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- International Mail stop 3-2

Ladies and Gentlemen,

Re: Huadian Power International Corporation Limited (the "Company") -
Information Furnished Pursuant to Rule 12g3-2(b) Under the Securities
Exchange Act of 1934 (File Ref.: 82-4932)

This letter and the enclosed materials are furnished to the Commission pursuant to the
referenced exemption from the registration requirements of Section 12(g) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), available to
foreign private issuers pursuant to Rule 12g3-2(b) thereunder.

The purpose of this letter is to furnish to the Commission the documents relating to the
Company which were made public since our letter dated April 19, 2004, copies of which
are enclosed with this letter (indexed in Annex 1).

If you have any questions with regard to this letter, please contact the undersigned in the
Hong Kong office of Baker & McKenzie by telephone at 011-852-2846-2429 or by
facsimile at 011-852-2842-0516.

On behalf of the Company, thank you for your attention to this matter.

Very truly yours,

W | : /‘& \
Allen Shyu jUL 0 1 Zﬂ%.
Encl.
TZS00230.DOC
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Annex 1

A List of Documents Made Public
in connection with the Listing since last submission of April 19, 2004

Notice of Annual General Meeting dated May 14, 2004.
Proxy form for use at the Annual General Meeting.
Reply slip for attendance.

Circular in relation to the proposed issue of A Shares to the PRC public and to
China Huadian connected transaction dated May 14, 2004,

Announcement relating to the proposed issue of A Shares to the PRC public and
to China Huadian connected transaction - closure of the Company’s Register of
Members dated May 14, 2004.
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Huadian Power International Corporation Limited *

(A Sino-foreign investment joint stock company limited by shares incorporated in the People’s Republic of China)

(Stock code: 1071)
NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Board of Directors of Huadian Power International Corporation Limited (the “Company”) has resolved that
the 2003 Annual General Meeting of the Company will be held at 10:00 a.m. on Tuesday, 29th June, 2004 at State Guest Hotel, 9 Fuchengmenwai
Road, Xicheng District, Beijing, the People’s Republic of China (the “PRC”), for the purpose of considering the following matters:

ORDINARY RESOLUTIONS
1. To consider and approve the Report of the Board of Directors of the Company for the year 2003.
2. To consider and approve the Report of the Supervisory Committee of the Company for the year 2003.
3. To consider and approve the audited financial statements of the Company and the auditors” reports for the year 2003,
4. To consider and approve the Company’s profit distribution proposal for the year 2003 (Note 1).

5. To consider and approve the appointments of KPMG, Certified Public Accountants, and KPMG Huazhen as international auditors and domestic
auditors of the Company, respectively, for the financial year ending 31st December, 2004, and to authorise the Board of Directors of the
Company to determine their remuneration.

6. To consider and approve other necessary matters (if any).
SPECIAL RESOLUTIONS

1. To consider and approve: (a) that the resolution passed at the 2002 Annual General Meeting of the Company held on 24th June, 2003 (the “2002
AGM") relating to the proposal of the Company to issue to individuals and institutional investors in the PRC and to China Huadian Corporation
Renminbi (“RMB”) denominated domestic ordinary shares (“A Shares”) with a nominal value of RMB1.00 each and to list such A Shares to be
issued to the public in the PRC on the Shanghai Stock Exchange (collectively, the “Proposed A Share Issue”) and referred to as Special
Resolution numbered 1 in the notice of the 2002 AGM dated 9th May, 2003 issued by the Company (the “2002 AGM Notice™) shall be refreshed
for a one-year period in the same structure and manner and in essentially identical terms as those considered and passed at the 2002 AGM; and
(b) specifically that, with China Huadian Corporation and any of its associates (as defined in the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited) abstaining from voting, the resolution passed at the 2002 AGM regarding the Company’s proposed
issue of A Shares to China Huadian Corporation under the Proposed A Share Issue and as particularly referred to as Special Resolution numbered
1(b) in the 2002 AGM Notice shall be refreshed for a one-year period (Note 2).
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To consider and approve that the resolution passed at the 2002 AGM relating to the Company’s proposal regarding its intended use of proceeds
to be raised from the Proposed A Share Issue and referred to as Special Resolution numbered 2 in the 2002 AGM Notice shall be refreshed for
a one-year period (Note 2).

3. To consider and approve that the resolution passed at the 2002 AGM relating to amendments proposed to be made to the Articles of Association
of the Company in connection with, and to cater for, the Proposed A Share Issue and referred to as Special Resolution numbered 4 in the 2002
AGM Notice shall be refreshed for a one-year period (Note 2).

4. To consider and approve the passing of the following resolution:

“That the Articles of Association of the Company (the “Articles of Association”) be amended as follows:

(a) Paragraph (1) of Article 23 of the Articles of Association be amended to read as follows:
“All transfers of overseas listed foreign invested shares shall adopt written transfer documents of ordinary or common forms or any other
forms acceptable to the board of directors, which documents may be executed in manuscript without seal. If shareholder is a recognised
clearing house (or its nominee) within the meaning of any applicable rules governing the listing of securities or any other applicable
securities laws and regulations, it may use machine imprinted signatures on transfer forms.”

(b) Article 63 of the Articles of Association be amended to read as follows:
“Any shareholder entitled to attend and vote at a shareholders’ general meeting of the Company shall be entitled to appoint one or more

persons (who need not be a shareholder or shareholders) as his proxies to attend and vote instead of him. A proxy so appointed shall enjoy
the following rights pursuant to authorisation by that shareholder:
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(d)

(e)
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(1) to have the same right as the shareholder to speak at the meeting;
(2) to have the authority to demand or join in demanding a pol};

(3) unless otherwise required under any applicable rules governing the listing of securities or any other applicable securities laws and
regulations, to have the right to vote by hand or on a poll, but a proxy of a shareholder who has appointed more than one proxy may only
vote on a poll.

Where that shareholder is a recognised clearing house within the meaning of any applicable rules governing the listing of securities or any
other applicable securities laws and regulations, it may authorise such person or persons as it thinks fit to act as its representative (or
representatives) at any shareholders’ general meeting or any meeting of any class of shareholders provided that, if more than one person is
so authorised, the authorisation must specify the number and class of shares in respect of which each such person is so authorised. The
person so authorised will be entitled to exercise the same power on behalf of the recognised clearing house as that clearing house (or its
nominees) could exercise if it were an individual shareholder of the Company.”

By adding the following paragraph as a new paragraph (the second paragraph) under Article 69 and as a new paragraph (the second
paragraph) under Article 86 of the Articles of Association:

“If any shareholder (including his proxy), who is required under any applicable rules governing the listing of securities from time to time in
force to abstain from voting on any particular resolution or is restricted to vote only for or against any particular resolution, fails to comply
with any such requirement or restriction, his vote shall not be counted towards the voting results.”

Article 70 of the Articles of Association be amended to read as follows:

“Unless otherwise required under any applicable rules governing the listing of securities or any other applicable securities laws and regulations,

-at any general meeting of shareholders, a resolution shall be decided on a show of hands unless a poll is (before or after any vote by show of

hands) demanded by:
{1) the chairman of the meeting;
(2) at least two shareholders, who possess the right to vote, present in person or by proxy;

(3) one or more shareholders (including proxies) representmg, either calculated separately or in aggregate, one-tenth or more of all shares
carrying the right to vote at the meeting.

Unless a poll be so demanded or as otherwise required under any applicable rules governing the listing of securities or any other applicable
securities laws and regulations, a declaration by the chairman of the meeting that a resolution has on a show of hands been carried and an
entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact, without proof of the number or proportion of the
votes recorded in favour of or against such resolution, that the resolution has been carried.

A demand for a poll may be withdrawn by the person who made the demand.”
Article 71 of the Articles of Association be amended to read as follows:

“A poll demanded on the election of the chairman, or on a question of adjournment, shall be taken forthwith. A poll demanded on any other
questions shall, unless otherwise required under any applicable rules governing the listing of securities or any other applicable securities
laws and regulations, be taken at such time as the chairman of the meeting directs, and any business other than that upon which a poll has
been demanded may be proceeded with, pending the taking of the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.”

The second paragraph under Article 91 of the Articles of Association be amended to read as follows:

“A candidate for election as director shall be proposed by the board of directors or by shareholders of the Company. A notice in writing of
the intention to propose a candidate for election as a director and a notice in writing by that candidate of his willingness to be elected shall
have been given to the Company at least seven (7) days before the date of the shareholder’s meeting, which seven (7) days’ period will
commence no earlier than the day after despatch of the notice of the shareholders’ meeting and end no later than seven (7) days prior to the
date of such meeting.”

By adding the following paragraph as a new paragraph (the second paragraph) immediately following the first paragraph under Article 124
of the Articles of Association:

“A director shall abstain from voting at a board meeting the purpose of which is to approve contracts, transactions or arrangements that such
director or any of his associates (as defined in the applicable rules governing the listing of securities) have material interests. Such director
shall not be counted in the quorum for the relevant board meeting.”,




and the Board of Directors of the Company be authorised to sign such documents, carry out such procedures (including, but not limited to, any
registration and/or recordal procedure) and take and/or do such other things and acts as are necessary to effect, for the purpose of or otherwise in
connection with, such proposed amendments to the Articles of Association.”.

By the Order of the Board of Directors
Zhou Lianging
Company Secretary

The Board of Directors as at the date of this notice comprises of:

He Gong (Chairman, Non-executive Director)

Da Hongxing (Executive Director)

Zhu Chongli (Non-executive Director)

Chen Jianhua (Executive Dirvector)

Tian Peiting (Executive Director}

Peng Xingyu (Non-executive Director)

Zhang Bingju (Non-executive Director)

Wang Yingli (Non-executive Director)

Ding Huiping (Independent non-executive Director)
Zhao Jinghua (Independent non-executive Director)
Hu Yuanmu (Independent non-executive Director)
Wang Chuanshun (/ndependent non-executive Director)

Shandong, the PRC

14th May, 2004

1.

Notes:

Profit distribution proposal of the Company for the year 2003

An interim dividend of RMBO0.02 per share (totalling approximately RMB105,122,000) for the six months ended 30th June, 2003 was distributed on 26th
September, 2003. On 28th March, 2004, the Board of Directors of the Company recommended payment of a final dividend of RMB(0.035 per share (totalling
approximately RMB183,963,000) for the financial year ended 31st December, 2003.

Final dividend for domestic shares will be distributed and paid in RMB whereas dividend for H shares were declared in RMB and will be paid in Hong Kong
dollars (at the average exchange rate of RMB to Hong Kong dollars as quoted by the People’s Bank of China for the week immediately preceding Tuesday, 29th
June, 2004. The final dividend will be distributed to shareholders of the Company whose names appear on the register of members of the Company at the close of
business on Monday, 28th June, 2004. The H share register of members of the Company will be closed from Saturday, 29th May, 2004 to Monday, 28th June,

.2004, both days inclusive, during which period no transfer of H shares will be effected. Shareholders of H shares of the Company intending to be entitled to

receive the final dividend are required to lodge their respective instrument(s) of transfer and the relevant share certificate(s) to Hong Kong Registrars Limited, the
H share registrar of the Company, by 4:00 p.m. on Friday, 28th May, 2004. The final dividend will be distributed on Friday, 16th July, 2004.

a

Proposed A Share Issue

As mentioned in the announcements dated 9th May, 13th May and 24th June, 2003 issued by the Company (collectively, the “Announcements”) and the
Company’s circular dated 30th May, 2003 (the “Circular”), the Company proposed to proceed with the Proposed A Share Issue. The Proposed A Share Issue and
the ancillary matters were conditionally approved by way of special resolutions passed at the 2002 AGM. These resolutions were, in compliance with and as
legally required under the relevant PRC laws, passed with effect for a period of one year from the date of the 2002 AGM, expiring on 23rd June, 2004. The
Proposed A Share Issue is, as at the date hereof, not completed, and the Company will endeavour to complete the Proposed A Share Issue as soon as practicable.
In the circumstances, the Board of Directors has, in compliance with the relevant PRC laws and regulations. resolved to seek approval from the Company’s
shareholders to refresh for a one-year period all relevant resolutions relating to the Proposed A Share Issue in the same structure and manner and in essentially
identical terms as those considered and passed at the 2002 AGM. ’

Shareholders of the Company should note that details of the Proposed A Share Issue and the ancillary matters, and all resolutions passed at the 2002 AGM relating
thereto (including but not limited to the structure of the Proposed A Share Issue, the Company’s proposed issue of a maximum of 196,000,000 new A Shares (in
the form of unlisted State-owned legal person shares) to China Huadian Corporation under the Proposed A Share Issue (which, if materialised, will constitute a
connected transaction of the Company under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited), the Company’s
proposal regarding its intended use of the proceeds to be raised from the Proposed A Share Issue and the proposed amendments to be made to the Articles of
Association in connection with, and to cater for, the Proposed A Share Issue) are contained in the Announcements, the Circular, and an announcement and a
circular, both dated 14th May, 2004 issued by the Company.

Eligibility of attending the Annual General Meeting and closure of register

Shareholders whose names appear on the register of members of the Company at the close of business on Friday, 28th May, 2004 (“Registered Shareholders™)
are entitled to attend the Annual General Meeting upon completion of the necessary registration procedures. The H share register of members of the Company will
be closed from Saturday, 29th May, 2004 to Monday. 28th June, 2004, both days inclusive, during which period no. transfer of H shares will be effected.
Shareholders of H shares of the Company intending to attend the Annual General Meeting are required to lodge their respective instrument(s) of transfer and the
relevant share certificate(s) to Hong Kong Registrars Limited, the H share registrar of the Company, by 4:00 p.m. on Friday, 28th May, 2004.



4. Registration procedures for attending the Annual General Meeting

(1) Registered Shareholders who intend to attend the Annual General Meeting are required to deliver the completed and signed written reply slip with the
Secretarial Office of the Board of Directors of the Company on or before Tuesday, 8th June, 2004. Please use the “Reply Slip for Attendance” or a duplicate
copy thereof to reply. In addition to the requirements mentioned above, Registered Shareholders of H shares of the Company who intend to attend the Annual
General Meeting shall also deliver copies of their instruments of transfer and the relevant share certificates with the Secretarial Office of the Board of
Directors of the Company on or before Tuesday, 8th June, 2004.

(2) Registered Shareholders may deliver the necessary regisiration documents to the Company in person, by post or by facsimile. Upon receipt of the above
documents, the Company shall complete the registration procedures in respect of attending the Annual General Meeting, and shall issue copies or facsimile
copies of admission cards for attending the Annual General Meeting by post or by facsimile. Shareholders or their proxies may produce such copies of the
admission cards at the time of attending the meeting in exchange for the original of the admission cards.

5. Proxies

(1) Any Registered Shareholder is entitled to appoint one or more proxies 1o attend and vote at the Annual General Meeting on his behalf by completing the
enclosed “Proxy Form For Use at the Annual General Meeting” (the “Proxy Form”) or by completing a duplicate copy thereof. A proxy need not be a
shareholder of the Company. Should more than one proxy be appointed, such proxies shall only exercise their voting rights on a poll. The Proxy Form shall
be signed by the Registered Shareholder or his attorney duly authorised in writing. If the Proxy Form is signed by the attorney of a Registered Shareholder,
the power of attorney or other documents of authorisation authorising the attorney to appoint the proxy shall be notarised. If the attorney is a corporation,
then the Proxy Form shall be executed under seal or shall be executed by its director or a duly authorised person.

(2) Inrespect of Registered Shareholders of domestic shares of the Company, the notarised power of attorney or other documents of authorisation and the
completed Proxy Form shall be delivered to the Secretarial Office of the Board of Directors of the Company not less than 24 hours before the time designated
for convening the Annual General Meeting. In respect of Registered Shareholders of H shares of the Company, the notarised power of attorney or other
documents of authorisation and the completed Proxy Form shall be delivered to Hong Kong Registrars Limited not less than 24 hours before the time
designated for convening the Annual General Meeting.

6. Procedure to demand a poll

Pursuant to Articles 70 to 72 of the Articles of Association, at any general meeting of the Company, a resolution shall be decided on a show of hands unless a poll
is (before or after any vote by show of hands) demanded by:

(1) the chairman of the meeting;
(2) atleast two shareholders, who possess the right to vote, present in person or by proxy;

(3) one or more shareholders (including proxies) representing, either calculated separately or in aggregate, one-tenth or more of all shares carrying the right to
vote at the meeting.

A demand for a poll may be withdrawn by the person who made the demand. A poll demanded on the election of the chairman, or on a question of adjournment,
shall be taken forthwith. A polf demanded on any other questions shall be taken at such time as the chairman of the meeting directs, and any business other than
that upon which a poll has been demanded may be proceeded with, pending the taking of the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. On a poll taken at the meeting, a shareholder (including his proxies) entitled to two or more votes need not cast all his
votes in the same way.

7. Miscellaneous

(1) Each of the shareholders of the Company (or his proxy) shall exercise his voting rights according to the number of shares with voting rights represented by
him and shall be entitled to one vote for each share held.

(2) The Annual General Meeting is expected to take half a day. Shareholders attending the Annual General Meeting shall be responsible for their own travel and
accommodation expenses.

(3) The registered address of the Company and the details of the Secretarial Office of the Board of Directors of the Company are as follows:-

No. 14, Jingsan Road

Jinan, Shandong Province

The People’s Republic of China
Tel No.: 86-531-603 5467
Fax No.: 86-331-603 5469

(4) The address and contact details of Hong Kong Registrars Limited are as follows:-

Rooms 1901-05, 19th Floor

Hopewell Centre

183 Queen’s Road East

Wanchai

Hong Kong

Tel No.: 852-2862 8628

Fax No.: 852-2865 0990 / 852-2529 6087

*  for identification only
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BB E N B A R A
Huadian Power International Corporation Limited *

(A Sino-foreign investinent joint stock company limited by shares incorporated in the People’s Republic of China)

(Stock code: 1071)
PROXY FORM FOR USE AT THE ANNUAL GENERAL MEETING

I/'We with H share shareholder account number (if applicable): of

(Note 1), being the registered holder(s) of

domestic shares / H shares (Nore 2) in Huadian Power International Corporation Limited (the “Company™), HEREBY
APPOINT THE CHAIRMAN OF THE MEETING or

of (Note 3) as my/our proxy to attend and act tor me/us at the Annual General Meeting of the

Company to be held at State Guest Hotel, 9 Fuchengmenwai Road, Xicheng District, Beijing, the People’s Republic of China at 10:00 a.m. on Tuesday, 29 June 2004 or at
any adjournment thereof and to vote for me/us on my/our behalf at such meeting or at any adjournment thereof in respect of the resolutions set out in the Notice of Annual

General Meeting as hereunder indicated, or if no such indication is given, as my/our proxy thinks fit.

RESOLUTIONS FOR AGAINST
(Note 4) (Note 4)

ORDINARY RESOLUTIONS
1. To approve the Report of the Board of Directors of the Company for the year 2003.

To approve the Report of the Supervisory Committee of the Company for the year 2003.

.~ To apptove the Company’s profit distribution proposal for the year 2003,

2
3. To approve the audited financial statements of the Company and the auditors’ reports for the year 2003,
4
J

To approve the appointments of KPMG, Certified Public Accountants, and KPMG Huazhen as international
auditors and domestic auditors of the Company, respectively, for the financial year ending 31st December,
2004, and to authorise the Board of Directors of the Company to determine their remuneration.

SPECIAL RESOLUTIONS

L. (ay To approve that the resolution passed at the 2002 Annual General Meeting of the Company held on
24th June, 2003 (the “2002 AGM™) relating to the proposal of the Company to issue to individuals and
institutional investors in the PRC and to China Huadian Corporation Renminbi (“RMB) denominated
domestic ordinary shares (“A Shares”™) with a nominal value of RMB1.00 each and to list such A
Shares to be issued to the public in the PRC on the Shanghai Stock Exchange (collectively, the “Proposed
A Share Issue™) and referred to as Special Resolution numbered 1 in the notice of the 2002 AGM dated
9th May, 2003 issued by the Company (the “2002 AGM Notice”) shall be refreshed for a one-year
period in the same structure and manner and in essentially identical terms as those considered and
passed at the 2002 AGM.

(b} To approve specifically that, with China Huadian Corporation and any of its associates (as defined in
the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) abstaining
from voting, the resolution passed at the 2002 AGM regarding the Company’s proposed issue of A
Shares to China Huadian Corporation under the Proposed A Share Issue and as particularly referred to
as Special Resolution numbered 1(b) in the 2002 AGM Notice shall be refreshed for a one-year period.

2. To approve that the resolution passed at the 2002 AGM relating to the Company’s proposal regarding its
intended use of proceeds to be raised from the Proposed A Share Issue and referred to as Special Resolution
numbered 2 in the 2002 AGM Notice shall be refreshed for a one-year period.

3. To approve that the resolution passed at the 2002 AGM relating to amendments proposed to be made to the
Articles of Association of the Company in connection with, and to cater for, the Proposed A Share Issue and
referred to as Special Resolution numbered 4 in the 2002 AGM Notice shall be refreshed for a one-year
period.

4. To approve the passing of the following resolution:
“That the Articles of Association of the Company (the “Articles of Association™) be amended as follows:
(a) Paragraph (1) of Article 23 of the Articles of Association be amended to read as follows:

“All transfers of overseas listed foreign invested shares shall adopt written transfer documents of ordinary
or common forms or any other forms acceptable to the board of directors, which documents may be
executed in manuscript without seal. If shareholder is a recognised clearing house {or its nominee)
within the meaning of any applicable rules governing the listing of securities or any other applicable
securities laws and regulations, it may use machine imprinted signatures on transfer forms.”

(b} Article 63 of the Articles of Association be amended to read as follows:

“Any shareholder entitled to attend and vote at a shareholders’ general meeting of the Company shall
be entitled to appoint one or more persons (who need not be a shareholder or shareholders) as his
proxies to attend and vote instead of him. A proxy so appointed shall enjoy the following rights pursuant
to authorisation by that shareholder:

(1) to have the same right as the shareholder to speak at the meeting;

(2) to have the authority to demand or join in demanding a poll;




RESOLUTIONS FOR AGAINST
(Note 4) (Note 4)

(3) unless otherwise required under any applicable rules governing the listing of securities or any
other applicable securities laws and regulations, to have the right to vote by hand or on a poll, but
a proxy of a shareholder who has appointed more than one proxy may only vote on a poll.

" Where that shareholder is a recognised clearing house within the meaning of any applicable rules
governing the listing of securities or any other applicable securities laws and regulations, it may authorise
such person or persons as it thinks fit to act as its representative (or representatives) at any shareholders’
general meeting or any meeting of any class of shareholders provided thart, if more than one person is
so authorised, the authorisation must specify the number and class of shares in respect of which each
such person is so authorised. The person so authorised will be entitled to exercise the same power on
behalf of the recognised clearing house as that clearing house (or its nominees) could exercise if it
were an individual shareholder of the Company.”

(c) By adding the following paragraph as a new paragraph (the second paragraph) under Article 69 and as
a new paragraph (the second paragraph) under Article 86 of the Articles of Association:

“If any shareholder (including his proxy), who is required under any applicable rules governing the .
listing of securities from time to time in force to abstain from voting on any particular resolution or is
restricted to vote only for or against any particular resolution, fails to comply with any such requirement
or restriction, his vote shall not be counted towards the voting results.”

(d) Article 70 of the Articles of Association be amended to read as follows:

“Unless otherwise required under any applicable rules governing the listing of securities or any other
applicable securities laws and regulations, at any general meeting of shareholders, a resolution shall be
decided on a show of hands unless a poll is (before or after any vote by show of hands) demanded by:

(1) the chairman of the meeting;
(2) at least two shareholders, who possess the right to vote, present in person or by proxy;

(3) one or more shareholders (including proxies) representing, either calculated separately or in
aggregate, one-tenth or more of all shares carrying the right to vote at the meeting.

Unless a poll be so demanded or as otherwise required under any applicable rules governing the listing
of securities or any other applicable securities laws and regulations, a declaration by the chairman of
the meeting that a resolution has on a show of hands been carried and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact, without proof of the number or proportion
of the votes recorded in favour of or against such resolution, that the resolution has been carried.

A demand for a poll may be withdrawn by the person who made the demand.”
(e) Article 71 of the Articles of Association be amended to read as follaws:

“A poll demanded on the election of the chairman, or on a question of adjournment, shall be taken
forthwith. A poll demanded on any other questions shall, unless otherwise required under any applicable
rules governing the listing of securities or any other applicable securities laws and regulations, be
taken at such time as the chairman of the meeting directs, and any business other than that upon which
a poll has been demanded may be proceeded with, pending the taking of the poll. The result of the poll
shall be deemed to be the resclution of the meeting at which the poll was demanded.”

(f) The second paragraph under Article 91 of the Articles of Association be amended to read as follows:

“A candidate for election as director shall be proposed by the board of directors or by shareholders of
the Company. A notice in writing of the intention to propose a candidate for election as a director and
a notice in writing by that candidate of his willingness to be elected shall have been given to the
Company at least seven (7) days before the date of the shareholder’s meeting, which seven (7) days’
period will commence no earlier than the day after despatch of the notice of the shareholders’ meeting
and end no later than seven (7) days prior to the date of such meeting.”

(g) By adding the following paragraph as a new paragraph (the second paragraph) immediately following
the first paragraph under Article 124 of the Articles of Association:

“A director shall abstain from voting at a board meeting the purpose of which is to approve contracts,
transactions or arrangements that such director or any of his associates (as defined in the applicable
rules governing the listing of securities) have material interests. Such director shall not be counted in
the quorum for the relevant board meeting.”,

and the Board of Directors of the Company be aathorised to sign such documents, carry out such procedures
(including, but not limited to, any registration and/or recordal procedure) and take and/or do such other
things and acts as are necessary to effect, for the purpose of or otherwise in connection with, such proposed
amendments to the Articles of Association.”.

Signature (Note 5} Date: i 2004

Nozes:
1. Please insert full name and address in block capitals.

2. Please delete as appropriate and insert the number of shares in the Company registered in your name and to which this proxy form relates. If no such number is inserted, this proxy form will
be deemed to relate to all the shares in the Company registered in your name.

3. You are entitled to choose any person t0 be your proxy. If a person other than the Chairman of the Annual General Meeting is to be appointed as your proxy, please sirike out the words “THE
CHAIRMAN OF THE MEETING™ and insert the full name and address of the proxy to be appointed in the space provided. You are entitled to appoint one or more proxies to attend and vote
at the meeting. The proxy need not be a member of the Company. However, if you appoint more than one proxy, you should state the number of shares each of them represents. Any alteration
made to this proxy form must be signed by the person who signs the proxy form.

4. Important: If you wish to vote for any resolution, tick in the box marked “For”. If you wish to vote against any resolution, tick in the box marked “Against™. In respect of each of the
resolutions, failure to tick either box or failure to indicate as to how to vote on the proxy form returned will entitle your proxy to decide whether to vote and as to how to vote at his discretion.

5. This proxy form must be signed by you or your attorney duly authorised in writing. If the attorney is a corporation or an institution, this proxy form must be executed under seal or executed
by its director or a duly authorised person. All powers of attorney referred to in this Note must be notarised.

6. To be valid, this proxy form and the notarised power of attorney or other documents of anthorisation must be delivered to the Secretarial Office of the Board of Directors of the Company or
the Company's H share registrar’s address at Hong Kong Registrars Limited, Rooms 1901-05, 19th Floor. Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 24
hours before the time designated for convening the Annual General Meeting.

7. When auending the Annual General Meeting, proxies representing the respective shareholders should present their completed and signed proxy forms and their identity documents.

This proxy form should be completed in duplicate. One form should be delivered according to the instructions as set out in Note 6 and the other should be presented by the proxy when
attending the Annual General Meeting according to the instructions as set out in Note 7.

* for identification only
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult a licensed securities
dealer, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in Huadian Power International Corporation Limited, you should at once hand
this circular to the purchaser or the transferee or to the bank, licensed securities dealer or other agent through whom the sale
or transfer was effected for transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes no representation
as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this circular.

EEBHBEIBRDARLA

Huadian Power International Corporation Limited *

(A Sino-foreign invesiment joint stock company limited by shares incorporated in the People's Republic of China)

(Stock code: 1071)

PROPOSED ISSUE OF A SHARES
TO THE PRC PUBLIC AND TO CHINA HUADIAN
CONNECTED TRANSACTION

Independent financial adviser to an independent board committee
and the independent shareholders of Huadian Power International Corporation Limited

(5]

Goldbond Capital (Asia) Limited

IT IS IMPORTANT TO NOTE THAT THE PURPOSE OF DISTRIBUTING THIS CIRCULAR IS TO PROVIDE
THE SHAREHOLDERS OF THE COMPANY WITH INFORMATION ON THE PROPOSED ISSUE OF A SHARES
BY THE COMPANY, SO THAT THE SHAREHOLDERS OF THE COMPANY MAY MAKE AN INFORMED
DECISION ON VOTING IN RESPECT OF CERTAIN RESOLUTION(S) TO BE TABLED AT THE 2603 ANNUAL
GENERAL MEETING OF THE COMPANY. THE A SHARES WILL BE ISSUED ONLY TO SUBSCRIBERS IN
THE PEOPLE’S REPUBLIC OF CHINA. THIS CIRCULAR DOES NOT CONSTITUTE, OR FORM PART OF, AN
OFFER OR INVITATION, OR SOLICITATION OR INDUCEMENT OF AN OFFER, TO SUBSCRIBE FOR OR
PURCHASE ANY OF THE A SHARES OR OTHER SECURITIES OF THE COMPANY, NOR IS THIS CIRCULAR
CALCULATED TO INVITE OFFERS FOR ANY SHARES OR OTHER SECURITIES OF THE COMPANY.

A letter from the board of the directors of the Company is set out on pages 1 to 8 of this circular. A letter from an independent
board committee of the Company is set out on pages 9 to 10 of this circular. A letter from Goldbond Capital (Asia) Limited,
the independent financial adviser to the independent board committee and the Company’s independent shareholders, is set out
on pages 11 to 16 of this circular. ‘

A notice dated 14th May, 2004 convening the 2003 annual general meeting of the Company to be held at State Guest Hotel, 9
Fuchengmenwai Road, Xicheng District, Beijing, the People’s Republic of China at 10:00 a.m. on Tuesday, 29th June, 2004,
together with the reply slip for attendance and proxy form, is being despatched to the shareholders of the Company. If you are
eligible, and intend, to attend the Company’s 2003 annual general meeting, please complete and return the reply slip for
attendance enclosed with the Company’s notice of annual general meeting in accordance with the instructions printed thereon
as soon as possible and in any event by Tuesday, 8th June, 2004. Whether or not you will attend the Company’s annual general
meeting, you are requested to complete and return the proxy form enclosed with the Company’s notice of annual general
meeting in accordance with the instructions printed thereon. Completion and return of the proxy form will not preclude you
from attending and voting in person at the annual general meeting or any adjournment thereof should you so wish.

'SHD 1%93-2 (b)

File No. 82-4932

* for identification only
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DEFINITIONS

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

“2002 AGM”

*2003 AGM”

“A Share(s)”

“Articles of Association”
“associate(s)”

“China Huadian”

“Company”

“CSRC”
“Directors”

“Goldbond Capital”

“GI‘Oup”

“H Share(s)”

“Hong Kong”

means the 2002 annual general meeting of the Company held on 24th June,
2003;

means the 2003 annual general meeting of the Company proposed to be held at
State Guest Hotel, 9 Fuchengmenwai Road, Xicheng District, Beijing, the PRC
at 10:00 a.m. on Tuesday, 29th June, 2004;

means the domestic ordinary share(s) of the Company with a nominal value of
RMB1.00 each, proposed to be issued by the Company to individuals and
institutional investors in the PRC (i.e., the PRC public) and to China Huadian
under the Proposed A Share Issue;

means the Articles of Association of the Company;
has the meaning ascribed thereto in the Listing Rules;

means  H 2 E 4 [ 2} 7] (China Huadian Corporation), a wholly State-owned
enterprise and the controlling shareholder of the Company holding
approximately 53.56% of its entire issued share capital;

means ¥ % B 5 E 1A% (3 FRZ2 7] (Huadian Power International Corporation
Limited) (formerly known as Ll 5% B B 55 5 B 8% % /7 5 fR /A & Shandong
International Power Development Company Limited), a Sino-foreign investment
joint stock company limited by shares incorporated in the PRC, which is
principally engaged in the electricity-generating business and whose H Shares
are listed on the Hong Kong Stock Exchange;

means China Securities Regulatory Commission;

means the directors of the Company;

Goldbond Capital (Asia) Limited, the independent financial adviser to the
Independent Board Committee and the Company’s independent shareholders
and is a licensed corporation for type 1 (dealing in securities) and type 6

(advising on corporate finance) regulated activities under the SFO;

means the Company, its subsidiaries, and all power plants and power stations
under its control;

means the overseas listed foreign shares of the Company with a nominal value
of RMB1.00 each, which H Shares are listed on the Hong Kong Stock Exchange;

means Hong Kong Special Administrative Region of The People’s Republic
of China;
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DEFINITIONS

“Hong Kong
Stock Exchange”

“Independent Board

Committee”

“Latest Practicable Date”

“Listing Rules”

“PRC”

“Proposed A Share Issue”

“RMB”

“SFO”

“Shanghai Stock Exchange”

means The Stock Exchange of Hong Kong Limited;

means a committee of the board of Directors comprising the four
independent non-executive Directors (namely, Mr. Ding Huiping, Mr. Zhao
Jinghua, Mr. Hu Yuanmu and Mr. Wang Chuanshun);

means 11th May, 2004, being the latest practicable date for ascertaining certain
information referred to in this circular prior to the printing of this circular;

means the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited;

means The People’s Republic of China;

means the proposed issue of a maximum of 765,000,000 new A Shares, of
which a maximum of 196,000,000 new A Shares (in the form of unlisted State-
owned legal person shares) are proposed to be allocated and issued to China
Huadian, with the remaining portion to be issued to individuals and institutional
investors in the PRC (i.e., the PRC public), and the proposed listing of such
new A Shares to be issued to the PRC public as mentioned above on the
Shanghai Stock Exchange;

means Renminbi, the lawful currency of the PRC;

means the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong); and

means Shanghai Stock Exchange of the PRC.
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Huadian Power International Corporation Limited *

(4 Sino-foreign investment joint stock company limited by shares incorporated in the People’s Republic of China)

Directors:

HE Gong (Chairman, Non-executive Director)

DA Hongxing (Executive Director)
ZHU Chongli (Non-executive Director)
CHEN Jianhua (Executive Director)
TIAN Peiting (Executive Director)
PENG Xingyu (Non-executive Director)

ZHANG Bingju (Non-executive Director)

WANG Yingli (Non-executive Director)
Independent non-executive Directors:
DING Huiping

ZHAO Jinghua

HU Yuanmu
WANG Chuanshun

Jor identification only
1o the shareholders of the Company

Dear Sir or Madam,

Legal address and head office:
14 Jingsan Road

Jinan, Shangdong Province

The People’s Republic of China

Principal place of business
in Hong Kong:

8th Floor, Prince’s Building

Central

Hong Kong

Hong Kong share registrar and
transfer office:

Hong Kong Registrars Limited

17th Floor, Hopewell Centre

183 Queen’s Road East

Hong Kong

14th May, 2004

PROPOSED ISSUE OF A SHARES
TO THE PRC PUBLIC AND TO CHINA HUADIAN
CONNECTED TRANSACTION

1. INTRODUCTION

As mentioned in the announcements dated 9th May, 13th May and 24th June, 2003 issued by the Company
and the Company’s circular dated 30th May, 2003, the Company proposed to proceed with the Proposed A
Share Issue. The Proposed A Share Issue and the ancillary matters (including the proposed amendments to
be made to the Articles of Association in connection with, and to cater for, the Proposed A Share Issue)
were conditionally approved by way of special resolutions passed at the 2002 AGM. These resolutions
were, in compliance with and as legally required under the relevant PRC laws, passed with effect for a

period of one year from the date of the 2002 AGM, expiring on 23rd June, 2004.
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The Company has applied to the CSRC in respect of the Proposed A Share Issue, and the application is in
progress as anticipated. The Proposed A Share [ssue is, as at the date hereof, not completed, and the
Company will endeavour to complete the Proposed A Share Issue as soon as practicable. In the circumstances,
the board of Directors has, in compliance with the relevant PRC laws and regulations, resolved to seek
approval from the Company’s shareholders, by way of special resolutions to be sought at the 2003 AGM, to
refresh for a one-year period all relevant resolutions relating to the Proposed A Share Issue and referred to
in Special Resolutions numbered 1, 2 and 4 in the notice of the 2002 AGM dated 9th May, 2003 issued by
the Company in the same structure and manner and in essentially identical terms as those considered and
passed at the 2002 AGM, with, in respect of the relevant resolution to refresh that regarding the proposed
issue of A Shares to China Huadian under the Proposed A Share Issue, China Huadian and its associate(s),
if any, abstaining from voting.

The purpose of this circular is to provide the shareholders of the Company with information in relation to
the Proposed A Share Issue, so as to enable the Company’s shareholders to vote on the relevant special
resolutions to be sought at the 2003 AGM. The recommendations of the Independent Board Committee to
the Company’s independent shareholders are set out on pages 9 to 10 of this circular. A copy of the letter
from Goldbond Capital containing its advice to the Independent Board Committee and the Company’s
independent sharecholders is set out on pages 11 to 16 of this circular.

PROPOSED A SHARE ISSUE
2.1  Structure of the Proposed A Share Issue
The structure of the Proposed A Share Issue is set out below:

(1) Type of securities
to be issued: RMB denominated ordinary shares

(2) Number of A Shares A maximum of 765,000,000 new A Shares, representing
to be issued and approximately (and in any event not more than) 20% of all
target subscribers: domestic shares of the Company currently in issue. Out of such

765,000,000 new A Shares:

(a) a maximum of 196,000,000 new A Shares (in the form of
unlisted State-owned legal person shares) are proposed to be
allocated and issued to China Huadian; and

(b) the remaining portion of the new A Shares to be issued under
the Proposed A Share Issue is proposed to be issued to
individuals and institutional investors, except those prohibited
by PRC laws and/or regulations, in the PRC (i.e., to the PRC
public), and such A Shares are proposed to be listed on the
Shanghai Stock Exchange.
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4)

Nominal value:

Issue price and
pricing process:

In the event that the total number of A Shares to be issued under the
Proposed A Share Issue turns out to be less than the maximum
number of 765,000,000 A Shares as is currently contemplated, the
number of A Shares (in the form of unlisted State-owned legal person
shares) to be allocated and issued to China Huadian will, as currently
contemplated by the Directors and subject to be approved by all
relevant PRC regulatory authorities including the CSRC, be adjusted
accordingly such that China Huadian, following completion of the
Proposed A Share Issue, will continue to be interested in not less
than 50% of the then enlarged issued share capital of the Company.

In connection with the proposed issue of A Shares to China Huadian
under the Proposed A Share Issue, China Huadian issued a written
commitment on 7th May, 2003 in favour of the Company and a
confirmation letter on 8th May, 2003 that China Huadian will fully
subscribe, at the same price as the issue price under the Proposed A
Share Issue, for all A Shares (in the form of unlisted State-owned
legal person shares) to be allocated to it under the Proposed A Share
Issue, and has in effect irrevocably agreed not to dispose of or
otherwise deal with such A Shares until such time when the PRC
government releases any new policy regulating the exchange trading
of State-owned shares and legal person shares.

RMB1.00 per A Share

A price range will be determined through pre-marketing and a
“book-building” process will be conducted to determine an
appropriate issue price for the Proposed A Share Issue. The final
issue price and the pricing process shall be determined by the board
of Directors. Currently, the issue price is expected to be an amount
ranging between 10 and 20 times of the Company’s profits per share
as disclosed (or will be disclosed) in its then latest financial
statements for the financial year preceding that when the Proposed
A Share Issue takes place. However, the final issue price will, as
may be required under relevant PRC laws and regulations, be subject
to be approved by all relevant PRC regulatory authorities including
the CSRC and will be determined in accordance with strict market
principles based on the PRC securities market condition at the time
when the Proposed A Share Issue takes place. The Directors currently
expect that the final issue price for the Proposed A Share Issue to be
determined by the board of Directors will not be lower than the
three-month average closing price of H Shares on the Hong Kong
Stock Exchange immediately prior to the Proposed A Share Issue
taking place.
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(5) Use of proceeds: The Company’s proposal regarding its intended use of net proceeds
to be raised from the Proposed A Share Issue was, by reference to
the expected financing requirements of the relevant power projects,
adjusted and now determined in the manner and priority as follows:

1. RMB475.50 million to be used to fund and finance the
Proposed Acquisition (as defined in the Company’s circular
dated 30th May, 2003);

2. approximately RMB370 million to be used, in installments
after completion of the Proposed A Share Issue, to invest in
the phase II project of Sichuan Guangan Power Generation
Company Limited;

3. approximately RMB185 million to be used, in installments
after completion of the Proposed A Share [ssue, to invest in
power prajects to be developed by Ningxia Yinglite Zhongning
Power Company Limited; and

4. approximately RMB1,000 million to be used to invest in the
development of phase IV of Zouxian Power Plant.

If the proceeds to be raised from the Proposed A Share Issue turns
out to be insufficient to fund all or any of the projects (or any part
thereof) as shall be determined by the board of Directors, it is the
current intention of the Company that any deficit will be funded out
of its internal resources.

Regardless of when the Proposed A Share Issue will conclude and
when the Company will actually receive the proceeds therefrom,
the Company, depending on the circumstances at that time, expects
to apply all such proceeds to fund the above iterus in an applicable
priority.

The Proposed A Share Issue (including the proposed issue of A Shares (in the form of unlisted State-owned
legal person shares) to China Huadian) shall be conducted in accordance with the requirements of the
CSRC. It should be noted that the Proposed A Share Issue and the structure thereof (including, but not
limited to, the scale of the Proposed A Share Issue and the intended use of proceeds therefrom), is also
subject to the approval and/or endorsement of the CSRC, and that of the Shanghai Stock Exchange in
respect of the listing and trading on the Shanghai Stock Exchange of such A Shares to be issued to the PRC
public under the Proposed A Share Issue. There is no assurance that the Proposed A Share Issue will
materialise or will proceed in such manner and in such terms as are set out herein. Investors are
therefore advised to exercise caution when dealing in the H Shares.
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As China Huadian is the controlling shareholder of the Company holding approximately 53.56% of its
entire issued share capital, the proposed issue of any of the A Shares (in the form of unlisted State-owned
legal person shares) under the Proposed A Share Issue to China Huadian, if materialised, will constitute a
connected transaction of the Company under the Listing Rules and was approved by the independent
shareholders of the Company at the 2002 AGM. The board of Directors has appointed the Independent
Board Committee to consider and advise the Company’s independent shareholders, for the purpose of
considering the special resolution to be sought at the 2003 AGM to refresh for a one-year period the
relevant resolution regarding the proposed issue of A Shares to China Huadian under the Proposed A Share
Issue, on the terms of such proposed issue of A Shares to China Huadian, and has appointed Goldbond
Capital as the independent financial adviser to advise the Independent Board Committee and the Company’s
independent shareholders.

2.2 Ancillary matters relating to the Proposed A Share Issue
2.2.1 Sharing of undistributed profits

After completion of the Proposed A Share Issue, the existing and new shareholders of the
Company shall be entitled to mutual sharing of the Company’s undistributed retained profits
when the Proposed A Share Issue takes place.

2.2.2 Taking of necessary action by the Directors

The Directors shall, under circumstances that do not violate any PRC laws, regulatory
requirements and the Articles of Association, be authorised to sign all documents, carry out
all procedures and take any other action as are necessary to effect, for the purpose of or
otherwise in connection with, and upon, the Proposed A Share Issue and the proposed listing
of such A Shares to be issued thereunder to the PRC public on the Shanghai Stock Exchange.

2.2.3 Shareholders’ approvals passed at the 2002 AGM and refreshment of such approvals

The Proposed A Share Issue and all ancillary matters (including the proposed amendments
to be made to the Articles of Association in connection with, and to cater for, the Proposed A
Share Issue) were conditionally approved by way of special resolutions passed at the 2002
AGM. These resolutions were, in compliance with and as legally required under the relevant
PRC laws, passed with effect for a period of one year from the date of the 2002 AGM,
expiring on 23rd June, 2004.

The Proposed A Share Issue is, as at the date hereof, not completed, and the Company will
endeavour to complete the Proposed A Share Issue as soon as practicable. In the circumstances,
the board of Directors has, in compliance with the relevant PRC laws and regulations, resolved
to seek approval from the Company’s shareholders, by way of special resolutions to be sought
at the 2003 AGM, to refresh for a one-year period all relevant resolutions relating to the
Proposed A Share Issue and referred to in Special Resolutions numbered 1, 2 and 4 in the
notice of the 2002 AGM dated 9th May, 2003 issued by the Company in the same structure
and manner and in essentially identical terms as those considered and passed at the 2002
AGM, with, in respect of the relevant resolution to refresh that regarding the proposed issue
of A Shares to China Huadian under the Proposed A Share Issue, China Huadian and its
associate(s), if any, abstaining from voting.
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Reasons for and the benefits of the Proposed A Share Issue

The Proposed A Share Issue, if completed, is expected to enlarge the shareholders’ base and the
capital base of the Company, and will open a new funding source of RMB denominated equity
capital for the Company and is thereby expected to increase the Company’s capital and debt raising
capacity. With the injection of new capital, the Company’s cost of capital will be lower and its
capital structure will be improved, thus facilitating the Company to further develop its business in
the development, construction, operation and ownership of power plants in the PRC.

Effects of the Proposed A Share Issue on the Company’s capital structure

Set out below is a summary of the shareholding structure of the Company immediately before and
immediately upon the completion of the Proposed A Share Issue, based on the assumption that a
total of 765,000,000 new A Shares will be issued under the Proposed A Share Issue, out of which
765,000,000 new A Shares, 196,000,000 A Shares (in the form of unlisted State-owned legal person
shares) will be allocated and issued to China Huadian, and the remaining 569,000,000 A Shares
(which will be listed on the Shanghai Stock Exchange) will be issued to individuals and institutional
investors in the PRC (i.e., the PRC public):

Immediately ~ Approximate Immediately ~ Approximate
before corapletion  shareholding upon completion  shareholding

of the Proposed percentage  of the Proposed percentage
Type of shares A Share Issue (%) A Share Issue (%)
1. Unlisted domestic shares
Holder of State-owned
fegal person shares - Chira Huadian 2,815,075,430 5356 3,011,075.430 5001
QOther holders of domestic shares 1,009,980,770 1921 1,009,980,770 16.77
Sub-total: 3.825.056,200 72797 4021,056,200 66.78
2, Listed shares
A Share shareholders — — 569,000,000 943
H Share shareholdersv 1,431.028,000 2723 1,431,028,000 2377
Sub-total: 1,431,028,000 2123 2,000,028,000 B2
3. Total 5,256,084,200 10000 6,021,084,200 100.00
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Assuming a total of 765,000,000 new A Shares are issued under the Proposed A Share Issue, of
which a total of 196,000,000 new A Shares (in the form of unlisted State-owned legal person shares)
are allocated and issued to China Huadian, immediately following completion of the Proposed A
Share Issue, China Huadian will be interested in altogether 3,011,075,430 State-owned legal person
shares of the Company, representing an aggregate of approximately 50.01% of the total enlarged
issued share capital of the Company following completion of the Proposed A Share Issue. The
aggregate amount of H Shares (i.e., 1,431,028,000 H Shares) and such A Shares to be issued and
held by the public (i.e., 569,000,000 A Shares) following completion of the Proposed A Share Issue
represents approximately 33.22% of the then total enlarged issued share capital of the Company.

2003 AGM

The board of Directors has resolved to convene the 2003 AGM to be held on Tuesday, 29th June, 2004 to
approve, among other things including the Company’s financial statements for the financial year ended
31st December, 2003, special resolutions to refresh for a one-year period all relevant resolutions relating to
the Proposed A Share Issue and referred to in Special Resolutions numbered 1, 2 and 4 in the notice of the
2002 AGM dated 9th May, 2003 issued by the Company in the same structure and manner and in essentially
identical terms as those considered and passed at the 2002 AGM, with, in respect of the relevant resolution
to refresh that regarding the proposed issue of A Shares to China Huadian under the Proposed A Share
Issue, China Huadian and its associate(s), if any, abstaining from voting. A notice dated 14th May, 2004
convening the 2003 AGM, together with the reply slip for attendance and proxy form, is being despatched
to the shareholders of the Company.

Shareholders whose names appear on the H Share register of members of the Company at the close of
business on 28th May, 2004 are entitled to attend and vote at the 2003 AGM. The Company’s H Share
register of members will be closed from 29th May, 2004 to 28th June, 2004, both days inclusive, during
which period no transfer of any H Share will be registered. Shareholders of the H:Shares intending to
attend the 2003 AGM should have lodged their respective instrument(s) of transfer and the relevant share
certificate(s) to Hong Kong Registrars Limited, the H share registrar of the Company, by 4:00 p.m. on
Friday, 28th May, 2004,

If you are eligible, and intend, to attend the 2003 AGM, please complete and return the reply slip for
attendance enclosed with the Company’s notice of annual general meeting in accordance with the instructions
printed thereon as soon as possible and in any event by Tuesday, 8th June, 2004, Whether or not you will
attend the 2003 AGM, you are requested to complete and return the proxy form enclosed with the Company’s
notice of annual general meeting in accordance with the instructions printed thereon. Completion and
return of the proxy form will not preciude you from attending and voting in person at the annual general
meeting or any adjournment thereof should you so wish.

Pursuant to Articles 70 to 72 of the Articles of Association, at any general meeting of the Company, a
resolution shall be decided on a show of hands unless a poll is (before or after any vote by show of hands)
demanded by:

(1) the chairman of the meeting;

(2)  atleast two shareholders, who possess the right to vote, present in person or by proxy:

(3)  one or more shareholders (including proxies) representing, either calculated separately or in aggregate,
" one-tenth or more of all shares carrying the right to vote at the meeting,.
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A demand for a poll may be withdrawn by the person who made the demand. A poll demanded on the
election of the chairman, or on a question of adjournment, shall be taken forthwith. A poll demanded on
any other questions shall be taken at such time as the chairman of the meeting directs, and any business
other than that upon which a poll has been demanded may be proceeded with, pending the taking of the
poll. The result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded. On a poll taken at the meeting, a shareholder (including his or her proxies) entitled to two or
more votes need not cast all his or her votes in the same way.

RECOMMENDATION

Your attention is drawn to the letter from the Independent Board Committee which is set out on pages 9 to
10 of this circular. The text of a letter from Goldbond Capital, the independent financial adviser to the
Independent Board Committee and the Company’s independent shareholders, containing its advice and the
principal factors and reasons taken into consideration in relation to the terms regarding the proposed issue
of A Shares by the Company to China Huadian under the Proposed A Share Issue, is set out on pages 11 to
16 of this circular.

The Independent Board Committee, having taken into account the advice of Goldbond Capital, consider
that the terms regarding the proposed issue of A Shares by the Company to China Huadian under the
Proposed A Share Issue are fair and reasonable and in the interests of the Company and its shareholders as
a whole. Accordingly, the Independent Board Committee recommends that the Company’s independent
shareholders vote at the 2003 AGM in favour of the special resolution to refresh for a one-year period the
relevant resolution regarding the proposed issue of A Shares to China Huadian under the Proposed A Share
Issue.

' ADDITIONAL INFORMATION
Your attention is drawn to the additional information set out in the appendix to this circular.

Yours faithfully,

For and on behalf of the board of Directors of
Huadian Power International Corporation Limited
HE Gong
Chairman
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Huadian Power International Corporation Limited *

{A Sino-foreign investment joint stock company limited by shares incorporated in the People’s Republic of China)

Legal address and head office:
14 Jingsan Road

Jinan, Shangdong Province

The People’s Republic of China

14th May, 2004
To the shareholders of the Company
Dear Sir or Madam,

We refer to the circular dated 14th May, 2004 (the “Circular™) to the shareholders of the Company of which this
letter forms part. Unless the context requires otherwise, terms and expressions defined in the Circular shall have
the same meanings in this letter.

As mentioned in the Circular, the Proposed A Share Issue and the ancillary matters were conditionally approved
by way of special resolutions passed at the 2002 AGM. These resolutions were, in compliance with and as legally
required under the relevant PRC laws, passed with effect for a period of one year from the date of the 2002 AGM,
expiring on 23rd June, 2004. The Proposed A Share Issue is, as at the date hereof, not completed. In the
circumstances, the board of Directors has, in compliance with the relevant PRC laws and regulations, resolved to
seek approval from the Company’s shareholders, by way of special resolutions to be sought at the 2003 AGM, to
refresh for a one-year period all relevant resolutions relating to the Proposed A Share Issue and referred to in
Special Resolutions numbered 1, 2 and 4 in the notice of the 2002 AGM dated 9th May, 2003 issued by the
Company in the same structure and manner and in essentially identical terms as those considered and passed at the
2002 AGM, with, in respect of the relevant resolution to refresh that regarding the proposed issue of A Shares to
China Huadian under the Proposed A Share Issue, China Huadian and its associate(s), if any, abstaining from
volting.

'As China Huadian is the controlling shareholder of the Company holding approximately 53.56% of its entire

issued share capital, the proposed issue of any of the A Shares (in the form of unlisted State-owned legal person
shares) under the Proposed A Share Issue to China Huadian, if materialised, will constitute a connected transaction
of the Company under the Listing Rules and was approved by the independent sharehoiders of the Company at the
2002 AGM.

We have been appointed to advise the Company’s independent shareholders, for the purpose of considering the
special resolution to be sought at the 2003 AGM to refresh for a one-year period the relevant resolution regarding
the proposed issue of A Shares to China Hoadian under the Proposed A Share Issue, in connection with terms
regarding such proposed issue of A Shares by the Company to China Huadian, details of all of which are set out in
the letter from the board of Directors contained in the Circular.
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We wish to draw your attention to the letter of advice issued by Goldbond Capital which is set out on pages 11 to
16 of the Circular. We have discussed that letter and the advice contained therein with Goldbond Capital.

Having considered, among other things, the factors and reasons considered by, and the advice of, Goldbond
Capital, as stated in the aforementioned letter, we are of the opinion that the terms regarding the proposed issue of
A Shares by the Company to China Huadian under the Proposed A Share Issue are fair and reasonable and in the
interests of the Company and its shareholders as a whole. Accordingly, we recommend that the Company’s
independent shareholders vote at the 2003 AGM in favour of the special resolution to refresh for a one-year period
the relevant resolution regarding the proposed issue of A Shares to China Huadian under the Proposed A Share
Issue. ’

Yours faithfully,
DING Huiping
ZHAO Jinghua
HU Yuanmu
WANG Chuanshun
Independent Board Committee

* for identification only

—10 —
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The following is the text of the letter of advice dated 14th May, 2004 from Goldbond Capital to the Independent
Board Committee and the Company’s independent sharecholders in respect of the terms regarding the proposed
issue of A Shares by the Company to China Huadian under the Proposed A Share Issue prepared for the purposes
of incorporation into this circular:

m . - Goldbond Capital (Asia) Limited
[f ﬁﬁ@) s 3902B, 39/F., Tower 1, Lippo Centre
89 Queensway
1 ﬁGfL?E?éD%?‘F{ﬁﬁﬂeli LIMITED' Hong Kong
l
14th May, 2004

10 the Independent Board Comimnittee and independent shareholders of
Huadian Power International Corporation Limited

Dear Sir or Madam,

CONNECTED TRANSACTION
INTRODUCTION

We refer to our appointment to advise the Independent Board Committee and the independent shareholders of
Company in relation to the Proposed A Share Issue to China Huadian under the Proposed A Share Issue. Details
of the Proposed A Share Issue are set out in the circular dated 14th May, 2004 issued by the Company (the
“Circular”) to the shareholders, of which this letter forms part. This letter contains our advice to the Independent
Board Committee and the independent shareholders of Company as to whether or not the proposed issue of A
Shares to China Huadian under the Proposed A Share Issue is fair and reasonable and in the interests of the
Company and its shareholders as a whole. Unless the context otherwise requires, terms used in this letter shall
have the same meanings as those defined in the Circular.

In formulating our opinions and recommendations, we have relied on the statements, information, opinions, reports,
valuations and representations contained in the Circular which have been provided to us by the Directors. We have
also relied on the assumptions described in the Circular, details of which are also set forth in this letter, being
materialised in deriving our opinions and recommendations, We have assumed that all statements, information,
opinions, reports, valuations and representations contained or referred to in the Circular were true, complete and
accurate in all aspects at the time they were made and given and continue to be so in all respects at the date of
despatch of the Circular. We have also assumed that all statements of beliefs, opinions, assumptions and intentions
made by the Directors in the Circular were reasonably made after due and careful enquiry and were based on
honestly-held opinions. We have no reason to doubt the truth, accuracy and completeness of the information and
representation provided to us by the Directors and we have been advised by the Directors that no material facts
have been omitted from the information and representations provided in and referred to in the Circular.

We consider that we have been provided with sufficient information to enable us to reach an independent view to
justify our reliance on the accuracy of the information and representations contained in the Circular and to provide
a reasonable basis for our recommendations. We have no reason to suspect that any relevant information or reports
have been withheld, nor are we aware of any facts or circumstances which would render the information provided
and the representations made to us to be untrue, inaccurate, or misleading. We have not, however, carried out any
independent verification of the information provided to us by the Directors, nor have we conducted any independent
investigation into any related transactions referred to in the Circular; the businesses, affairs and prospects of the
Group. '

— 11—
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PRINCIPAL FACTORS AND REASONS CONSIDERED

in arriving at our opinion regarding the proposed issue of A Shares to China Huadian under the Proposed A Share
Issue, we have considered the following principal factors and reasons:

1.

Background of the Proposed A Share Issue

We note in the Company annual report for the financial year ended 31st December, 2003 dated 28th March,
2004 that “the position for the Company’s development is to become the core enterprise of China Huadian
for the development, operation and management of power projects in the country and to maintain its position
of being one of the most competitive listed electricity generation companies in the PRC”. One of the
development strategies of the Company in capital utilization strategy is to “elaborate the competitive
advantages of raising funds in the capital market”. We further note that it is one of the major objectives of
the Group in 2004 to “proactively strive for the issue of A shares in the year”.

As mentioned in the letter from the board of Directors contained in the Circular (the “Letter”), the Company
proposed to proceed with the Proposed A Share Issue. The Proposed A Share Issue and the ancillary
matters (including the proposed amendments to be made to the Articles of Association in connection with,
and to cater for, the Proposed A Share Issue) were conditionally approved by way of special resolutions
passed at the 2002 AGM. These resolutions were, in compliance with and as legally required under the
relevant PRC laws, passed with effect for a period of one year from the date of the 2002 AGM, expiring on
23rd June, 2004.

The Proposed A Share Issue is, as at the date hereof, not completed, and the Company will endeavour to
complete the Proposed A Share Issue as soon as practicable. In the circumstances, the board of Directors
has, in compliance with the relevant PRC laws and regulations, resolved to seek approval from the Company’s
shareholders, by way of special resolutions to be sought at the 2003 AGM, to refresh for a one-year period
all relevant resolutions relating to the Proposed A Share Issue and referred to in Special Resolutions numbered
1, 2 and 4 in the notice of the 2002 AGM dated 9th May, 2003 issued by the Company in the same structure
and manner and in essentially identical terms as those considered and passed at the 2002 AGM, with, in
respect of the relevant resolution to refresh that regarding the proposed issue of A Shares to China Huadian
under the Proposed A Share Issue, China Huadian and its associate(s), if any, abstaining from voting.

A maximum of 765,000,000 new A Shares, representing approximately (and in any event not more than)
20% of all domestic shares of the Company currently in issue, out of which

(a) a maximum of 196,000,000 new A Shares (in the form of unlisted State-owned legal person shares)
are proposed to be allocated and issued to China Huadian; and

{(b)  the remaining portion of the new A Shares to be issued under the Proposed A Share Issue is proposed
to be issued to individuals and institutional investors, except those prohibited by PRC laws and/or
regulations, in the PRC (i.e., to the PRC public), and such A Shares are proposed to be listed on the
Shanghai Stock Exchange.

In connection with the proposed issue of A Shares to China Huadian under the Proposed A Share Issue,
China Huadian has committed on 7th May, 2003 to the Company (the “Commitment”) that China Huadian
will fully subscribe, at the same price as the issue price under the Proposed A Share Issue, for all A Shares
(in the form of unlisted State-owned legal person shares) to be allocated to it under the Proposed A Share
Issue, and has in effect irrevocably agreed not to dispose of or otherwise deal with such A Shares until such
time when the PRC government releases any new policy regulating the exchange trading of State-owned
shares and legal person shares. The Directors are not aware of when any such new policy will be released.
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As China Huadian is the controiling shareholder of the Company holding approximately 53.56% of its
entire issued share capital, the proposed issue of any of the A Shares (in the form of unlisted State-owned
legal person shares) under the Proposed A Share Issue to China Huadian, if materialised, will constitute a
connected transaction of the Company under the Listing Rules. China Huadian and its associate(s), if any,
will abstain from voting at the 2003 AGM in respect of the special resolution to refresh for a one-year
period the relevant resolution regarding the proposed issue of A Shares to China Huadian under the Proposed
A Share Issue.

The pricing process

As stated in the Letter, a price range will be determined through pre-marketing and a “book-building”
process will be conducted to determine an appropriate issue price for the Proposed A Share Issue. The final
issue price and the pricing process shall be determined by the board of Directors. However, the final issue
price will, as may be required under relevant PRC laws and regulations, be subject to be approved by all
relevant PRC regulatory authorities including the CSRC and will be determined in accordance with strict
market principles based on the PRC securities market condition at the time when the Proposed A Share
Issue takes place.

The issue price of the new A Shares

As stated in the Letter, the Directors expect the issue price to be an amount ranging between 10 and 20
times of the Company’s profits per share as disclosed (or will be disclosed) in its then latest financial
statements for the financial year preceding that when the Proposed A Share Issue takes place. The Directors
further currently expect that the final issue price for the Proposed A Share Issue to be determined by the
board of Directors will not be lower than the three-month average closing price of H Shares on the Hong
Kong Stock Exchange immediately prior to the Proposed A Share Issue taking place.

Pursuant to the Commitment, China Huadian will fully subscribe for all the A Shares to be allocated to it
under the Proposed A Share [ssue at the same price as the issue price under the Proposed A Share Issue.

Reasons for the Proposed A Share Issue to China Huadian

As stated in the Letter, the Proposed A Share Issue, if completed, is expected to enlarge the shareholders’
base and the capital base of the Company, and will open a new funding source of RMB denominated equity
capital for the Company and is thereby expected to increase the Company’s capital and debt raising capacity.
With the injection of new capital, the Company will be able to further develop its business in the development,
construction, operation and ownership of power plants in the PRC.

The Company’s proposal regarding its intended use of net proceeds to be raised from the Proposed A Share
Issue was, by reference to the expected financing requirements of the relevant power projects, adjusted and
now determined in the manner and priority as follows:

1 RMB475.50 million to be used to fund and finance the Proposed Acquisition (as defined in the
Company’s circular dated 30th May, 2003);

2. approximately RMB370 million to be used, in installments after completion of the Proposed A
Share Issue, to invest in the phase IT project of Sichuan Guangan Power Generation Company Limited
(“Guangan”);

3. approximately RMB185 million to be used, in installments after completion of the Proposed A

Share Issue, to invest in power projects to be developed by Ningxia Yinglite Zhongning Power
Company Limited; and .
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4, approximately RMB1,000 million to be used to invest in the development of phase I'V of Zouxian
Power Plant.

Taking into account the intended use of proceeds and the funding requirements of the above named projects,
we concur with the view of the Directors that the Proposed A Share Issue is in the interests of the Company.

If the proceeds to be raised from the Proposed A Share Issue turns out to be insufficient to fund all or any
of the projects (or any part thereof) as shall be determined by the board of Directors, it is the current
intention of the Company that any deficit will be funded out of its internal resources.

Regardiess of when the Proposed A Share Issue will conclude and when the Company will actually receive
the proceeds therefrom, the Company, depending on the ¢ircumstances at that time, expects to apply all
such proceeds to fund the above items in an applicable priority.

Assuming a total of 765,000,000 new A Shares are issued under the Proposed A Share Issue, of which a
total of 196,000,000 new A Shares (in the form of unlisted State-owned legal person shares) are allocated
and issued to China Huadian, immediately following completion of the Proposed A Share Issue, China
Huadian will be interested in altogether 3,011,075,430 State-owned legal person shares of the Company,
representing an aggregate of approximately 50.01% of the total enlarged issued share capital of the Company
following completion of the Proposed A Share Issue.

In the event that the final number of A Shares to be issued under the Proposed A Share Issue is less than the
maximum of 765,000,000 new A Shares currently contemplated, China Huadian, as currently contemplated
by the Directors and subject to the approval of all relevant PRC regulatory authorities including the CSRC,
will be issued such number of new A Shares such that the shareholding of China Huadian in the Company
will not be lower than 50%.

Based on the information provided by the Company, China Huadian is a State-owned enterprise established
under the PRC law pursuant to the power industry restructuring in the PRC. China Huadian is one of the
five national power group enterprises in the PRC. China Huadian currently owns power plants in 22 provinces
in the PRC. As at 31st December, 2003, the registered capital of China Huadian was approximately RMB12
billion with total assets of approximately RMB89 billion.

As disclosed in the announcements dated 8th April and 9th May, 2003 and the annual report of the Company
for the year ended 31st December, 2002, China Huadian, as the controlling shareholder of the Company,
has agreed and undertaken to the Company (the “Undertaking”) that, for so long as China Huadian retains
a controlling shareholding interest in the Company, the Company is (and will continue to serve as) China
Huadian’s primary vehicle for developing power projects and a principal power-generating enterprise, and
the Company shall (at its option) have a preferential right to acquire, develop, construct, own and/or operate
China Huadian’s interests in all of its power plants and power projects within the Shandong Province or
other areas in which China Huadian has operation.

The Directors believe that since China Huadian becoming the Company’s controlling shareholder, it has
demonstrated its support to the Company’s development. The Directors have also confirmed the belief that
maintaining such close relationship with China Huadian is instrumental to the future continuing success of
the Company.

The Directors are of the view that the acquisition of Guangan strategically signifies the expansion of the
Company’s business outside of Shandong Province into other provinces in the PRC, and reflects the support
that China Huadian has, since its becoming the Company’s controlling shareholder in early April 2003,
been demonstrating in favour of the Company’s developments.
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Having considered the fact that China Huadian is one of the five national power group enterprises in the
PRC, the abovementioned Undertaking by China Huadian and the support by China Huadian as reflected
in the injection of Guangan into the Company, we concur with the Directors’ view that maintaining China
Huadian as its controlling shareholder is in the interests of the Company and its shareholders as a whole.

5. Dilution effect of the Proposed A Share Issue

Set out below is a summary of the shareholding structure of the Company immediately before and
immediately upon the completion of the Proposed A Share Issue, based on the assumption that a total of
765,000,000 new A Shares will be issued under the Proposed A Share Issue, out of which 765,000,000 new
A Shares, 196,000,000 A Shares (in the form of unlisted State-owned legal person shares) will be allocated
and issued to China Huadian, and the remaining 569,000,000 A Shares (which will be listed on the Shanghai
Stock Exchange) will be issued to individuals and institutional investors in the PRC (i.e., the PRC public):

Immediately ~ Approximate Immediately ~ Approximate
before completion  shareholding upon completion  shareholding

of the Proposed percentage  of the Proposed percentage
Type of shares A Share Issue (%)} A Share Issue (%)
L Unlisted domestic shares
Holder of State-owned
legal person shares - China Huadian 2.815,075430 5356 3011075430 5001
Other holders of domestic shares 1,009,980,770 1921 1,009,980,770 16.77
S'ub-total: : 3,825,056,200 277 4,021,056,200 66.78
2 Listed shares
A Share shareholders — , — 569,000,000 945
H Share shareholders 1,431,028,000 723 1431028000 2377
Sub-total: 1,431,028,000 2123 2,000,028.000 3322

K Total 5,256,084,200 10000 6,021,084,200 100.00

The aggregate shareholding of the independent shareholders other than China Huadian will increase from
approximately 46.44% immediately before completion of the Proposed A Share Issue to approximately 49.99%
immediately upon compietion of the Proposed A Share Issue.

The aggregate shareholding of the original H shareholders will be diluted from approximately 27.23% immediately

before completion of the Proposed A Share Issue o approximately 23.77% immediately upon completion of the
Proposed A Share Issue.
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RECOMMENDATION
Having considered:

—  the fact that China Huadian being one of the five national power group enterprises in the PRC and the
Undertaking by China Huadian reflecting its support to the Company;

—  China Huadian has agreed not to dispose of or otherwise deal with such A Shares until such time when the
PRC government releases any new policy regulating the exchange trading of State-owned shares and legal
person shares;

—  the Commitment by China Huadian to subscribe at the same price as the issue price under the Proposed A
Share Issue for all the A Shares to be allocated to it; and

— all of the abovementioned analyses, reasons and factors,

we consider that the proposed issue of A Shares to China Huadian under the Proposed A Share Issue are fair and
reasonable and in the interest of the Company and its shareholders as a whole. Accordingly, we recommend that
the Company’s independent shareholders to vote at the 2003 AGM in favour of the special resolution to refresh for
a one-year period the relevant resolution regarding the proposed issue of A Shares to China Huadian under the
Proposed A Share Issue.

Yours faithfully,

For and on behalf of
Goldbond Capital (Asia) Limited
Phyllis Chan
Managing Director
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1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Group. The Directors collectively and individually accept full responsibility
for the accuracy of the information contained in this circular and confirm, having made all reasonable
enquiries, that to the best of their knowledge and belief, there are no other facts not contained in this
circular, the omission of which would make any statement herein misieading.

2. DISCLOSURE OF INTERESTS

(a)

(b)

Directors, the Company’s supervisors and chief executives

As at the Latest Practicable Date, none of the Directors, the Company’s supervisors, chief executives
or members of senior management of the Company and their respective associates had any interest
or short position in the H Shares, the underlying shares and/or debentures (as the case may be) of the
Company and/or any of its associated corporations (within the meaning of Part XV of the SFO)
which was required to be notified to the Company and the Hong Kong Stock Exchange pursuant to
the provisions of Divisions 7 and 8 of Part XV of the SFO (including interest and short position
which any such Director, supervisor, chief executive or member of senior management was taken or
deemed to have under such provisions of the SFO), or which was otherwise required to be entered in
the register of interests required to be kept by the Company pursuant to section 352 of the SFO, or
which was otherwise required to be notified to the Company and the Hong Kong Stock Exchange
pursuant to the Model Code for Securities Transactions by Directors of Listed Companies as set out
in Appendix 10 to the Listing Rules. Other information regarding the Directors, the Company’s
supervisors and chief executives was disclosed in the Company’s 2003 annual report.

Substantial shareholders

So far as the Directors are aware, each of the following persons. not being a Director, supervisor,
chief executive or member of the Company’s senior management, had an interest or short position
in the Company’s shares or underlying shares (as the case may be) as at the Latest Practicable Date
which would fall to be disclosed to the Company and the Hong Kong Stock Exchange under the
provisions of Divisions 2 and 3 of Part XV of the SFO, or was otherwise, as at the Latest Practicable
Date, interested in 5% or more of any class of the then issued share capital of the Company, or was,
as at the Latest Practicable Date, a substantial shareholder (as defined in the Listing Rules) of the
Company:

Interest
Approximate Approximate Approximate
percentage of percentage of percentage of

shz{reholding in shareholding shareholding

the Company’s  in the Company’s in the

total issued total issued total issued

. share capital  domestic shares H Shares

Type of Number of  asatthe Latest  asatthe Latest s at the Latest
Name of shareholder Shares shares held  Practicable Date  Practicable Date  Practicable Date Shert position
China Huadian Domestic shares 2.815,075,430 53.56% 73.60% — —
Shandong International Trust and Domestic shares 903,443,970 17.19% 23.62% - —

[nvestment Company Limited

HKSCC Nominees Limited (Note) H Shares 1.418.886,000 27.00% ~ 99.15% —
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Note:

Based on the information available to and obtained by the Directors as at the Latest Practicable Date, the
information available on the website of the Hong Kong Stock Exchange and so far as the Directors are aware
and understand, as at the Latest Practicable Date:

1. Among the 1,418,886,000 H Shares held by HKSCC Nominees Limited, Templeton Asset Management
Limited had a direct interest in the capacity of investment manager in an aggregate of 144,194,000 H
Shares (representing approximately 10.08% of the then total issued H Shares).

2. Among the 1,418,886,000 H shares held by HKSCC Nominees Limited, J.P. Morgan Chase & Co. had
an interest in an aggregate of 101,682,100 H Shares (representing approximately 7.11% of the then
total issued H Shares). Out of which 101,682,100 H Shares, J.P. Morgan Chase & Co. had an interest
in a lending pool comprising 73,906,100 H Shares (representing approximately 5.16% of the then
total issued H Shares). Based on the information available on the website of the Hong Kong Stock
Exchange and so far as the Directors are aware and understand, J.P. Morgan Chase & Co. was, as at the
Latest Practicable Date, interested in the aforesaid 101,682,100 H Shares in the manner as follows:

(a) 73,906,100 H Shares (representing approximately 5.165% of the Company’s then total issued
H Shares) were held (in a lending pool) by JPMorgan Chase Bank, which was 100% held by
J.P. Morgan Chase & Co.;

(b) 23,026,000 H Shares (representing approximately 1.609% of the Company’s then total issued
H Shares) were held in the capacity as investment manager by JF Asset Management Limited.
JF Asset Management Limited was approximately 99.99% held by J.P. Morgan Fleming Asset
Management (Asia) Inc., which, in turn, was ultimately 100% held by J.P. Morgan Chase &
Co.,

(c) 3,934,000 H Shares (representing approximately 0.275% of the Company’s then total issued H
Shares) were held in the capacity as beneficial owner by J.P. Morgan Securities Ltd.. J.P.
Morgan Securities Ltd. was 90% held by J.P. Morgan Holdings (UK) Limited, which, in turn,
was ultimately 100% held by J.P. Morgan Chase & Co.; and

(d) 816,000 H Shares (representing approximately 0.057% of the Company’s then total issued H
Shares) were held in the capacity as beneficial owner by J.P. Morgan Whitefriars Inc., which
was ultimately 100% held by J.P Morgan Chase & Co..

3. Among the 1,418,886,000 H Shares held by HKSCC Nominees Limited, UBS AG had an interest,
direct and indirect, in an aggregate of 100,080,000 H Shares (representing approximately 6.99% of the
then total issued H Shares), out of which 100,080,000 H Shares, 6,702,000 H Shares (representing
approximately 0.47% of the then total issued H Shares) being held in the capacity as beneficial owner,
with the remaining 93,378,000 H Shares (representing approximately 6.53% of the then total issued H
Shares) being held in the capacity as investment manager. According to the information as disclosed
in the website of the Hong Kong Stock Exchange and so far as the Directors are aware and understand,
UBS AG held its indirect interests in the Company in the manner as tollows:

() 6,414,000 H Shares (representing approximately 0.45% of the Company’s then total issued H
Shares) were held by UBS Global Asset Management (Americans) Inc., which in turn was
100% held by UBS AG:

() 35,992,000 H Shares (representing approximately 2.52% of the Company’s then total issued H

Shares) were held by UBS Global Asset Management (UK) Limited, which in turn was 100%
held by UBS AG;

— 18 —




APPENDIX GENERAL INFORMATION

(c) 6,949,000 H Shares (representing approximately 0.49% of the Company’s then total issued H
Shares) were held by UBS Fund Services (Luxembourg) SA, which in turn was 100% held by
UBS AG;

(d) 20,749,000 H Shares (representing approximately 1.45% of the Company’s then total issued H
Shares) were held by UBS Global Asset Management (Singapore) Limited, which in turn was
100% held by UBS AG; and

(e) 1,040,000 H Shares (representing approximately 0.07% of the Company’s then total issued H
Shares) were held by UBS Global Asset Management (Hong Kong) Ltd, which in turn was
100% held by UBS AG.

Save as disclosed above, according to the records of HKSCC Nominees Limited and other information available
to the Directors as at the Latest Practicable Date, the other H Shares held by HKSCC Nominees Limited were
held by it on behalf of a number of other persons, and to the knowledge of the Directors, none of such persons
individiially was interested in 5% or more of the then total issued H Shares as at the Latest Practicable Date.

Save as disclosed above and so far as the Directors are aware, as at the Latest Practicable Date, no
other person (other than the Directors, the Company’s supervisors, chief executives or members of
senjor management of the Company) had an interest or short position in the Company’s shares or
underlying shares (as the case may be) which would fall to be disclosed to the Company and the
Hong Kong Stock Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO and as
recorded in the register required to be kept under section 336 of the SFO, or was otherwise a substantial
shareholder (as defined in the Listing Rules) of the Company.

As at the Latest Practicable Date, none of the Directors, proposed directors (if any) or supervisors of the
Company had any existing or proposed service contract with any member of the Group (excluding contracts
expiring or determinable by the employer within one year without payment of compensation (other than
statutory compensation)).

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors, the Company’s supervisors
and Goldbond Capital had any interest, direct or indirect, in any assets which had, since 31st December,
2003, being the date to which the latest published audited accounts of the Group were made up, been
acquired or disposed of by or leased to any member of the Group or were proposed to be acquired or
disposed of by or leased to any member of the Group.

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors or the Company’s supervisors
was materially interested in any contract or arrangement subsisting as at the date of this circular which is
significant to the business of the Group.

As at the Latest Practicable Date, Goldbond Capital did not have any interest in the securities of the Company
or any shareholding in any member of the Group and did not have any right (whether legally enforceable or
not) to subscribe for or to nominate persons to subscribe for securities in any member of the Group.

3. CONSENT

Goldbond Capital has given and has not withdrawn its written consent to the issue of this circular, with the
inclusion herein of its letter in the form and context in which it appears.
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4. NO MATERIAL ADVERSE CHANGE
The Directors are not aware of any material adverse change in the financial or trading position of the Group
since 31st December, 2003, being the date to which the latest published audited accounts of the Group
were made up.

5. GENERAL

(a)  The legal address and head office of the Company is situated at 14 Jingsan Road, Jinan, Shangdong
Province, the PRC.

(b)  The Hong Kong share registrar and transfer office of the Company is Hong Kong Registrars Limited
at 17th Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong.

(c)  The Secretary of the Company is Mr. Zhou Lianging, who is a senior engineer and graduated from
Shandong University of Technology.

(d)  The English text of this circular shall prevail over the Chinese text for the purpose of interpretation.
6. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the offices of Baker & McKenzie at

14th Floor, Hutchison House, 10 Harcourt Road, Hong Kong during the normal business hours on any

weekday (other than Saturdays and public holidays) from the date of this circular to and including 29th

June, 2004

(a) the letter from the Independent Board Committee, the text of which is set out in this circular;

1) the letter from Goldbond Capital, the text of which is set out in this circular; and

(c)  the written consent given by Goldbond Capital and referred to under the paragraph headed “Consent”
in this appendix.
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NOTICES B-15

standard Monday, May 17, 2004

1, inakes no repr 1

1re Stock Exchange of Hong Kong Limited 1akes no respornsibility for ihe contenis of thiz
.owspever arising from or in reliance upon the whole or any part of the contents of this anuouncemeant.

as ta ifs accuracy or comp[eieﬁu: and expressly disclaims any labtlity whatsoever for any loss

ﬁ%@%%ﬁﬂiﬁ)’%‘ﬂ@"?
Huadlan Power International Corporation Lumted*

-(formerly known as WK BB BHE B R ERHE RAF :
SHANDONG INTERNATIONAL POWER DEVELOPMENT COMPANY LIMITED"‘)

(A Sino-, fomgn mvmmem;a!nl :(ack company limited by shares Incorporated iri the People's Republic of China)
(Stoc}. Code: 1071)

ANNOUNCEMENT
PROPOSED ISSUE OF A SHARES co : ,
TO THE PRC PUBLIC AND TO CHINA HUADIAN -~~~ = . = '~
' CONNECTED TRANSACTION
 CLOSURE OF THE COMPANY’S REGISTER OF MEMBERS

Ancillary matters relating to the Proposed A Share Issue
Sharing of undistributed profits

After canpletion 6f the Proposed A Share Issue, the existing and aew, ahueheld:rs of the Company shall be’

entitled to mutual sharmg of the Campany s undistributed retained profits when the Proposced A Share Issuc
takes place. .

Tuking of necessary action by the Directors . . .

The Directors shall, under circumastances that.da not violate any PRC laws, rcgulnlory rcquzrcmcnts and the
"Asticles of Association, be suthorsised to sign all documents, carry out.zll procedures snd tako-any other sction
a5 are nedessary 1o effuct, for the purpose of or otherwize in connection witl, and upen, the Proposed A Share
Issue and the proposed listing of such A Shares to be issued lhcn.und:-_t to the PRC public on the Shuughai
Stock Bxcliange.

Shareholders® approvals passed at the 2002 AGM and rtfruhnunt of such approval.v

The Proposed A Shart Issuc and all ancillary matters (i th to be thade to the
Acticles of Association ih connection with, and to cater far, the Pmpos:d A Share: lssue) were conditionally
approved by way of special resolutions passed at the 2002 AGM. “These resolutions were, in-compliance with
and as legally r:quxxcd undes the relevant PRC laws, passed with effect for a period of one year ﬁum lhe dalc of
the 2002 AGM, expiring on Z3rd Jupe, 2004,

The Proposed A Share Issuc is, as st the date Ligreof, not completed, and the Cnmpnny will cnd:a\our 1o
complete the Proposed A Sharé Issue as soon ss practicable. Iu the circumstances, the board of Difectors has,

judi amend

in compliance with the relevent PRC laws snd regulations, resolved to seck approval from'the Gompasy's .

shareholders, by way of special resolutions to be sought at the 2003 AGM, 1o refresh for & onceyenr period all
relévant reselutions felating to the Proposed ‘A Share Jssue and refesred to ju Special Resolutions numbered 1,

2 and 4 in the notice of the 2002 AGM dated 9th May, 2003 issued by the Company in the same structure and
manaer and in essentially identical terms as those considercd and passed at the 2002 AGM, with, in respeet of
the relevant resolutian to refresh that regarding the proposed issue of A Sharcs to China Hozadian under the
Proposed A Share Issie, China Huadinn and its assaciate(s), if any, abstaining from voung

Rensone for and the benefits of the Px-opoud A Share Issue

The Proposed A Share lasue, if completed, is expected.to enlarge the sharcholders® base lm‘l the capu.al base of
the Company, and 'will open a new funding source of RMB denominated equily capital for the Commpany and is
thercby expected to incresse the Company’s capital and debs raising capacity. With the infection of new capital,
the Compsany’s cast of capital will be fower end its cepital structure will be improved, thus facilitating the
Company to further develop its busiacss in the devdopmm!, cotistruction, operstion and ownership of pcwcr
plants in the PRC.

Effects of the Proposed A Share Issue on the Company’s capital structure

Set out below is & summary of the sharcholding stcucture of the Company immediately before and immediately

upon the comgpletion of the Proposed & Share Issue, based on the assumption that aiotal of 765,000,000 new A .
Shares will be issued under the Proposed A Share Issue, out of which 765,000,000 new A Slhares, 196,000,000

A Shares (in the form of unlisted State-owned legal person shares) will be allocated apd issued to China Huadian,
and the remaining 569,000,000 A Sliares (which will be listed on the Shanghai Stock Exchangc) will be issued
10 individuals and msut\mmml investors in the PRC (i.c., the PRC pubhc) : .
' Approxiuate

Immediately Ap yrnthu lmmedhuly
before 2 upon shareboldiug
of the Proposed ‘percentage of the Proposed percentage
Type of shares A Share Issur (%) A Share Lssoe (%}
L Untisted domestic shares .
Helder of
State-cwned : ) . .
fegal person shares - China Huadian 2.815,075,430 53.56 3011,07543¢ 50.01
Other holders B . .
of domestic shores 1,009,980,770 19.21 1,009,980,77¢ 1677
Sub-tatal 3,825,056,200 7237 . 4,021,056,200 6678
2. Listed shares o L L . ’
A Share shareholders - - 569,000,000 . .. 543
H Share shueholdars : ) 1,431,028,0600 . 27.23 1,431,028,000 . 2377
Sub-tatals . 1,431,028,000 .23 2,000,028,000 33.02
3. Total ’ ) . 5,256,084,200 100.00  6,021,084,200 - 109,06

Assummg & tatal of 765, DDO 000 new & Shares arc issued under the Proposed A Share Isaue, of which total of
196,000,000 pew A Shares (in the form of unlisted State-owaned legal pesson shnxes) are aliocated and'issued to
China Huadian, immedintely following completion of the Proposed A Share Lssue, China. Huadian will be
interested in altogether 3,011,075,430 State-owned legal person shares of the Compeny, representing an aggregate
of approximatcly 50.01% of the tots! chlarged issued share capital of the Company following completion of the
Proposed A Share lssue, The aggregate amount of H Shares (i.c., 1,431, 02€,000 H Shares) and such A Shares

to be issucd and held by the public (i.c., §69,000,000 A Shares) following comgpletion of the Propased A Share .

Issue represents approximately 33.22% of the then total enlerged issued share capital of (bc Compnny o

2003 AGM AND-CLOSURE. OF THE REGISTER OF MEMBERS .

The board of Directors has resolved to convene the 2003 AGM to be held on Tuesdays 29tk June, 2004 to
spprove, nmong other thinga including the Companys fi for the financis! yesr ended 31st
December, 2003, speclal redalutions to refresh for s ode-year penod all relevatd resulations relating 10.the
Proposed A Share Issuc and referred 1o in Special Resolulicns numbered 1, 2 and 4 in the notice of the 2002
AGM dated 9th May, 2003 issued by the Company in the same structure and maanner sid io esseutinlly identical
terms as those’ ccnnduéd and passed atthe 2002 AGM, with, in respect-of the relevant resolution ta refresh that
regarding the proposed issue of A Sharcs to China Huadian undm' the Propoacd A Share Issae, Chmn Hundlan
and ifs associote(s), if any. sbstaining from voung

" Share(s)*

" *Chisa Hunduu

N ubeBn .’

" The board o_(Dlrscrc‘rx comgrises of:

The Company will scop issne and dezpnlc.h to its :hareholders the nolice convening the 2003 AOM, together
withi the reply slip for attendance and proxy form, and a circulat containing, among other things, infosmstion’
ghout the Proposed A Share lssue, the recorumendations of the Independent Boird Committee to the Company's
eharcholders, for the-purpose of considering the special resclution to be sought at the 2003 AGM to refresh for

" a one-year period the relevant resolution relating to the proposed issue of A Shares to China Huadian under the

Proposcd A Share Issuc, on the terms of such propesed issue of A Shares to China Huadian, snd the advice cf
the independent financial adviser o the Independent Board Committée and the Company's sharcholders.

- Sharcholders whose namies appear on the H Share register of members of the Comipany at the close of busmeus

on 281l Nlny, 2004 are entitled to attend and vote at the 2003 AGM. The Company® s H Share register.of
membars will be'cloied from 29th May, 2004 to 28th June, 2004, both days inelusive, during which period no
wansfer of sny H Share will be rogistered. Shareholders of the H Shares intending to attend the 2003 AGM
"should have lodged their respective instrunicut(s) of transfer, and the relevant share certificate(s) to Hong Kong
Registrars Limited, the H sh:u': registrar of the Company, by 4:00 p m. on Friday, 28th Mﬂy 2004. .

. DEFINITIONS -
In thig announcenient, unless the context cl!.\crwue rnqmres. Lhe followmg expressions ]nvc the followmg '
meanings:
“2002 AGM” means t.h: 2002 annual general meeting of the Company held on 24th June, 2003
L2003 AGM” . means the 2003 anoual g:n:‘.ul mesting of the Campnny gchosed to be held on
Tuesday, 25th Juge, 2004;
meaas the domestic ordinary thm(n} of the Campany with s fominal value of

RMB1,00 ench, proposed to be iséned by the Company to individuals agnd institutional’
investors in the PRC (i.e., the PRC public) and to China Huadian under the Proposed
A Shore Tasue;

mesns the Articles of Asancuuon of the Company;

has the meaning ascribed thereto in the Listing Rules;

means F B % R M4 F (China Huadian Corporation), a wholly Smu-uwncd
enterprise end the conteolling sharcholder of the Company holding npproxnmuely
53.56% of its cntire issued share capital;

“Anticles of Asseciation”
“asgociate(s)"

“Company™ means B REMR T M6 F AL B (Huadian Power International Coxpnrnlmn
Limited) (formerly known asili 310 ME R EB0 B A 4 R4 8] Shandong
. International Power Development Company meed), » Sino-foreign investment joint
N .o ' stock company limited by shares incosporated in the PRC, which is principelly
engaged in'the electricity: generating busumss and whose H Shares are listed on the
. HongKong Stock Exchsngs;
“CSRC" means China Securitics-Regulatory Commission;
“Directors” means the.directors of the Company;
*I1 Sharce(s)". - means the overseas listed foreign shares of the Compuny with a xmmmll vnlue of
. RMB1.00 eack;, which H Shares are listzd on the Hong Kong Stock Exchenge;
"Hong Kong” menns Hong Koitg Special Administrative Regian of The Pcnpl: s Republic of China;
“{{ong Kong Stock means The Stock Exchmge afHong Kong Lm'uled .
Exchange”
“Judependent Docrd means » commuiltcs’ af ihe Lcard of Directors ¢ the four independent non-
Comnmittee” executive Dircetors (namely, Mr. Ding Huiping, M. Zhao Finghus, Mr, Hu Yuanmu,
and Mr. Wanyg Chuanshun);
“Listing Rules” 1nesns the Rules Govcnung We Listing of S:cunu:s on The Stock Exchang: of
. . Houg Kong Liniited .
“PRC" mcans The People’s Rapu\:hc of Chma,

tneans the proposed issue of a maximum of 765,000,000 new A Shares, of which a
maximum of 196,000,000 new A Shares (in the form of unlisted State-owned legal
person shar:s) ‘are proposged to be allocated and issued to China Huadian, with the
‘remaining portion to be issued o individuals and institutiogal investors in the PRC
t (i.e., the PRC public), 2nd the proposed listing of such new A Shares to be ssued to
' the I’RC public as mentioned above on the Shanghai Stock Exchauge;

means Renminbi, the luwful currency of the PRC; ead

suzeans Shanghai Stock Exchnugcvf the PRC,

“Proposed ASl:mrc Issue™

“

“Shapghai Stack
Exchauge", . .
. " By order of the-board of Directors -
" HUADJAN POWER INTERNATIONAL,
: CORPORATION LIMITED
He Gong
" Chalrman

He Gong (Chalrman, Nan-cxccutive Dzr:ctar)
Da Hongxing { Executive Director)

. Zhy Chongli (Non-executive Director) '

Chen Jianhuz ( Executive Director)

Tian Peiting {Executive Director)

Peng Xingyu {Non-exscutive Director)

Zhanyg Bingju (Noni-exacutive Dirsctor}

Wang Yingli (Non-executive Ditactor)

Diug Huiphig {Indapendant non-axacutive Dirac:pr)
Zhao Jinghua (Independent non-execusive Director)
Hu Yuamui {Indepsndent non exzcuiive Director)
Wang Ch hun (Indep ive Dlmcmr)‘
Shondong, the PRC

14th May, 2004

£ fur f.lannﬁcatmn only
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NOTICES

Tha Stock Exchange of Hang Kong Limited takes no responsibility for the contents of this &

ion as to ity aceuracy or completeness and expresaly disclaims any lability whatsoever for any loss

howsoaver arising from or in reliance upon the whole or any part of tha contents of this announcemen,

ETEEE

As mentioned in the announcements dated 9th May, 13th May and 24th June, 2003 issued by the Company
and the Company’s circulas dated -30th May, 2003, the Compeny proposed to proceed, with the Proposed A
Shnr_e. Issue. The Proposed A Share Issue and the ancillary matters were canditionally spproved by way of
special resolutions passed at the 2002 AGM. These resolutions were, in compliance with and as legally
required under the relevant PRC laws, passed with effect for » period of one year from the date of the 2002
AGM, expiring on 23rd June, 2004, - ! ' :

The Proposed’ A Share Tseue is, s at the date hereof, not campleted, aad the Company will endeavour to
complete the Proposed A Share Issuc as soon as practicable. In the circumstances, the board of Directors
has resolved to scck approval from the Company's sharcholders, by way of special resolutions to be sought
at lhc_2003 AGM, to refresh for s one-year period all relovant resolutions relating to the Proposed A Share
Issue in the sume structure and manner and in essentially identical tectns as those considered and passed st
the 2002 AGM. : : ' ’

As China Huadian is the controlling. sharcholder of the Company holding approximately 53.56% of its
entirc issucd share capital, the propased issue of any of the A Sheres (in the form of unlisted State-owned
legal person shares) under the Proposcd A Share Issue to China Huadian, if materialised, will constitute a -
connected transaction of the Company under the Listing Rules and was approved by the independent
sharsholders of the Company st the 2002 AGM. The board of Directors has appointed the Independent
Bosard Committee to consider and advise the Company's sharsholders, far the purpese of considering the
special resofution to be songht at the 2003 AGM to refresh for a one-year perind the relevant resolution
regarding the proposed issue of A Shares to China Huadian under the Proposed A Share lasue, on.the terms
of such proposed issue of A Shares to China Huadian, and has appointed an independent financial adviser to
advise the Independent Board Committee and the Company's sharcholders,

The Company will soon issue and despatch to its sharcholders the notice

[T the vepIy Elip TOr aETidRnee aRd Proxy Torm, and a Gircular containing, among other things, iformation
about the Praposed A Share Issuc, the 1 hendations of the Independent Boasd C and the
edvice of the independent financial adviser to the Independent Board Committee and the Company’s
shareholders, .

Sbarcholders whose pames appear on the H Shaze register of members of the Company at the close of
business on 28th May, 2004 are entitled to atiend and .vote at the 2003 AGM. The Company’s H Share
register of members will be closed from 28th May, 2004 to 28tk June, 2004, both days inclusive, during
which period no transfer of any H Share will be registered. Shareholders of the H Shares intending to attend
the 2003 AGM should have lodged their respective instrament(s) of transfer and the relevant share
certificate(e) to Hong Kong Registrars Limited, the H share registrar of the Company, by 4:00 p.m. on
Friday, 28th May, 2004, . .

INTRODUCTION
As mentioned in the announcements dated 9th May, 13th May and 24th June, 2003 issucd by the Company and

Issue. The Proposed A Share Issue and the ancillary matters (including the proposed smendments W be made
to the Articles of Association in comnection with, and to cater for, the Ptoboscd A Share Issuc) were conditionally
approved by way of special resolutions passed at the 2002 AGM. These resclutions were, in compliance with
and as legally required under the relevant PRC laws, passed with effect for a period of onc year from tle dute of
the 2002 AGM, expiring on 23rd June, 2004

The Company has applied to the CSRC in respect of the Proposed A Share Issue, and the application is in
progress as anticipated, The Proposed A Share Issue is, as at the date hereof, not completed, and the Company
will endeavour to complete the Proposed A Share Issue as goon as practicable, In the circumstances, the board
of Directors has, in compliance with the relcvant PRC laws and regulations, resolved to scek approval from the
Company's sharcbolders, by way of special resolutions to be sought st the 2003 AGM, to refresh for s one-yeer
period all relevant resolutions relating to the Proposed A Share lasue and referred to in-Special Resolutions
numbered 1, 2 and 4 in the notice of the 2002 AGM dated 9th May, 2003 issucd by the Compauy in the same
structare and manner and in cssentially identical terms as those considered and passed at the 2002 AGM, with,
in respect of the relevant resolution to refresh that regarding the proposed issue of A Shares to China Huadisn
vnder the Proposed A Share Issue, Chine Huadiau and its associate(s), if eny, sbataining from voting.

PROPOSED A SHARE ISSUE.
Structure of the Proposed A Share Issue
The structure of the Proposed A Share Issuc is set out below:

(13 Type of securitics RMB denominated ordinary sharéd

to be issued:

(2) Number of A Shares
. to be issued and
target subseribers:

A maximum of 765,000,000 new A Shares, representing approximately (and
in any event not more than) 20% of all domestic shares of the Company
currently in issue,. Out of sach 765,000,000 new A Shares:

(2) b maximum of 196,000,000 new A Shares {in the form of unlist'r.d State~
owned Jegal person shares) are proposed o be allocated and issued to
China Huadian; and -

(b) the remniuing portion of the new A Shares to be issued under the Propased
A Share Tasue is proposed to be issued to individuals and institntional
investors, except those prohibited by PRC laws and/or regulations, in the
PRC (i.c.. to the PRC public), 8ad such A Shares are proposcd to be listed
on the Shanghai Stock Exchange.

makes no rep

ing the 2003 AGM, together |

the Company’s circular dated 30th May, 2003, the Company propased to praceed with the Proposed A Shére

Huadian Power International Corporation Limited*

(formerly known as WK B SR AR BEOH RAF
SHANDONG INTERNATIONAL POWER DEVELOPMENT COMPANY LIMITED*)

(A Sina-foreign investmen joint stock company limited by shares incorporated in the Peaple’s Republic of China) .
- (Stock Code: 1071) '

ANNOUNCEMENT
PROPOSED ISSUE OF A SHARES
TO THE PRC PUBLIC AND TO CHINA HUADIAN
CONNECTED TRANSACTION o
CLOSURE OF THE COMPANY’S REGISTER OF MEMBERS

Tn the cvent that the total number of A Shares to be issued under the Proposed
A Share [ssue turns out to be less than the maximum number of 765,000,000 A
- Shares as is currently contemplated, the number of A Shares (in the form of
unlisted Statc-owned legal person shares) to be allocated and issued to China
Fruadian will, as currently contemplated by the Directors and subject Lo be
approved by all relevant PRC regulatory authorities including the CSRC, be
adjusted nccordingly such thet China Huadian, following completion of the
‘ Proposed A Shere Issue, will continne to be interested in not less than 50% of
the then enlarged {ssued share capital of the Company. .
In connection with the proposed issue of A Shares to China Huadian under the
Proposed A Share Issue, China Huadian issued a written commitment on 7th
May, 2003 in favour of the Compahy and a ceafirmation letter on 8th May,
2003 that Chins Huadian will fully subscribe, at the same price a1 the issuc
price under the Proposed A Share Issue, for all A Shares (in the form of unlisted
State-owned legal peraon shares) to be allocated to it under the Proposed A
Share Issue, and has in effect irrevocably agreed not to dispose of or otherwise
. derl with such A Shares until such time when the PRC government releases
any new policy regulating the exchange trading of State-owned shares and legat
person shares,
RMB1.00 per A Share
A price range will be determined through pre-marketing and s “book-building”
process will be conducted to determine an appropriate {ssue price far the
Proposed A Share Issue. The final issue price and the pricing process shall be
determined by the board of Directors. Currently, the issue price is expected to
be an zmount ranging between 10 and 20 times of the Company’s profits per
v s mmrme— e —girateas disclosed (or will be disclosed) in its then latest financial stateraents
for the financial year preceding that when the Proposed A Share lssue takes
place. However, the final issue.price will, as may be required under relevant
PRC laws and regulations, be subject to be approved by all relevant PRC
regulatory suthoritics including the CSRC and will be determined in sccordance
with strict market pfinciples based on the PRC secusities market condition at
the time when the Proposed A Share Issue takés place. The Directors currently
expect thet the final issue price for the Proposed A Share Issue ta be determined
by the baard of Directors will not be lower than the three-mornth average closing
price of H Sheres on the Hong Kong Stock Exchange immediately prior to the
Proposed A Share Isgue taking place.
The Company’s proposal regarding its intended use of net proceeds to be raised
from the Proposed A Share Issue was, by reference 1o the expected financing
requirements of the relevant pawer projects, adjusted and now determined in
the manner and priority 28 follows:
1. 'RMB475.50 million to be used to fund and finance the Proposed
i Acquisition (as defined in the Company’s circular dated 30th May, 2003 )
! 2. approximately RMB370 million to be used, in installments after
cornpletion of the Proposed A Share Issue, to invest in the phase Il project
of Sichuan Guangsn Power Generation Company Limited;

3.  approximately RMB185 million to be used, in installments after
completion of the Proposed A Share Issue, to invest in power projects to
be developed by Ningxia Yinglite Zhongning Power Company Limited;
and . . X
4, approximately RMB1,000 million to be used to invest in the development

of phase IV of Zouxian Power Flant.

If the proceeds to be raised from the Proposed A Share Issue turns out to be

insufficicnt to fund sll or any of the projects (or any pact thereof) as shall be

determiued by the board of Directors, it is the current intention of the Company

that any deficit will be funded out of its internal resources.

Regardless of when the Proposed A Share Issue will conclude and when the

Company will actuslly receive the proceeds therefrom, the Company, depending

on the circumstances st that time, expects to apply all such proceeds to fund

" the above items in an applicable priority.

The Proposed A Share Issue (including the proposed issue of A Shares (in the form of unlisted State-owned
legal person shares) to China Huadian) shall be ceonducted in accordance with the requirements of’Lb? CSRC, It
should be noted that the Proposed A Share Issue and the structure thereof (including, but not limited ta, the
scale of the Proposcd A Share Issuc snd the intended use of proceeds thesefrom), is also subject to the appro_va]
and/or endorsement of the CSRC, and that of the Shanghai Stock Bxchange in respect of the listing and trading
on the Shanghsi Stock Bxchange of such A Shares 1o be issucd to the PRC public under the Proposed A Share
Tesue. There is no agsurance that the Proposed A Share Issup will materialise or will procesd in such
manner and In such lerms as are set ont herein. Investors are therefore advised to exercise caution when
dealing in the H Shares, - X
As Chins Huadina is the controlling shareholder of the Compsny holding uppro_ximately 53.56% of its entire
jssucd share capital, the proposed issue of any of tse A Shares (in the form of un.hsu':d State-owned legal person
shares) under the Proposed A Share Issue to China Huadian, if materialiséd, will constitute a connected transaction
of tlic Company under the Listing Rules and was approved by the jndependent sharc.boldcn of the Company at
the 2002 AGM. The board of Directors bas appointed the Independent Board Corms to consider and advise
the Compeny's shareholders, far the purpose of considering the special resolution to be sought at the 2903
AGM to refresh for a one-year pesiod the relevant resolution regarding the proposed issue of A Sh?rcs to Ch'ma
Huadian under the Proposed A Share Issue, on the terms of such proposed issue of A Shares to Chlmn‘Hun:mn,
aud hag sppointed an independent financisl adviscr.to advise the Independent Board Committee and the
Company's shercholders, :

(3) Nominal value:
{4) Issue price and
pricing process:

(5) Use of proceeds:




