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CHINA LONGYUAN POWER GROUP CORPORATION LIMITED *

(A joint stock limited company incorporated in the People's Republic of China with limited liability)

(Stock Code: 00916)

PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION

The board of directors (the “Board”) of China Longyuan Power Group Corporation
Limited* (the “Company”) announces that the Board considered and approved,
among other things, the proposal regarding the proposed amendments to the articles of
association of the Company (the “Articles of Association”) at the Board meeting held
on 27 March 2020.

In accordance with the relevant requirements of Official Reply of the State Council
on the Adjustment of the Notice Period for the General Meeting and Other Matters
Applicable to the Overseas Listed Companies (U 0D OO 0O0OD0OOOOOOO
J000dooooooooooooooonbobnO), Decision on Amendments
to the Company Law of People’s Republicof China (U O OO OOOOOOOO
OO000D0O0O0O0O0O0) of the sixth meeting of the Thirteen Session of the Standing
Committee of the National People’s Congress and the Guidelines on Application for
“Full Circulation” of Domestic Unlisted Shares of H-share Companies (C0 HO 0O [0 [
O0000000*00000000) issued by the China Securities Regulatory
Commission, the Company proposes to amend the terms of the Articles of Association,
including the notice period of the general meeting, shareholders’ proposal right,
convening procedures for general meeting and repurchasing of corporate shares. For
details, please refer to Comparison Chart of Amendments to the Articles of Association
of Appendix I in this announcement.

Save for the above mentioned proposed amendments, other articles of the Articles of
Association remain unchanged.



This resolution is subject to the approval at the First Domestic Shareholders Class
Meeting in 2020, the First H Shareholders Class Meeting in 2020 and the 2019 Annual
General Meeting of the Company by way of a special resolution. A circular containing,
among other things, details of the proposed amendments to the Articles of Association,
together with the notices of the First Domestic Shareholders Class Meeting in 2020, the
First H Shareholders Class Meeting in 2020 and the 2019 Annual General Meeting, will
be despatched to shareholders of the Company in due course. The amended Articles of
Association shall become effective on the date of the passing of the relevant resolution
at the First Domestic Shareholders Class Meeting in 2020, the First H Shareholders
Class Meeting in 2020 and the 2019 Annual General Meeting of the Company. Prior to
the passing of the relevant resolution at the First Domestic Shareholders Class Meeting
in 2020, the First H Shareholders Class Meeting in 2020 and the 2019 Annual General
Meeting of the Company, the existing Articles of Association shall remain valid.

By order of the Board
China Longyuan Power Group Corporation Limited*
Jia Nansong
Vice President, Board Secretary and Joint Company Secretary

Beijing, the PRC, 27 March 2020

As at the date of this announcement, the executive directors of the Company are Mr.
Jia Yanbing and Mr. Sun Jinbiao, the non-executive directors are Mr. Liu Jinhuan, Mr.
Yang Xiangbin and Mr. Zhang Xiaoliang, and the independent non-executive directors
are Mr. Zhang Songyi, Mr. Meng Yan and Mr. Han Dechang.

*  For identification purpose only



APPENDIX I: COMPARISON CHART OF AMENDMENTS TO THE ARTICLES

OF ASSOCIATION

Original Articles

Amended Articles

Article 2
00
The promoters of the Company include China

Guodian Corporation Ltd. and Guodian Northeast
Power Co., Ltd.

Article 2
00
The promoters of the Company include China

Energy Investment Corporation Limited and
Guodian Northeast Power Co., Ltd.

Article 18
00

Subject to the approval of the securities regulatory
authority of the State Council, domestic
Shareholders of the Company may transfer their
holding Shares to overseas investors, and list and
conduct transaction overseas. Where Shares to
be transferred are listed and traded on overseas
securities stock exchange, it is also subject to
regulatory procedures, regulations and requirements
of overseas securities market. Where Shares to
be transferred are listed and traded on overseas
securities stock exchange, voting at class meeting is
not required.

Article 18
00

Subject to the approval of the securities regulatory
authority of the State Council, domestic
Shareholders of the Company may transfer all of or
part of their holding Shares to overseas investors,
and list and conduct transaction overseas; all or
part of domestic Shares may be converted into
foreign Shares and the foreign Shares converted
into may be listed and traded on overseas
securities stock exchange. Where Shares to be
transferred or converted are listed and traded
on overseas securities stock exchange, it is also
subject to regulatory procedures, regulations and
requirements of overseas securities market. Where
Shares to be transferred are listed and traded on
overseas securities stock exchange or domestic
Shares to be converted into foreign Shares are
listed and traded on overseas securities stock
exchange, voting at general meeting or class
meeting is not required. The foreign Shares listed
overseas converted from domestic Shares shall
be of the same class with the existing foreign
Shares listed overseas.




Original Articles

Amended Articles

Article 19

Upon approval by approving department of the
Company, the Company issued 5 billion ordinary
Shares in aggregate to the promoter at the time
of incorporation, among which, China Guodian
Corporation Ltd. had subscribed for and holds
4.9 billion Shares, representing 98% of the total
ordinary Shares in issue of the Company, whereas
Guodian Northeast Power Co., Ltd had subscribed
for and holds 0.1 billion Shares, representing 2% of
the total ordinary Shares in issue of the Company.

Article 19

Upon approval by approving department of the
Company, the Company issued 5 billion ordinary
Shares in aggregate to the promoter at the time
of incorporation, among which, China Energy
Investment Corporation Limited had subscribed
for and holds 4.9 billion Shares, representing
98% of the total ordinary Shares in issue of the
Company, whereas Guodian Northeast Power Co.,
Ltd had subscribed for and holds 0.1 billion Shares,
representing 2% of the total ordinary Shares in issue
of the Company.




Original Articles

Amended Articles

Article 20
00

Upon the issuance of overseas listed foreign Shares
as aforementioned (including the exercise of the
over-allotment option in full), the shareholding
structure of the Company shall be as follows:
4,658,498,600 Shares are held by China Guodian
Corporation Ltd., representing 62.41% of the
total ordinary share capital, 95,071,400 Shares
are held by Guodian Northeast Power Co., Ltd.,
representing 1.27% of the total ordinary share
capital, 246,430,000 Shares are held by the National
Council for Social Security Fund, representing 3.3%
of the total ordinary share capital; 2,464,289,000
Shares are held by H Shareholders, representing
33.02% of the total ordinary share capital.

g

Upon the issuance of overseas listed foreign Shares
as aforementioned, the shareholding structure of
the Company shall be as follows: 4,602,432,800
Shares are held by China Guodian Corporation Ltd.,
representing 57.27% of the total ordinary share
capital, 93,927,200 Shares are held by Guodian
Northeast Power Co., Ltd., representing 1.17% of
the total ordinary share capital, 303,640,000 Shares
are held by the National Council for Social Security
Fund, representing 3.78% of the total ordinary
share capital; 3,036,389,000 Shares are held by
H Shareholders, representing 37.78% of the total
ordinary share capital.

Article 20
aad

Upon the issuance of overseas listed foreign Shares
as aforementioned (including the exercise of the
over-allotment option in full), the shareholding
structure of the Company shall be as follows:
4,658,498,600 Shares are held by China Energy
Investment Corporation Limited, representing
62.41% of the total ordinary share capital,
95,071,400 Shares are held by Guodian Northeast
Power Co., Ltd., representing 1.27% of the total
ordinary share capital, 246,430,000 Shares are
held by the National Council for Social Security
Fund, representing 3.3% of the total ordinary
share capital; 2,464,289,000 Shares are held by
H Shareholders, representing 33.02% of the total
ordinary share capital.

g

Upon the issuance of overseas listed foreign Shares
as aforementioned, the shareholding structure of
the Company shall be as follows: 4,602,432,800
Shares are held by China Energy Investment
Corporation Limited, representing 57.27% of
the total ordinary share capital, 93,927,200 Shares
are held by Guodian Northeast Power Co., Ltd.,
representing 1.17% of the total ordinary share
capital, 303,640,000 Shares are held by the National
Council for Social Security Fund, representing
3.78% of the total ordinary share capital;
3,036,389,000 Shares are held by H Shareholders,
representing 37.78% of the total ordinary share
capital.




Original Articles

Amended Articles

Article 31

The Company may, according to the procedures laid
down in the Articles of Association, and subject to
the approval of the relevant governing authority of
the State, repurchase its issued Shares pursuant to
legal procedures under the following circumstances:

(1) to cancel Shares for the purpose of capital
reduction;

(2)  to merge with another company that holds
Shares in the Company;

(3)  to grant Shares to employees of the Company
as incentives;

(4)  toacquire Shares held by Shareholders (upon
their request) who vote against any resolution
proposed in any general meeting on the
merger or division of the Company;

(5)  other circumstances as permitted by laws and

administrative regulations.

Article 31

The Company may, according to the procedures
laid down in the Articles of Association, and
subject to the approval of the relevant governing
authority of the State, and in accordance with the
requirements of laws, administrative requlations,
departmental rules, repurchase its Shares under
the following circumstances:

(1)

to cancel Shares for the purpose of capital
reduction;

(2)  to merge with another company that holds
Shares in the Company;

to use the Shares for the purpose of
employee share ownership plan or as share
incentive;

to acquire Shares held by Shareholders (upon
their request) who vote against any resolution
proposed in any general meeting on the
merger or division of the Company;

to use the Shares for conversion of those
bonds convertible into Shares issued by
the Company: and

to maintain corporate value and
shareholders’ interests as the Company
deems necessary.

Except under the above circumstances, the
Company may not repurchase its own Shares.




Original Articles

Amended Articles

Article 32

The Company may, with the approval of the
relevant governing authority of the State for
repurchasing its Shares, conduct the repurchase in
one of the following manners:

(1) to make a pro rata general offer of repurchase
to all of its Shareholders;

(2)  to repurchase Shares through public trading
on a stock exchange;

(3) to repurchase through an off-market
agreement; or
(4) other means as permitted by relevant

regulatory authorities.

Article 32

The Company’s repurchase of its Shares may be
carried out through open centralized trading or
other methods recognized by laws, regulations
and China Securities Regulatory Commission.

If the Company repurchases its Shares for the

reason stipulated in paragraphs (3), (5) or (6)

of Article 31 of this Article, the open centralized

trading shall be adopted.




Original Articles

Amended Articles

Article 34

After repurchasing Shares as stipulated in
paragraphs (1), (2) and (4) of Article 31, the
Company shall cancel such Shares within the
period prescribed by laws and administrative
regulations, and shall make an application to
its original registration authority to modify the
registration on its registered capital and have a
relevant announcement published. If the Company
repurchases its own Shares in accordance
with sub-clause (3) of Article 31, the Shares
so repurchased shall not exceed the maximum
proportion prescribed by laws and administrative
reqgulations, and shall be transferred to the
employees within the time prescribed by laws and
administrative regulations.

Where the repurchased Shares are cancelled by
the Company due to the repurchase thereof, the
Company shall apply to the original company
registration authority for registration of the change
of its registered share capital. The amount of the
Company’s registered share capital shall be reduced
by the aggregate par value of those cancelled
Shares.

Article 34

Where the Company repurchases Shares as
stipulated in paragraphs (1) and (2) of Article
31, it shall be resolved at the general meeting.
Where the Company repurchases Shares as
stipulated in paragraphs (3), (5) and (6) of
Article 31 of this Article, it shall be resolved at
a board meeting with the presence of more than
two-thirds of the directors in accordance with
the requirements of the Articles of Association
or the authorization of the general meeting.
After repurchasing Shares of the Company
as stipulated in Article 31 of this Article, for
conditions which belong to paragraph (1), the
Company shall cancel such Shares within ten
days from the date of repurchase; for conditions
which belong to paragraphs (2) and (4), the
Company shall transfer or cancel such Shares
within six months; for conditions which belong
to paragraphs (3), (5) and (6), the total number
of Shares of the Company held by the Company
shall not exceed 10% of the total Shares issued
by the Company, and the Company shall transfer
or cancel such Shares within three years.

Where the repurchased Shares are cancelled by
the Company due to the repurchase thereof, the
Company shall apply to the original company
registration authority for registration of the change
of its registered share capital. The amount of the
Company’s registered share capital shall be reduced
by the aggregate par value of those cancelled
Shares.

Where the purchase and cancellation of Shares
are otherwise stipulated in the relevant rules by
the regulatory authorities and the stock exchange
of where the Company’s Shares are listed, such
provisions shall prevail.




Original Articles

Amended Articles

Article 47

Transfers may not be entered in the register of
Shareholders within thirty (30) days prior to the
date of a general meeting or within five (5) days
hefore the record date set by the Company for the
purpose of distribution of dividends. This provision
does not apply to the registration of change of
register of Shareholders of the Company during the
issuance of new share capital in accordance with
Article 24.

Article 47

Where laws, administrative requlations,
departmental rules, normative documents
and the relevant stock exchange or regulatory
authorities at the places where the Company’s
Shares are listed stipulate on the period of
closure of the register of Shareholders prior
to a general meeting or the record date set by
the Company for the purpose of distribution of
dividends, such provisions shall prevail.

Article 66

A forty-five (45) days’ prior written notice for
convening the general meeting shall be given to
notify Shareholders whose names appear in the
register of Shareholders of the matters proposed to
be considered and the date and place of the meeting.
Shareholders who intend to attend the meeting shall
serve their written replies on the Company twenty
(20) days prior to the date of the meeting.

When calculating the time limit, the date of meeting
and the issuance date shall not be included.

For the purpose of the notice to be issued under this
article, the issuance date thereof shall be the date
on which the notice has been delivered to the postal
office for posting by Company or the share registrar
appointed by the Company.

Article 66

A twenty (20) days’ prior written notice for
convening the annual general meeting shall
be given: a fifteen (15) days’ prior written
notice for convening the extraordinary general
meeting shall be given. Where the relevant
rules otherwise stipulated by the requlatory
authorities and the stock exchange of where the
Company’s Shares are listed, such provisions

shall prevail.

When calculating the time limit, the date of
convening the meeting shall not be included.

For the purpose of the notice to be issued under this
article, the issuance date thereof shall be the date
on which the notice has been delivered to the postal
office for posting by the Company or the share
registrar appointed by the Company.




Original Articles

Amended Articles

Article 68

The Company shall, based on the written replies
received twenty (20) days before the date of the
general meeting from the Shareholders, calculate
the number of voting Shares represented by
Shareholders who intend to attend the meeting. If
the number of voting Shares represented by the
Shareholders who intend to attend the meeting
reaches not less than one half of the Company’s
total voting Shares, the Company may hold the
meeting. If not, the Company shall within five (5)
days notify the Shareholders again by public notice
of the matters to be considered, the place and the
date of the meeting. The Company then may hold
the meeting after such publication of such notice.

Extraordinary general meetings shall not resolve
matters not stated in the notice.

Article 68

Extraordinary general meetings shall not resolve
matters not stated in the notice.

Article 70

A notice of the general meeting shall be dispatched
to Shareholders (regardless of their voting rights
at the general meeting) by hand or by prepaid
mail. The addresses of the recipients shall be such
addresses as shown in the register of members. For
holders of domestic-invested Shares, a notice of
the general meeting may also be made by way of
announcement.

The announcement referred in the preceding
paragraph shall be published within a period of 45
to 50 days prior to the date of the general meeting
in one or more newspapers and journals designated
by securities governing authorities of the State
Council. Once an announcement is made, all
holders of the domestic-invested Shares are deemed
to have received the relevant notice of the general
meeting

Article 70

A notice of the general meeting shall be dispatched
to Shareholders (regardless of their voting rights
at the general meeting) by hand or by prepaid
mail. The addresses of the recipients shall be such
addresses as shown in the register of members. For
holders of domestic-invested Shares, a notice of
the general meeting may also be made by way of
announcement.

The announcement referred in the preceding
paragraph shall be published in one or more
newspapers and journals designated by securities
governing authorities of the State Council.
Once an announcement is made, all holders of
the domestic-invested Shares are deemed to have
received the relevant notice of the general meeting.
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Original Articles

Amended Articles

Article 95

Any variation or abrogation of the rights of any
class of Shareholders proposed by the Company
may only come into effect upon the adoption of a
special resolution at a general meeting and approval
by the affected Shareholders of that class at a
separate meeting held in accordance with Articles
97 to 101.

Article 95

Any variation or abrogation of the rights of any
class of Shareholders proposed by the Company
may only come into effect upon the adoption of a
special resolution at a general meeting and approval
by the affected Shareholders of that class at a
separate meeting held in accordance with Articles
97 to 101.

Transfer of all or part of the shares held by
holders of domestic shares to overseas investors
or conversion of domestic shares to foreign
shares listed overseas, and arrange to deal with
on overseas securities stock exchange, shall
not be deemed to be a proposed variation or
abrogation of the rights conferred on any class
of shareholders.

Article 99

Written notice of a class Shareholders’ meeting
convened by the Company shall be dispatched
forty-five (45) days prior to the date of the class
Shareholders’ meeting to all Shareholders of
such class whose names appear on the register of
members, specifying the matters to be considered
and the date and place of the meeting. Shareholders
who intend to attend the meeting shall serve on the
Company written replies of their intention to attend
twenty (20) days prior to the date of the meeting.

If the number of voting shares at such meeting held
by Shareholders who intend to attend such meeting
reaches not less than one-half of the total number
of voting shares at such meeting, the Company
may hold such class Shareholders’ meeting; if
this cannot be attained, the Company shall further
notify the Shareholders by way of announcement
within five days thereof specifying the matters
to be considered and the date and place of the
meeting. After such announcement has been given,
the Company may then hold the class Shareholders’
meeting.

Article 99

Period for written notice of a class Shareholders’
meeting convened by the Company shall be
the same as the period for written notice of the
non-class Shareholders’ meeting to be convened
together with such class meeting. Written notice
shall specify all Shareholders of such class whose
names appear on the register of members of the
matters to be considered and the date and place

of the meeting.
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Original Articles

Amended Articles

Article 101

00

The special procedures for voting by class

Shareholders shall not apply in the following

circumstances:

00

(3) transfer of shares held by holders of
Domestic shares to overseas investors under
the approval by the securities regulatory
authority of the State Council, and are dealt
with on overseas stock exchanges.

00

Article 101

00

The special procedures for voting by class
Shareholders shall not apply in the following
circumstances:

00
(3) transfer of shares held by holders of Domestic
shares to overseas investors or domestic
Shares to be converted into foreign shares
listed overseas under the approval by the
securities regulatory authority of the State
Council, and are dealt with on overseas stock
exchanges.

g
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