i st in g Ru le s .

Huayuan Heating

Hu a y u a n He at in g i s a c o mp a n y in c o r po r a te d b y th e Co m p an y a n d BD HG a s th e c o -
fo u n d e rs i n th e P RC an d w as a j o in tl y c o n tro l le d e n ti ty wh i c h wa s 50 % o wn e d b y th e
Co mp a n y a n d 5 0 % o wn e d b y BD HG a t th e t im e o f i ts i n co r p o ra ti o n . Up o n t h e Co mp l et io n
o f th e d i sp o s a l u n d e r th e E T A ( 1 ) an d th e P r op o s e d D i sp o s a l, B D H G a n d BE I H e a ch wil l
h o ld 5 0 % o f Hu ay u a n He at in g’s equi ty int er es t s. Hua yuan He a ting is prim ar il y e nga ged in
c o n st ru c ti o n o f p ip e l in e s, h e a t e n e rg y g e n er a tio n p l an t s a n d e x ch a n g e p la n ts in B ei ji n g a n d
He b e i P ro v i nc e .
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Ba s ed on the audi te d fi nanc ia l a c c ount s of Huayua n He a ting pr epa re d u n d er th e P RC
GA AP , a s a t 3 1 D ec e mb e r 2 0 1 1 , th e t o ta l a s se ts , t o ta l l ia b il it ie s a n d n e t a s se t s o f Hu a y u an
H e a t i n g w e r e a p p r o x i m a t e l y R M B 3 , 4 6 9 , 5 3 5 , 0 3 3 , R M B 3 , 2 1 1 , 2 6 4 , 3 5 0 a n d
RM B2 5 8 , 2 7 0 , 6 8 3 , r e sp e c ti v el y . T he to t a l p ro f it s/ (l o ss ) a tt ri b u ta b le to th e e q u ity t o b e
d is p o s ed , wh ic h i s 1 5% o f th e e q u it y in t er es t s in Hu a y u a n He a ti ng fo r th e t wo y e ar s e n de d
3 1 De ce mb e r 2 0 1 0 an d 3 1 D ec e mb e r 2 0 1 1 w er e a s f o ll ow s:

(Unit: RMB)
For the year

ended
31 December

2010

For the year
ended

31 December
2011

(a u d i te d ) (a u d i te d )

Ne t prof it /( los s) at tr ibuta bl e to the equi ty int er e st s t o
b e d is p o s ed u n d e r th e P r o p o se d Dis p o s a l (b e fo r e
ta x at io n a n d e x tr a or d in a ry i te ms ) 2 0 6 , 9 6 9 . 4 5 (1 2 9 , 7 4 3 . 5 5)

Ne t prof it /( los s) at tr ibuta bl e to the equi ty int er e st s t o
b e d is p o s ed u n d e r th e P r o p o se d Dis p o s a l (a ft er
ta x at io n a n d e x tr a or d in a ry i te ms ) 3 1 , 0 5 2 . 4 7 (2 , 6 4 0 , 7 9 5 . 2 7)

6. LISTING RULE IMPLICATIONS

As a t th e d a te o f th is a n n o u n ce me n t , BE I H d ir e ct ly h e ld 6 7 . 9 58 % o f th e is s u ed sh a re
c ap i ta l o f th e Co mp a n y . Ac c or d in g l y , BE IH i s a s u b s ta n ti al sh a re h o l de r o f th e Co m pa n y
a n d t hu s a co n n e c te d p e rs o n of t h e Co mp a n y a s d e fi n e d u n d e r t h e L is t in g R u le s. As a
re s u lt , th e tr an s a ct io n s u n d er th e E T A(1 ) an d E T A( 2 ) c o n st it u te co n n e c te d tr an s a ct io n s o f
th e C om p an y un d e r Ch a p te r 1 4 A o f t h e L is ti n g Ru le s . I n ad d i ti o n , as B IE E a n d BD HG a re
s u b si d ia ri es o f B E IH, t h ey a r e t h er ef o re c o n n ec te d p e rs o n s o f th e Co mp a n y u n d er Ch a p te r
1 4 A o f th e L is ti n g R u le s b y v ir tu e o f b ei n g a s so c i at es o f th e Co mp a n y’s su b s ta n ti a l
s har e hol de r.

Co n s id e ri n g b o th th e d is p o s al u nd e r th e E T A(1 ) an d t he E T A( 2 ) a re d is p o s al s o f ce r ta in
e q u it y in te r es ts i n th e s a me en t it y b y th e Co m p an y , a n d t h e E T A(1 ) a nd E T A(2 ) we re
e nte re d i nto by the Compa ny w ith the s a me par ty wit hin a pe r iod of 12 mont hs, suc h
tr a n sa c ti o ns w il l b e a g g re g at e d p u rs u a nt t o Ru le 1 4 A. 2 5 o f th e L i st in g R ul e s. As th e h ig h e s t
a p p li ca b le p e r ce n ta g e r at io in r e sp e c t of t h e tr an s a c tio n s u n d e r th e E T A (1 ) a n d E T A( 2 ),
a ft er a g g re g a tio n , ex c e ed s 5 % b u t i s le s s th a n 2 5 %, t h e P ro p o s ed Dis p o s al c o n st it u te s (i ) a
d is c lo s e ab l e tr a n sa c ti o n s u b je ct t o t h e re p o rt in g a nd a n n o un c e me n t re q u ir em en t s u n d e r
Ch a p te r 1 4 o f t h e L is ti n g Ru l es ; an d (ii ) co n n e c te d tr a ns a c tio n su b j ec t to t h e re p o rt in g ,
a n n o u nc e me n t an d in d e p en d e n t sh a r eh o l d er s’ a p p ro v a l re q u ir e me nt s u n d e r C h ap t er 1 4 A o f
the Lis ti ng R ule s.
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T h e B o ar d ( e xc l u d in g th e m em b er s o f t h e In d e p e n d en t B o ar d C o mmi tte e , th e o p i n io n o f
wh i ch wil l b e i n c lu d e d in th e c ir cu l ar t o b e d is p a tc h ed to t h e S h ar e h o ld e rs a s so o n as
p ra c ti ca b l e a f te r p u b l ic at io n o f th i s a n n o u n c em en t ) i s o f th e v i ew th a t t h e P r o p o se d
Di sp o s a l i s o n n o r mal c o mme r ci a l t er ms , f ai r an d re a so n a b le a n d i n th e i n te re s ts o f th e
Co mp a n y an d th e S h ar e h ol d e rs a s a wh o le .

T h e Bo ar d h as re s o lv e d a nd a p p ro v e d th e E T A( 2 ) a n d t h e t ra n s ac t io n c on t e mp la te d
th e r eu n d e r. M r. L U Ha ij un , M r. GUO M in g x i ng , M r. XU J in g f u, M r. L IU G u oc h e n a n d
M r. ME N G We n ta o , c o nc u r re n tl y s e rv i n g a s Dir ec t o rs o f th e Co mp a n y an d d ir e ct o rs an d / o r
ma n a g em en t m em b er s o f B E IH, h a v e ma te r ia l in t er e st i n th e t ra n s ac ti o n be t we en th e
Co mp a n y an d BE IH , a n d h a v e a ll a b s ta in e d f ro m v o ti n g o n th e B o ar d r es o l ut io n a pp r o v in g
th e P ro p o s ed Di sp o s a l.

An In d e p en d e n t Bo a rd Co mm itt e e c o mp ri si n g a ll o f t h e in d e p e n d en t n o n - ex e c u tiv e
Di re c to rs o f t h e Co m p an y h a s b e e n fo rm ed t o a d v i se th e In d e p e n de n t S h a r eh o l d er s o n th e
P ro p o s e d Dis p o s al . Cin d a h as b e en a p p o in t ed a s t h e I n d e p en d e n t F i na n c ia l A d v is er to
a d v is e t h e In d e p e n d en t Bo a r d Co m mit te e a n d th e I n d ep e n d e n t S h ar e h ol d e rs o n th e sa me .

An o rd i n ar y r es o l u tio n in re s p ec t o f t h e P ro p o s e d Di s po s a l wi ll b e p r o p o se d fo r th e
In d e p e n d en t S h ar e h ol d e rs’ c o n s id e ra ti o n an d a p p ro v a l a t th e E GM. B E IH, B IE E , BD HG
a n d th e ir re s p e ct iv e a ss o c ia te s , b e in g c o n n ec t ed p e r so n s o f th e Co mp a n y , wi ll a b st ai n fr o m
v o ti n g a t th e E GM o n th e o r d in a ry re s o lu ti o n t o a p p ro v e th e P r o p o se d Dis p o s al . T h e
Co mp a n y co n f ir ms t h at n o n e o f th e in d e p en d e n t n o n -e x e cu t iv e D ir ec t or s h a s a n y in te r es ts
in th e E T A( 2) an d th e P ro p o s ed Di sp o s a l.

7. OTHER INFORMATION

A su p p l em en t al c ir cu l a r, c o n ta i ni n g a l et te r fr om th e B o ar d , a le t te r fro m th e I n d ep e n d e n t
Bo a rd C o mmi tte e , a le tt er fr o m t h e I n d ep e n d e n t F i na n c ia l Ad v is e r a n d o th e r d e ta i ls in
re s p e ct o f th e P r o po s e d Dis p o s al , wi ll b e d is p a tc h e d to th e S h a re h o ld e rs o n o r a b o u t 1 2
Oc to b e r 2 0 1 2 .

8. DEFINITIONS

“as s oc ia te (s )” h a s th e me a ni n g a s c ri be d to it u n d e r t he L is ti n g R u le s

“BDHG” 北京市熱力集團有限公司 ( B e i j i n g D i s t r i c t H e a t i n g
( G r o u p ) C o . , L t d . ) , a s t a t e - o w n e d c o m p a n y
inc or por a te d in the PRC a nd a Sha r ehol der , whic h
d ir e ct ly h e ld 0 . 2 6 1 % o f t h e to ta l i s su e d s h ar e c a p it al o f
th e Co mp a n y as a t th e d at e o f t h is a nn o u n c e me n t.
BDH G is a wh o ll y -o wn e d su b s id i a ry o f BE IH
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“BE IH” 北京能源投資（集團）有限公司 ( B e i j i n g E n e r g y
I n v e s t m e n t H o l d i n g C o . , L t d . ) , a l i m i t e d l i a b i l i t y
c o mp a n y i n co r p o ra te d in th e P R C a n d th e c o n tr o ll in g
s h a r e h o l d e r o f t h e C o m p a n y , w h i c h d i r e c t l y h e l d
6 7 . 9 5 8 % o f t h e t o t a l i s s u e d s h a r e c a p i t a l o f t h e
Co mp a n y as at th e d a te o f th i s a n n o u n ce me n t

“BIE E” 北京國際電氣工程有限公司( B e i j i n g I n t e r n a t i o n a l
E l e c t r i c E n g i n e e r i n g C o . , L t d . ) , a c o m p a n y
inc or por a te d in the PRC a nd a Sha r ehol der , whic h
d ir e ct ly h e ld 0 . 4 3 7 % o f t h e to ta l i s su e d s h ar e c a p it al o f
th e Co m p an y a s at th e d a te o f t h is a n n o u n ce me n t. B IE E
is a whol ly- owne d s ubsi dia ry of BEI H

“Bo a rd”



“E T A(2 )” the e quity t ra ns fe r a gre e me nt e nte re d int o be tw ee n the
Co mp a n y a n d B E IH o n 2 8 S e p te mb e r 2 0 1 2 in r es p e ct o f
th e d i sp o s a l o f 1 5 % of t h e eq u i ty i n te re s ts in Hu a yu a n
He a ti ng by the C ompa ny

“Hu a y u an He a tin g” 北京華源熱力管網有限公司 (Be i jin g Hu a y u an He at in g
P ip e l in e Co . , L td . ), a c o mp an y in c o rp o r at ed b y th e
Co mp a n y an d BDH G as th e c o - fo u n d e rs i n t h e P RC

“H S h ar e( s )” o v e r s e a s l i s t e d f o r e i g n i n v e s t e d s h a r e ( s ) i n t h e
Co mp a n y’s is s ued s har e c a pita l w ith a pa r va lue of



“subs idi a ry(i e s)” h a s th e me a ni n g a s c ri be d to it i n t h e L i st in g Ru le s

“%” p e r c en t

By o rd e r o f t he Bo a rd
Beijing Jingneng Clean Energy Co., Limited

LU Haijun
Chairman

Be ij ing, the PRC
2 8 S ep t em b er 2 0 1 2

As at the date of this announcement, the non-executive directors of the Company are Mr. Lu
Haijun, Mr. Guo Mingxing, Mr. Xu Jingfu, Mr. Liu Guochen and Mr. Yu Zhongfu; the executive
director of the Company is Mr. Meng Wentao; and the independent non-executive directors of
the Company are Mr. Liu Chaoan, Mr. Shi Xiaomin, and Ms. Lau Miu Man.
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