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A letter from the board of directors of Huadian Power International Corporation Limited (the “Company”) is set out
on pages 1 to 13 of this circular. A letter from the independent board committee of the Company is set out on pages
14 to 15 of this circular. A letter from Goldbond Capital (Asia) Limited, the independent financial adviser to the
independent board committee and independent shareholders of the Company, is set out on pages 16 to 25 of this circular.

A notice convening an extraordinary general meeting of the Company (the “EGM”) to be held at the Company’s legal
address at 14 Jingsan Road, Jinan, Shandong Province, the People’s Republic of China at 10:00 a.m. on Friday, 23rd
December, 2005 is set out at the end of this circular. In respect of H shareholders, shareholders whose names appear
on the register of members of the Company at the close of business on Tuesday, 22nd November, 2005 will be entitled
to attend the EGM upon completion of the necessary registration procedures. The H share register of members of
the Company will be closed from Wednesday, 23rd November, 2005 to Thursday, 22nd December, 2005, both days
inclusive, during which period no transfer of the Company’s H shares will be effected. Where applicable, shareholders
of the Company’s H shares intending to attend the EGM are therefore required to lodge their respective instrument(s)
of transfer and the relevant share certificate(s) to the Company’s H share registrar, Hong Kong Registrars Limited
at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, by 4:00 p.m. on
Tuesday, 22nd November, 2005. If you are eligible and intend to attend the EGM, please complete and return the
reply slip for attendance, a copy of which is enclosed with this circular, in accordance with the instructions printed
thereon as soon as possible and in any event by Friday, 2nd December, 2005. If you are not able to attend and/or
vote at the EGM, you are strongly urged to complete and return the proxy form, a copy of which is also enclosed
with this circular, in accordance with the instructions printed thereon as soon as possible and in any event not later
than 24 hours before the time appointed for the holding of the EGM or any adjournment thereof. Completion and
return of the proxy form will not preclude you from attending and voting in person at the EGM or any adjournment
thereof should you so wish.

*  for identification only 7th November, 2005
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DEFINITIONS

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

“Agreements”

“associate(s)”

“Company”

“connected person(s)”

“Directors”

“EGM”

“Goldbond Capital”

“GI‘OUp”

“HK$”

“Hong Kong”

. “Huadian Weifang Company”

“Independent Board
Committee”

“Independent Shareholders”

means the Restructuring Agreement and the Investment Agreement;
has the meaning ascribed thereto under the Listing Rules;

means ZEE R E B H R4 & Huadian Power International Corporation
Limited*, a Sino-foreign investment joint stock company limited by shares incorporated
in the PRC, whose H shares and A shares are listed on the Stock Exchange and the
Shanghai Stock Exchange of the PRC, respectively;

has the meaning ascribed thereto under the Listing Rules;
means the directors of the Company;

means the extraordinary general meeting to be held at the Company’s legal address
at 14 Jingsan Road, Jinan, Shandong Province, the PRC at 10:00 a.m. on Friday, 23rd
December, 2005, or any adjournment thereof;

means Goldbond Capital (Asia) Limited, the independent financial adviser to the
Independent Board Committee and the Independent Shareholders and a licensed
corporation to carry out type 1 (dealing in securities) and type 6 (advising on
corporate finance) regulated activities under the SFO;

means the Company, its subsidiaries and jointly controlled entity;
means Hong Kong dollars, the lawful currency of Hong Kong;
means Hong Kong Special Administrative Region of the People’s Republic of China,

means a limited liability company to be formed in the PRC among the Company,
SITIC and Weifang Municipality Investment Company, which is proposed to be
known as¥EEHY B EHFR/AF Huadian Weifang Power Generation Company
Limited*, subject to approval from the relevant PRC regulatory authority;

means the committee of the board of Directors comprising all the independent non-
executive Directors (namely, Ding Huiping, Zhao Jinghua, Wang Chuanshun and Hu
Yuanmu) established for the purpose of considering and advising the Independent
Shareholders in connection with the Agreements;

means shareholders of the Company except SITIC (being a promoter and a substantial

shareholder, and hence a connected person, of the Company having a material interest
in the Agreements and the transactions thereunder) and its associate(s), if any;

— i —



DEFINITIONS

“Investment Agreement”

“Latest Practicable Date”

“Listing Rules”

“PRC”

23

“Restructuring Agreement

“RMB”

“SFO”

“SITIC”

“Stock Exchange”

“Weifang Municipality
Investment Company”

“Weifang Plant”

* for identification only

means the conditional agreement dated 1st November, 2005 among the Company,
SITIC and Weifang Municipality Investment Company in respect of their proposed
increased capital contributions and further investments in Huadian Weifang Company
after it is formed pursuant to the Restructuring Agreement;

means 31st October, 2003, 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 conditional agreement dated 1st November, 2005 among the Company,
SITIC and Weifang Municipality Investment Company in respect of the proposed
restructuring of Weifang Plant and formation of Huadian Weifang Company;
means Renminbi, the lawful currency of the PRC;

means the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong);
means LI 3R E B M5 5L $ & A FR/A 7] Shangdong International Trust and Investment
Corporation®, a promoter and a substantial shareholder of the Company holding
approximately 15.01% of its entire issued share capital,

means The Stock Exchange of Hong Kong Limited,;

means ¥ T % & /A 5] Weifang Municipality Investment Company*; and

means LR ¥EYEEE M Weifang Plant*, a power plant, in the form of a PRC
enterprise, located in Shangdong Province, the PRC.

— iii —
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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)

REPLY SLIP FOR ATTENDANCE

1/We,

being shareholder(s) of domestic shares / H shares® in 2% B B 58 g B 0378 BR 2L )
Huadian Power International Corporation Limited®, intend to attend the Extraordinary General Meeting of the Company to be held on Friday, 23rd
December, 2005.

Name of shareholder(s) attending the Extraordinary General Meeting:

H share shareholder account number (if applicable):

Signature of shareholder(s):

Date: 2005

# Delete where appropriate

Notes:
1. Please enclose duplicate copy of your identity documents (identity card or passport).

2. This reply slip shall be completed and signed and shall be delivered to the Secretarial Office of the Board of Directors of the Company at No.14, Jingsan Road, Jinan, Shandong
Province, the People’s Republic of China (telephone no: 86-531-8236 6222, contact person: Mr. Zhou Lianging) on or before Friday, 2nd December, 2005. This reply slip may
be returned in person (registration procedures for attending the Extraordinary General Meeting may forthwith be proceeded thereafter), or delivered by post (postal code:
250001) or by facsimile (fax no: 86-531-8236 6090).

* for identification only
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PROXY FORM FOR USE AT THE EXTRAORDINARY GENERAL MEETING ee

I/'We with H share shareholder account number (if applicable):
of. {Note 1), being shareholder(s)
of. domestic shares / H shares (Note 2) in 3 T B P8 & 7 B 134 R T 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 for me/us at the Extraordinary General Meeting of the Company (the “EGM”) to
be held at the Company's legal address at 14 Jingsan Road, Jinan, Shandong Province, the People’s Republic of China (P2 ARKME WK EHE @ T L Z 51455 a
10:00 a.m. on Friday, 23rd December, 2005 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 the EGM 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

1.1 To approve, confirm and ratify a conditional agreement dated 1st November, 2005 (the “Restructuring
Agreement”) entered into among the Company, LU 5 & B B (% 3£ ¥ A R4+ 7] Shangdong International
Trust and Investment Corporation* (“SITIC™) and ¥y T # ¥ /A 8] Weifang Municipality Investment
Company* (“Weifang Municipality Investment Company”) in respect of the proposed restructuring of L3
FELH 8 T B Weifang Plant* (“Weifang Plant”) and formation of a limited liability company proposed to be
known as ZEE ¥ 3 B 6 4 ¥ Huadian Weifang Power Generation Company Limited* (“Huadian
Weifang Company”), and all transactions thereunder, details of which are set out in the announcement dated
2nd November, 2005 issved by the Company and its circular dated 7th November, 2005; and to authorise any
director of the Company to make such amendment to the Restructuring Agreement, sign all such documents
and/or do all such things and acts as he/she may consider necessary or expedient and in the interest of the
Company for the purpose of effecting or otherwise in connection with all transactions contemplated under
the Restructuring Agreement or any matter incidental thereto.

2.1 To approve, confirm and ratify a conditional agreement dated 1st November, 2005 (the “Investment
Agreement”) entered into among the Company, SITIC and Weifang Municipality Investment Company in
respect of their proposed increased capital contributions and further investments in Huadian Weifang Company
after it is formed pursuant to the Restructuring Agreement, and all transactions thereunder, details of which
are set out in the announcement dated Znd November, 2005 issued by the Company and its circular dated 7th
November, 2005; and to authorise any director of the Company to make such amendment to the Investment
Agreement, sign all such documents and/or do all such things and acts as he/she may consider necessary or
expedient and in the interest of the Company for the purpose of effecting or otherwise in connection with all
transactions contemplated under the Investment Agreement or any matter incidental thereto.

Signature (Note 5) Date: 2005

Notes:
[ 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 to be your proxy. If a person other than the Chairman of the EGM is to be appointed as your proxy, please strike out the words “THE CHAIRMAN OF
THE MEETING or” and insert the full name and address of the proxy to be appointed in the space provided. The proxy need not be a member of the Company. You are entitled to appoint one
or more proxies to attend and vote at the meeting. 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.
Your proxy will also be entitled to vote at his discretion on any resolution fegally and properly put to the EGM other than those referred to in the Notice of the EGM.

S. This proxy form must be signed by you or your attorney duly authorised in writing. If you are a legal entity such as a corporation or an institution, this proxy form must be executed under
seal of the legal entity or signed by its director or a duly authorised attorney. 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 authorisation (if any) 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 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’'s Road East, Wanchai, Hong Kong, as
the case may be, not less than 24 hours before the time appointed for the holding of the EGM.

7. When attending the EGM, proxies representing the respective shareholders should present their completed and signed proxy forms and their identity documents.

8. This proxy form should be completed in duplicate. One form should be delivered according to the instructions as set out in Note & and the other should be presented by the proxy when
attending the EGM according to the instructions as set out in Note 7.

* for identification only
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LETTER FROM THE BOARD OF DIRECTORS

EARBEE N RHHRA A
Huadian Power International Corporation Limited *

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

Directors:

HE Gong (Chairman)

CHEN Feihu (Vice Chairman)

ZHU Chongli (Vice Chairman)

CHEN lJianhua (Executive Director)
TIAN Peiting (Executive Director)
WANG Yingli (Non-executive Director)
ZHANG Bingju (Non-executive Director)
PENG Xingyu (Non-executive Director)

Independent non-executive Directors:
DING Huiping

ZHAO Jinghua

WANG Chuanshun

HU Yuanmu

To the shareholders of the Company

Dear Sir or Madam,

(Stock code: 1071)

Legal address and head office:
14 Jingsan Road

Jinan, Shangdong Province
People’s Republic of China

Principal place of business
in Hong Kong:

8th Floor, Gloucester Tower

The Landmark

11 Pedder Street

Central

Hong Kong

Hong Kong share registrar and
transfer office:

Hong Kong Registrars Limited

Rooms 1712-1716

17th Floor, Hopewell Centre

183 Queen’s Road East

Hong Kong

7th November, 2005

DISCLOSEABLE AND CONNECTED TRANSACTIONS
Proposed restructuring involving Weifang Plant

1. Introduction

Weifang Plant is a power plant managed by the Company. It is interested as to 30% by the Company, 30%
by SITIC and the remaining 40% by Weifang Municipality Investment Company. As mentioned in the
announcement dated 2nd November, 2003 issued by the Company, on st November, 2005, the Company, SITIC
and Weifang Municipality Investment Company entered into the Restructuring Agreement, through which
Weifang Plant is proposed to be restructured under relevant PRC laws to form Huadian Weifang Company.

1 —



LETTER FROM THE BOARD OF DIRECTORS

On 1st November, 2005, the Company, SITIC and Weifang Municipality Investment Company also entered
into the Investment Agreement, pursuant to which the parties have agreed to make increased capital contributions
and further investments towards Huadian Weifang Company after it is formed. Immediately following the
expected capital contributions made, the enlarged registered capital of Huadian Weifang Company will then
be interested as to 45% by the Company, 30% by SITIC and the remaining 25% by Weifang Municipality

Investment Company.

According to the relevant “percentage ratio” calculated under Rule 14.07 of the Listing Rules, the Agreements
constitute a discloseable transaction of the Company under the Listing Rules. In addition, SITIC is a promoter
and a substantial shareholder, and hence a connected person, of the Company. Further, Huadian Weifang
Company, when formed, will become an associate of SITIC, and therefore also a connected person of the
Company. Accordingly, the Agreements and the transactions thereunder also constitute, or will constitute,
connected transactions of the Company which are subject to approval by the Independent Shareholders at the
EGM as required under Chapter 14A of the Listing Rules. SITIC and its associate(s), if any, will abstain from
voting at the EGM on the ordinary resolutions approving each of the Agreements and the transactions

thereunder, which will be taken on a poll as required under the Listing Rules.

The Independent Board Committee, comprising all the independent non-executive Directors, has been established
to advise the Independent Shareholders in respect of the Agreements. Goldbond Capital has been appointed
as the independent financial adviser to advise the Independent Board Committee and the Independent Shareholders
as to whether the terms of the Agreements are fair and reasonable and whether the Agreements are in the
interests of the Company and its shareholders as a whole.

The purpose of this circular is to provide the Independent Shareholders with further information in relation
to the Agreements as required under the Listing Rules, so as to enable the Independent Shareholders to make
an informed decision to vote on the relevant ordinary resolutions set out in the Company’s notice of the EGM
as set out at the end of this circular. A letter from the Independent Board Committee and its recommendations
to the Independent Shareholders is set out on pages 14 to 15 of this circular, and the opinion letter from
Goldbond Capital is set out on pages 16 to 25 of this circular.




LETTER FROM THE BOARD OF DIRECTORS

Weifang Plant

Weifang Plant is a power plant managed by the Company. It is interested as to 30% by the Company, 30%
by SITIC and the remaining 40% by Weifang Municipality Investment Company. To the best of the Directors’
knowledge, information and belief having made all reasonable enquiries, Weifang Municipality Investment
Company and its ultimate beneficial owner(s) are third parties independent of the Company and its connected
persons.

The audited book value of the net assets of Weifang Plant as of 31st December, 2004 was RMB254,590,000
(approximately HK$244,798,077). An independent valuation of such net assets of Weifang Plant as of 31st
December, 2004 was made by FHEEE (S @ 5HHTEH & R/ &, a PRC qualified valuer which and whose
ultimate beneficial owner(s), to the best of the Directors’ knowledge, information and belief having made all
reasonable enquiries, are third parties independent of the Company and its connected persons. According to
such valuation which was made by way of cost replacement method, the appraised total asset value of Weifang
Plant as of 31st December, 2004 was RMB1,868,770,000 (approximately HK$1,796,894,231), and the appraised
net asset value of Weifang Plant as of 31st December, 2004 was RMB1,046,850,000 (approximately
HK$1,006,586,538), which is attributable as to 30% (or RMB314,055,000) to the Company, 30% (or
RMB314,055,000) to SITIC and the remaining 40% (or RMB418,740,000) to Weifang Municipality Investment
Company.

The net profits, before taxation and extraordinary items, generated by Weifang Plant for the two financial years
ended 31st December, 2003 and 2004 were RMB87,450,000 (approximately HK$84,086,538) and
RMB 103,740,000 (approximately HK$99,750,000), respectively. The net profits, after taxation and extraordinary
items, generated by Weifang Plant for these two financial years were RMB58,610,000 (approximately
HK$56,355,769) and RMB69,320,000 (approximately HK$66,653,846), respectively.

Proposed restructuring of Weifang Plant and formation of Huadian Weifang Company
Restructuring Agreement
On 1st November, 2005, the Company, SITIC and Weifang Municipality Investment Company entered into

the Restructuring Agreement, through which Weifang Plant is proposed to be restructured under relevant PRC
laws to form Huadian Weifang Company.
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Proposed formation of Huadian Weifang Company

The total registered capital of Huadian Weifang Company immediately upon its formation will be
RMB200,000,000, which will be converted from the net assets of Weifang Plant. Under the Restructuring
Agreement, the Company, SITIC and Weifang Municipality Investment Company shall make their respective
capital contributions by way of injecting the relevant net assets of Weifang Plant in accordance with their
percentage equity interests in Weifang Plant. Accordingly, the Company, SITIC and Weifang Municipality
Investment Company shall inject net assets equivalent to RMB60,000,000, RMB60,000,000 and RMB80,000,000,
respectively, as their capital contributions towards Huadian Weifang Company under the Restructuring Agreement.
The registered capital of Huadian Weifang Company, when formed, will be interested as to 30% by the
Company, 30% by SITIC and the remaining 40% by Weifang Municipality Investment Company.

The difference, in an amount of RMB54,590,000, between Huadian Weifang Company’s total registered capital
upon formation (i.e. RMB200,000,000) and the audited book value of Weifang Plant’s net assets as of 31st
December, 2004 (i.e. RMB254,590,000 as stated under “Weifang Plant” above) represents the undistributed
profits of Weifang Plant as of 31st December, 2004 in the form of statutory surplus reserve and statutory public
welfare fund, and will in accordance with relevant PRC laws be converted as the statutory surplus reserve and
statutory public welfare fund of Huadian Weifang Company after completion of the parties’ capital contributions
described above. Such reserves will be interested by the parties in accordance with their expected future
percentage equity interests in Huadian Weifang Company (i.e. 45% by the Company, 30% by SITIC and 25%
by Weifang Municipality Investment Company as mentioned under “Proposed increased capital contributions
and further investments in Huadian Weifang Company” below). The Directors expect that these reserves will
not be converted into Huadian Weifang Company’s registered capital.

Huadian Weifang Company

Huadian Weifang Company is expected to be principally engaged in the businesses of the production, sale and
operation of power, electricity and heat, and related activities including development, investment, construction
and sale of power and electricity-related products, and provision of related services including research and
development of electricity-generation technology.

Under the Restructuring Agreement, Huadian Weifang Company shall operate for an initial term of 30 years
commencing from the date when its business licence is issued, which term may be extended upon unanimous

agreement of its shareholders.

The board of directors of Huadian Weifang Company will comprise eight members. The Company shall be
entitled to nominate three directors, and each of SITIC and Weifang Municipality Investment Company shall
be entitled to nominate two directors. The remaining director, as the company’s staff representative, will be

elected by the employees of Huadian Weifang Company.
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Proposed increased capital contributions and further investments in Huadian Weifang
Company

Investment Agreement

On 1st November, 2005, the Company, SITIC and Weifang Municipality Investment Company also entered
into the Investment Agreement. Under the Investment Agreement, conditional upon and after the formation
of Huadian Weifang Company pursuant to the Restructuring Agreement, its registered capital will be increased
initially by RMB200,600,000 (i.e. from RMB200,000,000 to RMB400,600,000).

Proposed increased capital contributions and further investments

Under the Investment Agreement, the Company, SITIC and Weifang Municipality Investment Company have
agreed to make increased capital contributions and further investments towards Huadian Weifang Company
in an aggregate amount of RMB1,050,000,000 (approximately HK$1,009,615,3853), of which RMB200,600,000
will contribute towards, and take the form of, Huadian Weifang Company’s enlarged registered capital, and
the remaining RMB849,400,000 will take the form of its capital reserves.

The parties’ total investment of RMB1,050,000,000 required under the Investment Agreement was determined
by reference to the expected future capital requirements for the second phase development of Weifang Plant
as described under “Reasons for the transaction and benefits expected to accrue to the Company” below.

The parties” respective increased capital contributions and further investments required under the Investment

Agreement are set out as follows:

Company

SITIC

Weifang Municipality
Investment Company

Total:

Investment taking

the form of Huadian
Weifang Company’s
enlarged registered
capital immediately
after completion of the
transactions under the
Investment Agreement
(RMB)

120,270,000
60,180,000

20,150,000
200,600,000

Investment taking

the form of Huadian
Weifang Company’s
capital reserves
immediately after
completion of the
transactions under the
Investment Agreement
(RMB)

509,230,000
254,820,000

85,350,000
849,400,000

Total investment
{RMB)

629,500,000
315,000,000

105,500,000
1,050,000,000

The amounts of these capital contributions and investments required under the Investment Agreement were
determined as a matter of commercial decision after arm’s length negotiations by reference to the appraised
net asset value of Weifang Plant as of 31st December, 2004.
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As stated under “Weifang Plant” above, the appraised net asset value of Weifang Plant as of 31st December,
2004 was RMB1,046,850,000, which is attributable as to 30% (or RMB314,055,000) to the Company, 30%
(or RMB314,055,000) to SITIC and the remaining 40% (or RMB418,740,000) to Weifang Municipality
Investment Company. By way of illustration only, the appraised net assets of Huadian Weifang Company
immediately following completion of the total capital contributions and investments made under the Investment

Agreement are represented as follows:

Attributable
appraised net
assets of Huadian
Weifang Company

Total immediately after
Attributable investment completion of the
appraised under the transactions under
net assets of Investment the Investment
Weifang Plant Agreement Agreement
(RMB) {RMB) (RMB)
Company 314,055,000 629,500,000 943,555,000
(or 45%)
SITIC 314,055,000 315,000,000 629,055,000
(or 30%)

Weifang Municipality
Investment Company 418,740,000 105,500,000 524,240,000
(or 25%)
Total: 1,046,850,000 1,050,000,000 2,096,850,000

Subject to fulfillment of the relevant conditions precedent set out under “Conditions precedent” below, the
parties are expected to make their total respective capital contributions and investments required under the
Investment Agreement in cash in a lump sum on the first day of the calendar month following the formation
of Huadian Weifang Company, or on a date as otherwise agreed among the parties. The Company’s capital
contribution and investment is expected to be funded out of its internal resources.
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The Agreements do not provide for any other capital commitment required by the Company, and the Company
is not expected to provide any guarantee or indemnity in connection with the transactions under the Agreements.

Expected future capital structure of Huadian Weifang Company

Immediately following the increased capital contributions made as described above, the enlarged registered
capital of Huadian Weifang Company equivalent to RMB400,600,000 will then be interested as to 45% (or
RMB180,270,000) by the Company, 30% (or RMB120,180,000) by SITIC and the remaining 25% (or
RMB100,150,000) by Weifang Municipality Investment Company, and the expected future capital structure
of Huadian Weifang Company is represented as follows:

Weifang
Company SITIC Municipality
Investment Company

45% 30% 25%

Huadian Weifang Company

So far as permitted under and according to relevant PRC laws and regulations, the capital reserves of Huadian
Weifang Company formed under the Investment Agreement may in future be converted into its registered capital
in accordance with the parties’ then percentage equity interests in Huadian Weifang Company. Therefore,
assuming full conversion of such capital reserves immediately following the parties’ increased capital contributions
made pursuant to the Investment Agreement, the then further enlarged registered capital of Huadian Weifang
Company equivalent to RMB1,250,000,000 is expected to be interested as to RMB562,500,000 (or 45%) by
the Company, RMB375,000,000 (or 30%) by SITIC and the remaining RMB312,500,000 (or 25%) by Weifang
Municipality Investment Company.
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Undistributed profits

Under the Investment Agreement, the undistributed distributable profits realised by Weifang Plant during the
period from 1st January, 2005 to the date when the parties make their respective capital contributions and
investments will be distributed to the parties in accordance with their existing percentage equity interests in
Weifang Plant (i.e. 30% in respect of the Company, 30% in respect of SITIC and the remaining 40% in respect
of Weifang Municipality Investment Company).

Accounting treatment

It is the current intention that the Company may obtain management control of Huadian Weifang Company.
It is nonetheless not decided as at the date hereof as to whether Huadian Weifang Company will or will not
be accounted for and consolidated in the Company’s future audited consolidated accounts as a subsidiary. If
the Company eventually does not obtain management control of Huadian Weifang Company, Huadian Weifang
Company will not be consolidated in the Company’s accounts. Instead, for the purpose of preparing the Group’s
accounts, Huadian Weifang Company will be accounted for as a jointly controlled entity of the Company, and
the Group’s consolidated financial statements will include the Company’s proportionate 45% share of Huadian
Weifang Company’s assets, liabilities, revenue and expenses with items of a similar nature on a line by line

basis.
Conditions precedent
The Restructuring Agreement is conditional upon fulfillment of the following conditions precedent:

(1) approval(s), as required and appropriate, of the Restructuring Agreement and the transactions thereunder
being obtained from relevant internal or regulatory authority(ies) applicable to the Company, SITIC and
Weifang Municipality Investment Company (including approval of the Restructuring Agreement and
the transactions thereunder by the Independent Shareholders at the EGM); and

(i1) approval of the transactions contemplated under the Restructuring Agreement (regarding the proposed
restructuring of Weifang Plant and formation of Huadian Weifang Company) and of the relevant assets
valuation report of Weifang Plant being obtained from all necessary PRC governmental and regulatory

authority(ies).
The Investment Agreement is conditional upon fulfillment of the following conditions precedent:

1) approval(s), as required and appropriate, of the Investment Agreement and the transactions thereunder
being obtained from relevant internal or regulatory authority(ies) applicable to the Company, SITIC and
Weifang Municipality Investment Company (including approval of the Investment Agreement and the
transactions thereunder by the Independent Shareholders at the EGM); and

(i1) the formation of Huadian Weifang Company pursuant to the Restructuring Agreement, and the issue

of its business licence.
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So far as the Directors are aware, all relevant PRC governmental and regulatory approvals required of SITIC
and Weifang Municipality Investment Company as referred to above (including those of U IRE R F EEH
$8 % B @ Shandong Provincial State-owned Assets Supervision Administration Commission* and L 3 & ¥
YTl B4 E % B 2 % B & Shandong Provincial Weifang Municipality State-owned Assets Supervision
Administration Commission*) have been obtained.

Reasons for the transaction and benefits expected to accrue to Company
The Company is principally engaged in the power generation business.

So far as is known to the Directors, SITIC is principally engaged in the businesses of managing infrastructure
funds in Shangdong Province, capital trust and leasing trust, investment banking and international financing,
and Weifang Municipality Investment Company is principally engaged in the business of investments in
infrastructure facilities and projects.

Currently, the installed capacity of Weifang Plant, in its first phase development, amounts to 660MW,
comprising two 330 MW generating units. Weifang Plant is expanding into its second phase development, with
the planned construction of two additional generating units, each of 670MW as currently planned, as approved
by the PRC State and Development and Reform Commission. The proposed restructuring of Weifang Plant
into a limited liability company and the proposed formation of Huadian Weifang Company with the contemplated
cash injection of a total sum of RMB1,050,000,000 (as its future registered capital and capital reserves) pursuant
to the Investment Agreement are, as the Directors consider, required in financing the second phase expansion
project of Weifang Plant.

The Company currently has a 30% equity interest in Weifang Plant. After its restructuring and the proposed
increased capital contributions and further investments as contemplated under the Agreements, the Company
will have a 45% equity interest in Huadian Weifang Company. The Directors believe that the interested installed
capacity earned (i.e. the proportionate installed capacity calculated by reference to the Company’s equity
interest held) and the profit generated from the Company’s investment in the Weifang plants and its expansion
project will therefore increase, which is expected to enhance the Company’s market share in the power-
generating industry in Shandong Province, and is therefore beneficial to the Company and its shareholders as
a whole.

The Directors believe that the Group’s earnings will increase as a result of the transaction as described above.
It is nonetheless not decided as to whether Huadian Weifang Company will or will not be accounted for and
consolidated as a subsidiary in the Company’s future audited consolidated accounts as mentioned under
“Proposed increased capital contributions and further investments in Huadian Weifang Company — Accounting
treatment” above. Further, as mentioned above, the parties’ investment made under the Agreements was
required in primarily financing the second phase expansion project of Weifang Plant, which is currently in the
early stage of development. The Directors are therefore currently not in a position to accurately anticipate the

effect of the transaction on the Company’s future earnings.
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As mentioned under “Proposed increased capital contributions and further investments in Huadian Weifang
Company” above, the parties’ investments required under the Investment Agreement were determined by
reference to the expected future capital requirements for the second phase expansion project of Weifang Plant
and the appraised net asset value of Weifang Plant as of 31st December, 2004. The difference between such
appraised net asset value and the relevant audited book value in respect of essentially an additional 15% interest
in the Weifang plants being acquired by the Company pursuant to the Agreements amounts to less than
RMB120,000,000, which represents only around 0.44% of, and is thus negligible as compared to, the Group’s
total assets as of 31st December, 2004. Therefore, regardless of the future accounting treatment used in respect
of Huadian Weifang Company, the Directors currently anticipate that the Agreements and the transaction will
not result in any significant impact on the Group’s assets and liabilities except for the matters disclosed.

The Directors, including the independent non-executive Directors, believe that the transactions under the
Agreements are on normal commercial terms, which are fair and reasonable and in the interests of the

Company’s shareholders as a whole.
Listing Rules’ implications
Discloseable transaction

According to the relevant “percentage ratio” calculated under Rule 14.07 of the Listing Rules, the Agreements
constitute a discloseable transaction of the Company under the Listing Rules.

Connected transactions

In addition, SITIC is a promoter and a substantial shareholder, and hence a connected person, of the Company.
Further, Huadian Weifang Company, when formed, will become an associate of SITIC, and therefore also a
connected person of the Company. Accordingly, the Agreements and the transactions thereunder also constitute,
or will constitute, connected transactions of the Company which are subject to approval by the Independent
Shareholders at the EGM as required under Chapter 14A of the Listing Rules. SITIC and its associate(s), if
any, will abstain from voting at the EGM on the ordinary resolutions approving each of the Agreements and
the transactions thereunder, which will be taken on a poll as required under the Listing Rules.

The Independent Board Committee, comprising all the independent non-executive Directors, has been established
to advise the Independent Shareholders in respect of the Agreements. None of the independent non-executive
Directors has any material interest in the transactions under the Agreements. Goldbond Capital has been
appointed as the independent financial adviser to advise the Independent Board Committee and the Independent
Shareholders as to whehter the terms of the Agreements are fair and reasonable and whether the Agreements

are in the interests of the Company and its shareholders as a whole.

— 10 —
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Recommendation

Based on the relevant information disclosed herein, the Directors, including the independent non-executive
Directors, believe that the transactions under the Agreements are on normal commercial terms in the Company’s
ordinary and usual course of business, the terms of which are fair and reasonable and the Agreements are in
the interests of the Company and its shareholders as a whole. Accordingly, the Directors recommend the
Independent Shareholders to vote in favour of the ordinary resolutions to be proposed at the EGM to approve
each of the Agreements and the transactions thereunder.

Goldbond Capital has been appointed as the independent financial adviser to advise the Independent Board
Committee and the Independent Shareholders as to whether the terms of the Agreements are fair and reasonable
and whether the Agreements are in the interests of the Company and its shareholders as a whole. Having taken
into account the advice of Goldbond Capital, the Independent Board Committee considers that the terms of
the Agreements are fair and reasonable and that the Agreements are in the interests of the Company and its
shareholders as a whole. Accordingly, the Independent Board Committee recommends the Independent
Shareholders to vote in favour of the ordinary resolutions to be proposed at the EGM to approve each of the
Agreements and the transactions thereunder.

EGM
Notice of EGM

The EGM will be held at the Company’s legal address at 14 Jingsan Road, Jinan, Shandong Province, the PRC
at 10:00 a.m. on Friday, 23rd December, 2005 to consider and approve, among other things if considered
appropriate and/or required, each of the Agreements and the transactions thereunder. The notice convening the
EGM is set out at the end of this circular.

Closure of books

In respect of H shareholders, shareholders whose names appear on the register of members of the Company
at the close of business on Tuesday, 22nd November, 2005 will be entitled to attend the EGM upon completion
of the necessary registration procedures. The H share register of members of the Company will be closed from
Wednesday, 23rd November, 2005 to Thursday, 22nd December, 2005, both days inclusive, during which period
no transfer of the Company’s H shares will be effected. Where applicable, shareholders of the Company’s H
shares intending to attend the EGM are therefore required to Jodge their respective instrument(s) of transfer
and the relevant share certificate(s) to the Company’s H share registrar, Hong Kong Registrars Limited at Rooms
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, by 4:00 p.m. on
Tuesday, 22nd November, 2005.

— 11 —
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Reply slip and proxy form

If you are eligible and intend to attend the EGM, please complete and return the reply slip for attendance,
a copy of which is enclosed with this circular, in accordance with the instructions printed thereon as soon as
possible and in any event by Friday, 2nd December, 2005.

If you are not able to attend and/or vote at the EGM, you are strongly urged to complete and return the proxy
form, a copy of which is also enclosed with this circular, in accordance with the instructions printed thereon
as soon as possible and in any event not later than 24 hours before the time appointed for the holding of the
EGM or any adjournment thereof. Completion and return of the proxy form will not preclude you from
attending and voting in person at the EGM or any adjournment thereof should you so wish.

Voting

SITIC ard its associate(s), if any, will abstain from voting at the EGM on the separate ordinary resolutions
approving each of the Agreement and the transactions thereunder, which will be taken on a poll as required
under the Listing Rules. To the extent that the Company is aware having made all reasonable enquiries, as
at the Latest Practicable Date:

1) SITIC was a substantial shareholder of the Company holding approximately 15.01% of its then entire
issued share capital, and controlled or was entitled to exercise control over the voting rights in respect

of such shares;

(ii)  there was no voting trust or other agreement, arrangement or understanding entered into by or binding
upon SITIC and SITIC was not subject to any obligation or entitlement, whereby it had or might have
temporarily or permanently passed control over the exercise of the voting right in respect of its shares

in the Company to a third party, whether generally or on a case-by-case basis;

(iii) it was not expected that there would be any discrepancy between SITIC’s beneficial shareholding
interest in the Company as disclosed in the appendix to this circular and the number of shares in the
Company in respect of which it would control or would be entitled to exercise control over the voting
right at the EGM.

— 12 —
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10.

*

Procedure to otherwise demand a poll

Pursuant to articles 75 to 77 of the Company’s articles of association, at any general meetfng of the Company,
a resolution shall be decided on a show of hands unless otherwise provided for under applicable listing rules
or other securities laws and regulations, or unless a poll is (before or after any vote by a show of hands)

demanded by:
(1) the chairman of the meeting;
(i1)  at least two shareholders, who possess the right to vote, present in person or by proxy; or

(iii)  one or more shareholders (including proxies) representing, either calculated separately or in aggregate,
10% 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 makes such demand. A poll demanded on the election
of the chairman of the meeting, or on a question of adjournment of the meeting, shall be taken forthwith. A
poll demanded on any other question 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 a resolution of the meeting at which the poll was
demanded. On a poll taken at the meeting, a shareholder (including proxy) entitled to two or more votes need

not cast all his or her votes in the same way.
Additional information

Your attention is also drawn to the letter from the Independent Board Committee to the Independent Shareholders
set out on pages 14 to 15 of this circular, the letter from Goldbond Capital to the Independent Board Committee
and the Independent Shareholders set out on pages 16 to 25 of this circular, and 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

for identification only
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EEEBE N EMLEAERAA
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)

Legal address and head office:
14 Jingsan Road
Jinan, Shangdong Province

People’s Republic of China
7th November, 2005
To the Independent Shareholders

Dear Sir or Madam,
DISCLOSEABLE AND CONNECTED TRANSACTIONS

We refer to the circular dated 7th November, 2005 (the “Circular”) to the shareholders of the Company of which this
letter forms part. Unless otherwise specified, terms defined in the Circular shall have the same meanings in this letter.

We have been appointed as members of the Independent Board Committee, which has been established to advise the
Independent Shareholders in respect of the Agreements, details of which are set out in the section headed “Letter from
the board of Directors” of the Circular. None of us has any material interest in the transactions under the Agreements.

As described in the section headed “Letter from the board of Directors” of the Circular, on 1st November, 2003, the
Company, SITIC and Weitang Municipality Investment Company entered into: (i) the Restructuring Agreement,
through which Weifang Plant is proposed to be restructured under relevant PRC laws to form Huadian Weifang
Company; and (ii) the Investment Agreement, pursuant to which the parties have agreed to make increased capital
contributions and further investments towards Huadian Weifang Company after it is formed pursuant to the Restructuring
Agreement. Immediately following the expected capital contributions made, the enlarged registered capital of Huadian
Weifang Company will then be interested as to 45% by the Company, 30% by SITIC and the remaining 25% by Weifang
Municipality Investment Company.

According to the relevant “percentage ratio” calculated under Rule 14.07 of the Listing Rules, the Agreements
constitute a discloseable transaction of the Company under the Listing Rules.

— 14 —
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In addition, SITIC is a promoter and a substantial sharcholder, and hence a connected person, of the Company. Further,
Huadian Weifang Company, when formed, will become an associate of SITIC, and therefore also a connected person
of the Company. Accordingly, the Agreements and the transactions thereunder also constitute, or will constitute,
connected transactions of the Company which are subject to approval by the Independent Shareholders at the EGM
as required under Chapter 14A of the Listing Rules. SITIC and its associate(s), if any, will abstain from voting at
the EGM on the ordinary resolutions approving each of the Agreements and the transactions thereunder, which will
be taken on a poll as required under the Listing Rules.

Goldbond Capital has been appointed as the independent financial adviser to advise us and the Independent Shareholders
as to whether the terms of the Agreements are fair and reasonable and whether the Agreements are in the interests
of the Company and its shareholders as a whole. We wish to draw your attention to the opinion letter from Goldbond
Capital set out on pages 16 to 25 of the Circular.

As members of the Independent Board Committee, we have discussed with the management of the Company in relation
to the Agreements and the transactions thereunder, and the basis upon which the terms of the transactions have been
determined. We have also taken into account the principal factors and reasons considered by Goldbond Capital in
forming its opinion in relation to the Agreements, and have discussed with Goldbond Capital its opinion letter and
its advice.

On the basis of the above, we consider, and agree with the view of Goldbond Capital, that the terms of the Agreements
are fair and reasonable and the Agreements are in the interests of the Company and its shareholders as a whole.
Accordingly, we recommend the Independent Shareholders to vote in favour of the ordinary resolutions to be proposed

at the EGM to approve each of the Agreements and the transactions thereunder.

Yours faithfully,
DING Huiping
ZHAOQO Jinghua
WANG Chuanshun
HU Yuanmu

Independent Board Committee

* for identification only
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The following is the text of the letter of advice dated 7 November 2005 from Goldbond Capital to the Independent

Board Committee and the Independent Shareholders in respect of the Agreements prepared for incorporation into this

circular:
]‘ A f Goldbond Capital (Asia) Limited
&ﬁ&%l 3902 B, 39th Floor, Tower 1
. Lippo Centre
ﬁGﬁL?B%N(DEEEgHP)IﬁfE(ﬂgla LIMITED 89 Queensway

T Hong Kong

7 November 2005
The Independent Board Committee and the Independent Shareholders

Dear Sirs,

DISCLOSEABLE AND
CONNECTED TRANSACTIONS

INTRODUCTION

We refer to our appointment to advise the Independent Board Committee and the Independent Shareholders in relation
to the Agreements. Details of the Agreements are set out in the circular dated 7 November 2005 issued by the Company
(the “Circular”) to its shareholders (the “Shareholders™), of which this letter forms part. This letter contains our
advice to the Independent Board Committee and the Independent Shareholders as to whether or not the terms of the
Agreements are fair and reasonable and the Agreements are in the interests of the Company and the Shareholders
as a whole and to advise the Independent Shareholders on how to vote. 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, if any, which have been provided to us by the Directors. 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 material respects at the time they were made and given and continue to be so in
all material respects on the despatch date of the Circular. We have also assumed that all statements of beliefs, opinions,
assumptions and intentions made by the Directors in the Circular were made reasonably 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 representations 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.

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 provided 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 the

businesses, affairs and prospects of the Group.
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion regarding the terms of the Agreements, we have considered the following principal factors

and reasons:
1. Background information

Background of the Group

The Group is principally engaged in the generation and sale of electricity and heat. All the electricity generated

is supplied to the provincial grid companies where the power plants are located and such plants of the Group

are located in Shandong Province, Sichuan Province, Ningxia Province and Anhui Province of the PRC,

respectively.

According to the interim report of the Company for the six months ended 30 June 2005, the Group is one

of the large-scale PRC power-generating group éompanies listed on the Stock Exchange. As of 30 June 2005,

the total installed capacity managed by the Group and the Group’s total interested installed capacity amounted

to 8,635MW and 7,581.2MW, respectively, and are set out as follows:

Installed capacity
Power Plants (MW)

Plants managed by the Group

Zouxian Plant 2540.0
Shiliquan Plant 1285.0
Laicheng Plant 1200.0
Huadian Qingdao Power Company Limited 660.0
Huadian Zibo Power Company Limited 467.0
Huadian Zhangqiu Power Company Limited 290.0
Huadian Tengzhou Xinyuan Power Company Limited 333.0
Sichuan Guangan Power Generation Company Limited 1200.0
Weifang Plant 660.0
Total capacity managed by the Group 8635.0

Plants not managed, but interested by the Group

Ningxia Yinglite Zhongning Power Company Limited 330.0
Ningxia Power Generation Company (Group) Limited 60.0
Anhui Chizhou Jiuhua Power

Generation Company Limited 0.0

Sichuan Luzhou Chuannan Power
Generation Company Limited 0.0

Total effective interested capacity

— 17 —

Equity interest
of the Group

100.00%
100.00%
100.00%
55.00%
100.00%
70.00%
54.49%
80.00%
30.00%

50.00%
31.11%

40.00%

40.00%

Effective interested
capacity (MW)

2540.0
1285.0
1200.0
363.0
467.0
203.0
181.5
960.0
198.0

165.0
18.7

0.0

0.0

7581.2
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During the first half of 2005, electricity generation of the Group amounted to about 22.83 million MWh,
representing an increase of about 31.03% over the corresponding period in 2004. The average utilisation hours
of the power generation facilities of the Group were about 2,791 hours, representing an increase of about 375
hours over the corresponding period in 2004. For the six months ended 30 June 2005, profits after taxation
and net assets of the Group were about RMB516.31 million and RMB12,959.83 million respectively.

Background of Weifang Plant

Weifang Plant was established in April 1992, and is located in Weifang city, Shandong Province, the PRC.
The Group acquired the 30% equity interest in Weifang Plant in 1999, and has been the operator of Weifang
Plant since then. Weifang Plant is currently owned as to 30% by the Group, 30% by SITIC and 40% by Weifang

Municipality Investment Company.

In 2004, electricity generation of Weifang Plant amounted to about 3.65 million MWh and the average
utilisiation hours of the power generation facilities of Weifang Plant were about 5,531 hours. The net profits,
after taxation and extraordinary items, generated by Weifang Plant for each of the two financial years ended
31 December 2003 and 2004 were about RMB58.61 million and RMB69.32 million respectively. The Group’s
equity interest in Weifang Plant has been classified as investment in jointly controlled entities and accounted
for on the financial statements of the Group on a proportionate basis in terms of Weifang Plant’s assets,
liabilities, revenue and expenses. Investments in jointly controlled entities are stated in the Company’s balance

sheet at cost less impairment losses.

An independent valuation of the net assets of Weifang Plant as of 31 December 2004 (the “Independent
Valuation”) was prepared by i # 155 @5HETET T HFRAF, a PRC qualified valuer which and whose
ultimate beneficial owner(s), to the best of the Directors’ knowledge, information and belief having made all
reasonable enquiry, are third parties independent of the Group and its connected persons. According to the
Independent Valuation, the appraised net asset value of Weifang Plant as of 31 December 2004 was about
RMB1,046.85 million. As of 31 December 2004, the audited book value of the net assets of Weifang Plant
was about RMB254.59 million.

Background and particulars of the Agreements

The Restructuring Agreement

On 1 November 20035, the Company, SITIC and Weifang Municipality Investment Company entered into the
Restructuring Agreement, through which Weifang Plant is proposed to be restructured under relevant PRC laws
to form Huadian Weifang Company.

Immediately upon its formation, the registered capital of Huadian Weifang Company will be RMB200.00

million and will remain to be interested as to 30% by the Group, 30% by SITIC and the remaining 40% by
Weifang Municipality Investment Company.
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The Investment Agreement

On 1 November 2005, the Company, SITIC and Weifang Municipality Investment Company also entered into
the Investment Agreement. Under the Investment Agreement, the Company, SITIC and Weifang Municipality
Investment Company have agreed to-make increased capital contributions and further investments towards
Huadian Weifang Company in an aggregate amount of RMB1,050.00 million of which RMB200.60 million
will contribute towards, and take the form of, Huadian Weifang Company’s enlarged registered capital, and
the remaining RMB849.40 million will take the form of Huadian Weifang Company’s capital reserves.

Upon the completion of the capital contributions, the registered capital of Huadian Weifang Company will be
increased from RMB200.00 million to RMB400.60 million and will be interested as to 45% by the Group,
30% by SITIC and the remaining 25% by Weifang Municipality Investment Company.

So far as permitted under and according to relevant PRC laws and regulations, the capital reserves of Huadian
Weifang Company formed under the Investment Agreement may in future be converted into its registered capital
in accordance with the parties” then percentage equity interests in Huadian Weifang Company.

Subject to fulfillment of the relevant conditions precedent set out in the letter from the board of Directors under
“Conditions precedent” of the Circular, the parties are expected to make their respective increased capital
contributions and further investments required under the Investment Agreement in cash in a lump sum on the
first day of the calendar month following the formation of Huadian Weifang Company, or on a date as otherwise
agreed among the parties. The Group’s capital contribution and further investment is expected to be funded
out of its internal resources.

The parties’ total investment of about RMB1,050.00 million required under the Investment Agreement was
determined by reference to the expected future capital requirements for the second phase development of
Weifang Plant. Further details of the Agreements are set out in the letter from the board of Directors included
in the Circular.

Huadian Weifang Company

Huadian Weifang Company is expected to be principally engaged in the businesses of the production, sale and
operation of power, electricity and heat, and related activities including development, investment, construction
and sale of power and electricity related products, and provision of related services including research and
development of electricity generation technology.

Under the Restructuring Agreement, Huadian Weifang Company shall operate for an initial term of 30 years
commencing from the date when its business licence is issued, which term may be extended upon unanimous
agreement of its shareholders.

The board of directors of Huadian Weifang Company will comprise eight members. The Group shall be entitled
to nominate three directors, and each of SITIC and Weifang Municipality Investment Company shall be entitled
to nominate two directors. The remaining director, as the company’s staff representative, will be elected by

the employees of Huadian Weifang Company.
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The planned installed capacity of Weifang Plant, in its first phase development, amounts to 660MW, comprising
two 330 MW generating units. Weifang Plant is expanding into its second phase development, with the
construction of two additional generating units, each of 670MW as currently planned.

Reasons for entering into the Agreements
Strong demand for power in the PRC and in Shandong Province

Power consumption in the PRC has been growing rapidly. According to the China Statistical Yearbook 2002
and 2005 issued by the PRC Bureau of Statistics, from 1999 to 2004, power consumption in the PRC grew
at a compound annual growth rate of about 12.00%, outpacing PRC’s GDP compound annual growth rate of
about 10.77% over the same period. Compared to the power consumption in the PRC, power consumption in
Shandong Province and the GDP of Shandong Province grew at a higher compound annual growth rate of about
15.28% and 15.12%, respectively, from 1999 to 2004.

According to a publication regarding the growth of electricity issued in June 2005 by the Development Research
Center of the State Council of the PRC, a comprehensive policy research and consulting institution directly
under the State Council of the PRC, the demand for electricity in 2005 is expected to grow in a relatively steady
pace comparing to the growth in 2003 and 2004. The Development Research Center of the State Council of
the PRC also expected the growth in demand for electricity in 2005 to be about 12.3%, which is about 2.5%
lower than the growth in demand for electricity in 2004. The growth in demand for electricity, however, is
still higher than the expected GDP growth of the PRC for 2005, which is expected to be about 8%.

The publication also stated that the demand for electricity in the PRC is mainly driven by the industrial and
the domestic sectors. It also predicted that there still will be shortages of electricity supply during the peak
seasons despite the fact that the shortage of electricity supply in the PRC has been improving recently as a
result of the commencement of operations of new power generation facilities. According to such publication,
in 2004, the average annual utilisation hours of power generation facilities in the PRC reached about 5,350
hours, representing a compound annual growth rate of about 4.92% from 2002 to 2004.

As the nationwide power demand will likely to remain strong, the Directors are of the view that the Agreements
will provide the Group the opportunity to strengthen its position in a sector with strong growth potential. In
view of the favorable market conditions as described above, the Directors have confidence in the prospects
of the power sector of the PRC and Shandong Province, and believe that the Agreements will allow the Group
to capitalise on the expected strong power demand growth in the PRC and Shandong Province.

Expanded operation of the Group

The Group is primarily engaged in the construction and operation of power plants and other business related
to power generation. It is the Group’s strategy to actively and steadily expand its asset scale as prospective
competition is expected to be stimulated in the power generation sector under the power reform in the PRC.

The major competitors of the Group, which include PRC power generation companies listed on the Stock
Exchange, have been undergoing fast expansion to capture market shares of the PRC power sector. Information
extracted from the respective annual reports of certain competitors of the Group regarding their expansions
is set out as follows:
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. Huaneng Power International, Inc., as of 31 March 2005, had an equity based generation capacity of
21,418MW and a total capacity of 16,782MW under construction and planning.

. China Power International Limited, according to its 2004 annual report, had an attributable installed
capacity under commercial operation of 3,010MW and planned power plants with attributable installed
capacity of 3,468MW.

. China Resources Power Holdings Company Limited, as of 31 December 2004, had an attributable
installed generation capacity of 2,949MW of which 1,404MW commenced operation in 2004.

. Datang International Power Generation Company Limited had a total installed capacity amounted to
about 10,410MW as of 31 December 2004 and had a capacity increase of 2,600MW in 2004.

Based on the above, as the major competitors of the Group have increased or planned to increase their capacities
significantly, the Directors believe that it is essential for the Group to also expand its operation to maintain

and capture market shares and remain competitive,

As stated in the 2004 annual report of the Company, the Group will continue to put efforts in power project
development and expand its operations. According to the interim report of the Company for the six months
ended 30 June 2003, the Group’s projects under construction include two 1,000MW generating units of Zouxian
Plant Phase IV, two 300MW generating units of Qingdao Company Phase II, two 600MW generating units
of Guangan Company Phase III and the two generating units of second phase of Weifang Plant.

As part of the Group’s expansion plan, by increasing its future equity interest in Huadian Weifang Company
when formed, the Group’s interest in the second phase of Weifang Plant will increase. As Huadian Weifang
Company will be owned as to 45% by the Group upon the completion of the Agreements and based on the
information extracted from the interim report of the Company for the six months ended 30 June 2005, the
Group’s effective interested capacity will be increased to about 7,680.2MW from about 7,58 1.2MW, representing
an increase of about 1.31%. Upon the completion of the two 670MW generating units of the second phase
of Weifang Plant, the effective interested capacity of the Group will further be increased to about 8,283.2MW.
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Operating results comparable to other power generation facilities of the Group

Based on the information extracted from the 2004 annual report of the Company, given the stable operating
result of Weifang Plant, the Directors believe that it is the opportune time to increase the stake in Huadian
Weifang Company, and the Agreements will benefit the Group by the increase in sharing of the profits generated
by Huadian Weifang Company. Set out below is a comparison of the operating information of Weifang Plant

and other power generation facilities of the Group.

Net amount of

electricity Standard coal
Average Net Amount generated per consumption for
Name of the Power Utilisation Electricity of installed electricity
generating facilities Hours Generated capacity supplied
(Wh) (Wh/MW) (g/kWh)
Zouxian Plant 4,934 11,840,000 4,661.4 332.0
Shiliquan Plant 4,864 5,760,000 4482.5 357.6
Laicheng Plant 5,092 5,750,000 4,791.7 341.3
Huadian Qingdao Power Company Limited 5,315 3,260,000 4,939.4 3474
Huadian Zibo Power Company Limited 5,148 2,010,000 4,304.1 378.9
Huadian Zhanggiu Power Company Limited 4,885 1,220,000 4,206.9 372.0
Huadian Tengzhou Xinyuan
Power Company Limited 4,891 1,500,000 4,504.5 370.9
Sichuan Guangan Power
Generation Company Limited 5511 4,020,000 3,350.0 3426
Weifang Plant 5,531 3,430,000 5,197.0 347.0

Source: 2004 Annual Report of the Company

Our review of the operating information of Weifang Plant and other power generation facilities of the Group
indicates that the operating results of Weifang Plant are within the respective range of other power generation
facilities of the Group. The relatively high utilisation hours of Weifang Plant suggested that the plant is located

in an area with strong power demand.

Based on the abovementioned reasons, the Directors consider that the entering into of the Agreements is in
line with the Group’s corporate strategy to actively and steadily expand its asset scale. The Directors also believe
the strengthened market position in an area with strong power demand will bring a favorable economic return

to the Group.

In view of the reasons above, we are of the view that the demand for power in the PRC and the demand for
power in Shandong Province are expected to remain strong, and by increasing the Group’s equity interest in
Huadian Weifang Company and the Group’s interested capacity in Shandong Province, the Group will benefit
from the readiness of the expansion opportunity arising from the second phase of Weifang Plant and the strong

demand for power to generate more revenue.
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We also are of the view that the Agreements are in line with the Group’s corporate strategy to expand its
operation and remain competitive in the PRC power sector as the quality of the underlying assets of Weifang
Plant is comparable to the other power generation facilities of the Group.

Consideration of the Agreements

As advised by the Directors, the consideration of the Agreements, which will be satisfied by internal resources
of the Group, was arrived at based on arm’s length negotiation and determined with reference to, among other
things, the Independent Valuation and taking into account various factors such as the market environments,
the technical conditions and future development potential of Weifang Plant as of 31 December 2004.

According to the Directors, the Agreements were entered into after arm’s length negotiation among the Group,
SITIC and Weifang Municipality Investment Company in the ordinary and usual course of business of the
Company based on normal commercial terms. In formulating our opinion, we have considered acquisitions
of power plants or power plant holding companies in the power generation sector in the PRC and noticed that
it is a common market practice to determine the value of power generation companies or power generation

facilities with reference to their valuations of net assets.

The capital contributions and further investments of the Group, SITIC and Weifang Municipality Investment
Company towards the capital of Huadian Weifang Company under the Agreements are about RMB943.56
million, RMB629.06 million and RMB524.24 million, respectively. Such capital contributions and further
investments by the Group, SITIC and Weifang Municipality Investment Company comprise of (i) their relevant
equity interests in Weifang Plant of about RMB314.06 million, RMB314.06 million and RMB418.74 million,
respectively, which were based on the appraised value of Weifang Plant’s net assets according to the Independent
Valuation; and (ii) cash of RMB629.50 million, RMB315.00 million and RMB105.50 million, respectively.
As each party’s contribution has been calculated based on the same Independent Valuation and translated into
cash terms on a one-to-one basis, we are of the opinion that the value paid by the Group in acquiring the interest
in Huadian Weifang Company is no less favourable than those paid by SITIC and Weifang Municipality
Investment Company. By way of illustration, the appraised net assets of Huadian Weifang Company immediately
following completion of the capital contributions and the further investments made under the Agreements are
represented as follows:
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Attributable appraised
net assets of

Huadian Weifang

Company immediately

Attributable Total investment after completion of

appraised under the the transactions

net assets of Investment under the Investment

Weifang Plant Agreement Agreement

(RMB) (RMB) (RMB)

Company 314,055,000 629,500,000 943,555,000
(or 45%)

SITIC 314,055,000 315,000,000 629,055,000
(or 30%)

Weifang Municipality Investment Company 418,740,000 105,500,000 524,240,000
(or 25%)

Total: 1,046,850,000 1,050,000,000 2,096,850,000

Potential financial effects of the Agreements

This section sets out various analyses on the potential financial effects of the Agreements, which were prepared

based on the unaudited financial statements of the Group for the six months ended 30 June 2005 and the income

statement of Weifang Plant for the year ended 31 December 2004 prepared based on the PRC accounting

standards. It should be noted that the financial effects of the Agreements on the Group shown in this section

are for

()

(i)

illustrative purpose only.
Profit and loss account

Based on the unaudited financial statements of the Group for the six months ended 30 June 2005, the
Group recorded a profit attributable to shareholders of approximately RMB467.6 million. Based on the
audited financial statements of Weifang Plant for the year ended 31 December 2004, Weifang Plant
generated net profit of approximately RMB69.3 million, and therefore, will have a positive effect on
the profit and loss account of the Group upon the completion of the Agreements as more profit of
Huadian Weifang Company will be attributable to the Group due to the increase in equity interest. The
investment and borrowing (if any) associated with the expansion will have no material impact on the
profit and loss account of the Group until the new plant commence operation as all development costs
and interest expenses will be capitalised before then.

Net asset value
As of 30 June 2005, the unaudited net asset value of the Group amounted to RMB12,959.83 million.

The Group will settle the consideration of the Agreements by internal resources, and therefore, the

Agreements will have no material effect on the net asset value of the Group.
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(iti)  Working capital

As stated in the Company’s interim report for the six months ended 30 June 2005, the Group had cash
and cash equivalents of about RMB1,189.29 million. As advised by the Directors, the Group will satisfy
the consideration of the Agreements by internal resources, and therefore, the Agreements will have a
negative impact on the Group’s working capital position. We also note that the Group’s cash and cash
equivalents are in excess to satisfy the consideration of the Agreements,

(iv)  Gearing

As the consideration of the Agreements, which amounts to RMB629.50 million, will be satisfied by
internal resources of the Group, the shareholder’s equity and net debt of the Group will remain
unchanged, and therefore, the Agreements will have no material effect on the Group’s gearing ratio.

RECOMMENDATION

Taking into account:
1) the expected growing demand for electricity in Shandong Province and in the PRC;

$3)) the Group’s corporate strategy and the opportunity to strengthen the Group’s market position in Shandong
Province in relation to Huadian Weifang Company;

(1ii)  the capital contributions and the further investments of the Group, SITIC and Weifang Municipality Investment
Company were determined by reference to the same Independent Valuation; and

(iv)  the above principal factors and reasons.

We consider that the transactions contemplated under the Agreements, and the terms thereof, are fair and reasonable
so far as the Independent Shareholders are concerned and that the transactions contemplated under the Agreements
are in the interests of the Group and the Shareholders as a whole. Accordingly, we advise the Independent Board
Committee to recommend the Independent Shareholders to vote in favour of the separate ordinary resolutions to be
proposed at the EGM to approve the Agreements and all transactions contemplated under the Agreements.

Yours faithfully,

For and on behalf of
Goldbond Capital (Asia) Limited
Stacey Wong
Head of Corporate Finance
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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 misleading.
DISCLOSURE OF INTERESTS

Directors, supervisors, chief executives and senior management

As at the Latest Practicable Date, none of the Directors, the Company’s supervisors, chief executives or members of
senior management of the Company had any interest or short position in the shares, 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 (i) notified to the Company and the Stock Exchange pursuant to Divisions 7 and
8 of Part XV of the SFO (including any interest and short position which he/she was taken or deemed to have under
such provisions of the SFO) or (ii) entered in the register of interests required to be kept by the Company pursuant
to section 352 of the SFO or (iii) notified to the Company and the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers as set out in appendix 10 to the Listing Rules.

Each of He Gong, Chen Feihu, Chu Chongli, Wang Yingli, Peng Xingyu and Zhang Bingju (Directors) and Feng
Lanshui and Li Changxu (supervisors of the Company) was as at the Latest Practicable Date a director or employee
of China Huadian Corporation or SITIC, each of which, as disclosed below, was a company having, as at the Latest
Practicable Date, an interest in the Company’s shares required to be disclosed to the Company and the Stock Exchange
under the provisions of Divisions 2 and 3 of Part XV of the SFO.

Substantial shareholders
Interests in the Company

So far as is known to the Directors, as at the Latest Practicable Date, each of the following persons, other than a
Director, supervisor, chief executive or member of the Company’s senior management, had an interest and/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 Stock Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO, or was otherwise
interested in 5% or more of any class of the then issued share capital of the Company:
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Interest
As at the Latest Practicable Date
Approximate Approximate Approximate
percentage percentage percentage
of shareholding of shareholding of shareholding

in the Company’s  in the Company’s in the Company’s

Name of Nature of Number of total issued total issued total issued Short

shareholder shares held shares held share capital domestic share H shares position
China Huadian Corporation Domestic shares 3,011,075,430 50.01% 65.60% - -
SITIC Domestic shares 903,443,970 15.01% 19.63% — —
HKSCC Nominges Limited (Notes) H shares 1,420,801.900 23.60% — 99.29% See Note 4
Notes:

Based on the information available to the Directors and so far as they are aware and understand, as at the Latest Practicable Date:

I. Among the 1,420,801,900 H shares held by HKSCC Nominees Limited, UBS AG had, in the capacity as beneficial owner
and through controlled corporations, an interest in an aggregate of 175,045,900 H shares of the Company (representing
approximately 12.23% of the then total issued H shares). Based on the information available to the Directors and so far
as they understand, information in relation to interests in the Company of corporations controlled by UBS AG was as

follows:

(a) 6,757,000 H shares (representing approximately 0.472% of the Company’s then total issued H shares) were held
by UBS Fund Services (Luxembourg) SA, which in turn was 100% controlled by UBS AG;

(b) 7,350,000 H shares (representing approximately 0.514% of the Company’s then total issued H shares) were held
by UBS Global Asset Management (Americas) Inc, which in turn was 100% controlled by UBS AG;

(c) 1,500,000 H shares (representing approximately 0.105% of the Company’s then total issued H shares) were held
by UBS Global Asset Management (Hong Kong) Limited, which in turn was 100% controlled by UBS AG;

(d) 9,180,000 H shares (representing approximately 0.641% of the Company’s then total issued H shares) were held
by UBS Global Asset Management (Japan) Ltd, which in turn was 100% controlled by UBS AG;

(e) 78,160,000 H shares (representing approximately 5.462% of the Company’s then total issued H shares) were held
by UBS Global Asset Management (Singapore) Limited, which in turn was 100% controlled by UBS AG;

) 614,000 H shares (representing approximately 0.043% of the Company’s then total issued H shares) were held
by UBS Global Asset Management Trust Company, which in turn was 100% controlled by UBS AG;

(2) 35,070,000 H shares (representing approximately 2.451% of the Company’s then total issued H shares) were held
by UBS Global Asset Management (UK) Inc, which in turn was 100% controlled by UBS AG.
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2. Among the 1,420,801,900 H shares held by HKSCC Nominees Limited, J.P. Morgan Chase & Co. had an interest in an
aggregate of 158,681,400 H shares of the Company (representing approximately 11.09% of the then total issued H shares).
Out of such 158,681,400 H shares, J.P. Morgan Chase & Co. had an interest in a lending pool comprising 156,626,400
H shares (representing approximately 10.95% of the then total issued H shares). Based on the information available to
the Directors and so far as they understand, J.P. Morgan Chase & Co. was, as at the Latest Practicable Date, interested

in the aforesaid 158,681,400 H shares of the Company in the manner as follows:

(a) 156,626,400 H shares (representing approximately 10.945% of the Company’s then total issued H shares) were
held in the capacity as custodian corporation/approved lending agent (in the lending pool) by JPMorgan Chase
Bank, N.A., which in turn was apparently 100% controlled by J.P. Morgan Chase & Co.;

(b) 2,055,000 H shares (representing approximately 0.144% of the Company’s then total issued H shares) were held
in the capacity as beneficial owner by J.P. Morgan Whitefriars Inc., which in turn was apparently ultimately 100%
controlled by J.P. Morgan Chase & Co.

3. Among the 1,420,801,900 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 157,352,000 H shares of the Company (representing
approximately 11% of the then total issued H shares).

4. Among the 1,420,801,900 H shares held by HKSCC Nominees Limited, Morgan Stanley had, through controlled corporations,
an interest in an aggregate of 100,264,156 H shares of the Company (representing approximately 7.01% of its then total
issued H shares). Based on the information available to the Directors and so far as they understand, as at the Latest
Practicable Date, information in relation to interests in the Company of corporations controlled by Morgan Stanley was

as follows:

(a) 79,329,000 H shares (representing approximately 5.543% of the Company’s then total issued H shares) were held
by Morgan Stanley Investment Management Company. Morgan Stanley Investment Management Company was
apparently ultimately 100% controlled by Morgan Stanley Asia Pacific (Holdings) Limited, which in turn was 90%
controlled by Morgan Stanley International Holdings Inc.; Morgan Stanley International Holdings Inc. was 80%
controlled by Morgan Stanley International Incorporated; Morgan Stanley International Incorporated was 90%
controlled by Morgan Stanley Domestic Capital, Inc., which in turn was ultimately 100% controlled by Morgan
Stanley;

(b 2,005,000 H shares (representing approximately 0.140% of the Company’s then total issued H shares) were held
by MSDW Equity Finance Services I (Cayman) Limited, which in turn was ultimately 100% controlled by Morgan
Stanley;

(¢) 2,879,000 H shares (representing approximately 0.201% of the Company’s then total issued H shares) were held
by Morgan Stanley Asset & Investment Trust Management Co., Limited, which was 100% controlled by Morgan
Stanley International Incorporated, and Morgan Stanley International Incorporated was 90% controlled by Morgan
Stanley Domestic Capital, Inc., which in turn was ultimately 100% controlled by Morgan Stanley;

(d) 15,997,451 H shares (representing approximately 1.118% of the Company’s then total issued H shares) were held
by Morgan Stanley & Co International Limited; Morgan Stanley & Co International Limited was ultimately 100%
controlled by Morgan Stanley Group (Europe); Morgan Stanley Group (Europe) was approximately 98.30%
controlled by Morgan Stanley International Limited; Morgan Stanley International Limited was 100% controlled
by Morgan Stanley International Incorporated, and Morgan Stanley International Incorporated was 90% controlled
by Morgan Stanley Domestic Capital, Inc., which in turn was ultimately 100% controlled by Morgan Stanley;
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(e) 53,705 H shares (representing approximately 0.004% of the Company’s then total issued H shares) were held by
Morgan Stanley & Co. Incorporated, which in turn was 100% controlled by Morgan Stanley.

Based on the information available to the Directors and so far as they understand, as at the Latest Practicable
Date, Morgan Stanley also had, through controlled corporations, a short position in an aggregate of 17,517,258
H shares of the Company (representing approximately 1.22% of its then total issued H shares), which was held
as to 2,005,000 H shares by MSDW Equity Finance Services 1 (Cayman) Limited, 15,499,338 H shares by
Morgan Stanley & Co International Limited and 12,920 H shares by Morgan Stanley & Co. Incorporated.

Interests in subsidiaries of the Company

So far as is known to the Directors, as at the Latest Practicable Date, each of the following persons, other than the
Company or any of its directors, supervisors, chief executives and members of the senior management, was directly
or indirectly interested in 10% or more of the nominal value of any class of share capital carrying rights to vote in
all circumstances at general meetings of the relevant subsidiary of the Company:

Name of relevant Approximate percentage

Subsidiary substantial shareholder of shareholding
BECRRERLA BRMHEELH 15%

(Huadian Zhangqiu Power Company Limited*) (Zhanggiu Power Supply Company*)
BHERTNIRARLA 10%

(Jinan Luyuan Power Engineering Company Ltd.*)

ERNFRARERAA RESRNBENERERLA 31.603%
{Huadian Tengzhou Xinyuan Power Company Limited*) (Zaozhuang Luneng Liyuan Power Company Ltd.*)
WRERM T EREELT 10%
(Shandong Tengzhou Construction Investment Company*)
EEERURERLA ERRGTELT 45%
(Huadian Qingdao Power Company Limited*) (Qingdao Guoxin Industry Company*)
WIEEREERRLLA MNEHENHELT 20%
(Sichuan Guangan Power Generation Company Limited®) (Sichuan Bashu Power Development Company*)
EREERERLA EEATEEARAA 35%
(Huadian Qingdao Heat Company Limited*) (Qingdao Thermoelectricity Company Lid.*)
FREFERERTRAA 10%

(Qingdao Luging Industry Company Ltd.*)
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BREMBNEMRBERLA IEEBREHERREEEARAA 10%
(Zoucheng Lunan Electric Power Technology {Shandong Luyuan Power Resource
Development Company Limited*) Development Company Ltd.*)
RETERBNERARLA TEREIBIHNHE 10%
(Zaozhuang Shiliquan Electric Power (Shiliquan Plant Employee Technology Asscciation*)
Industry Company Limited*)
FREBRUFNIERAH SRERENUNEEERLA 30%
{Huadian International Shandong {Zoucheng Lunan Electric Power Technology
Materials Company Limited*) Development Company Limited*)
RETERENARERLR 30%
{Zaozhuang Shiliquan Electric Power
Industry Company Limited*)
ERRRIREREEARAA BREFENUMHEERLA 30%

(Huadian International Shandong Project

Management Company Limited*)

(Zoucheng Lunan Electric Power Technology
Development Company Limited*)

RETERBNAEARLT 30%
{Zaozhuang Shiliquan Electric Power
Industry Company Limited*)

* for identification only

Save as disclosed above and so far as is known to the Directors, as at the Latest Practicable Date, no other person
(other than the Directors, the Company’s supervisors, chief executives or members of senior 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 Stock Exchange under the provisions of Divisions 2 and 3 of Part
XV of the SFO, or was directly or indirectly interested in 10% or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at general meetings of any other subsidiary of the Company.

EXPERT STATEMENTS

Goldbond Capital has given and has not withdrawn its written consent to the issue of this circular with its letter of
advice included in the form and context in which it appears.

As at the Latest Practicable Date, Goldbond Capital did not have any shareholding in any member of the Group or
the right (whether legally enforceable or not) to subscribe for or to nominate persons to subscribe for securities in
any member of the Group, and did not have any interest in any assets which have been, since 31st December, 2004
(being the date to which the latest published audited accounts of the Company were made up), acquired or disposed
of by or leased to any member of the Group, or are proposed to be acquired or disposed of by or leased to any member

of the Group.
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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, 2004, being the date to which the latest published audited accounts of the Company were made up.

MISCELLANEQUS
Company’s officers

Mr. Zhou Lianqging is the Company secretary. Mr. Zhou is a senior engineer, and he graduated from Shandong
University of Technology.

Mr. Zhu Fangxin, the Company’s Chief Accountant and Chief Supervisor of Financial Affairs having a professional
accounting qualification recognised in the PRC, is the qualified accountant of the Company appointed pursuant to
Rule 3.24 of the Listing Rules. Since Mr. Zhu does not possess the professional qualification normally required under
Rule 3.24 of the Listing Rules, the Company has applied for, and the Stock Exchange has granted, a conditional waiver
from strict compliance with that rule for a period of three years ending on 8th June, 2008. Details of the waiver are
disclosed in the Company’s announcement dated 20th June, 2005.

Service contracts

As at the Latest Practicable Date, none of the Directors or supervisors of the Company had any existing or proposed
service contract with any member of the Group (excluding contracts expiring or terminable by the employer within

a year without payment of any compensation (other than statutory compensation)).
No new director will be joining the Company in connection with the transactions under the Agreements.
Competing interests

As at the Latest Practicable Date, save as disclosed, none of the Directors or, so far as is known to them, any of their
respective associates was interested in any business (apart from the Group’s business) which competes or is likely
to compete either directly or indirectly with the Group’s business {as would be required to be disclosed under Rule
8.10 of the Listing Rules if each of them were a controlling shareholder).

Interests in the Group’s assets or contracts or arrangements significant to the Group

As at the Latest Practicable Date, none of the Directors or supervisors of the Company had any interest in any assets
which have been, since 31st December, 2004 (being the date to which the latest published audited accounts of the
Company were made up), acquired or disposed of by or leased to any member of the Group, or are proposed to be

acquired or disposed of by or leased to any member of the Group.
As at the Latest Practicable Date, none of the Directors or supervisors of the Company was materially interested in

any contract or arrangement, subsisting at the date of this circular, which is significant in relation to the business of
the Group.
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Litigation

As at the Latest Practicable Date, the Directors were not aware of any litigation or claim of material importance pending

or threatened against any member of the Group.

DOCUMENTS FOR INSPECTION

Copies of the following documents are available for inspection during normal business hours at the Company’s
principal place of business in Hong Kong at 8th Floor, Gloucester Tower, The Landmark, 11 Pedder Street, Central,
Hong Kong for a period of 14 days (excluding Saturdays and public holidays) from the date of this circular:

) the Agreements;

(i)  the letter dated 7th November, 2005 from the Independent Board Committee to the Independent Shareholders,
the text of which is set out on pages 14 to 15 of this circular;

(iii)  the letter of advice dated 7th November, 2005 from Goldbond Capital to the Independent Board Committee
and the Independent Shareholders, the text of which is set out on pages 16 to 25 of this circular; and

(iv)  the written consent given by Goldbond Capital as referred to in the paragraph headed “Expert statements” in

this appendix.
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NOTICE OF EGM

EEBEBEIDRLAERAA
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 EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an extraordinary general meeting (the “EGM”) of & B[ & /1 R4 H BR
/~ @) Huadian Power International Corporation Limited* (the “Company”) will be held at the Company’s legal address
at 14 Jingsan Road, Jinan, Shandong Province, the People’s Republic of China (the “PRC”) at 10:00 a.m. on Friday,
23rd December, 2005 for the purpose of considering the following matters:

ORDINARY RESOLUTIONS

1. To consider, approve, confirm and ratify a conditional agreement dated 1st November, 2005 (the “Restructuring
Agreement”) entered into among the Company, LR & EEFER EH R/ A Shangdong International
Trust and Investment Corporation* (“SITIC”) and ¥t 13 & /A 7] Weifang Municipality Investment Company*
(“Weifang Municipality Investment Company”) in respect of the proposed restructuring of | ¥ & &
¥ Weifang Plant* (“Weifang Plant”) and formation of a limited liability company proposed to be known as
FEEMWIHE EAM A S Huadian Weifang Power Generation Company Limited* (“Huadian Weifang
Company”), and all transactions thereunder, details of which are set out in the announcement dated 2nd
November, 2005 issued by the Company and its circular dated 7th November, 2005; and to authorise any
director of the Company to make such amendment to the Restructuring Agreement, sign all such documents
and/or do all such things and acts as he/she may consider necessary or expedient and in the interest of the
Company for the purpose of effecting or otherwise in connection with all transactions contemplated under the
Restructuring Agreement or any matter incidental thereto. (Nore 1)

2. To consider, approve, confirm and ratify a conditional agreement dated 1st November, 2005 (the “Investment
Agreement”) entered into among the Company, SITIC and Weifang Municipality Investment Company in
respect of their proposed increased capital contributions and further investments in Huadian Weifang Company
after it is formed pursuant to the Restructuring Agreement, and all transactions thereunder, details of which
are set out in the announcement dated 2nd November, 2005 issued by the Company and its circular dated 7th
November, 2005; and to authorise any director of the Company to make such amendment to the Investment
Agreement, sign all such documents and/or do all such things and acts as he/she may consider necessary or
expedient and in the interest of the Company for the purpose of effecting or otherwise in connection with all
transactions contemplated under the Investment Agreement or any matter incidental thereto. (Note 1)
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3.

To consider and approve other necessary mattes, if any.

By order of the board of directors of
Huadian Power International Corporation Limited
Zhou Lianging
Company Secretary

The Company’s directors, as at the date hereof, are:

HE Gong (Chairman)

CHEN Feihu (Vice Chairman)

ZHU Chongli (Vice Chairman)

CHEN Jianhua (Executive Director)

TIAN Peiting (Executive Director)

WANG Yingli (Non-executive Director)

ZHANG Bingju (Non-executive Director)

PENG Xingyu (Non-executive Director)

DING Huiping (Independent non-executive Director)
ZHAO Jinghua (Independent non-executive Director)

WANG Chuanshun (Independent non-executive Director)

HU Yuanmu (Independent non-executive Director)

Shandong, the PRC
7th November, 2005

Notes:

Proposed restructuring of Weifang Plant and formation of Huadian Weifang Company, and proposed subsequent
increased capital contributions and further investments in Huadian Weifang Company

Weifang Plant is a power plant managed by the Company. It is interested as to 30% by the Company, 30% by SITIC and
the remaining 40% by Weifang Municipality Investment Company. As mentioned in the announcement dated 2nd November,
2005 issued by the Company, on 1st November, 2005, the Company, SITIC and Weifang Municipality Investment Company
entered into the Restructuring Agreement, through which Weifang Plant is proposed to be restructured under relevant PRC
laws to form Huadian Weifang Company. On 1st November, 2005, the Company, SITIC and Weifang Municipality
Investment Company also entered into the Investment Agreement (together with the Restructuring Agreement, the
“Agreements’”), pursuant to which the parties have agreed to make increased capital contributions and further investments
towards Huadian Weifang Company after it is formed. Immediately following the expected capital contributions made,
the enlarged registered capital of Huadian Weifang Company will then be interested as to 45% by the Company, 30% by
SITIC and the remaining 25% by Weifang Municipality Investment Company.

The Agreements constitute a discloseable transaction of the Company under the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Listing Rules™). In addition, SITIC is a promoter and a substantial
shareholder, and hence a connected person, of the Company. Further, Huadian Weifang Company, when formed, will
become an associate of SITIC, and therefore also a connected person of the Company. Accordingly, the Agreements and
the transactions thereunder also constitute, or will constitute, connected transactions of the Company which are subject
to approval by the independent shareholders at the EGM as required under Chapter 14A of the Listing Rules. SITIC and
its associate(s), if any, will abstain from voting at the EGM on the ordinary resolutions approving each of the Agreements
and the transactions thereunder (i.e. ordinary resolutions numbered 1 and 2 above), which will be taken on a poll as required

under the Listing Rules.
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Further information about the Agreements (including a letter from the Company’s independent board committee and its
recommendations to the independent shareholders and the opinion letter from Goldbond Capital (Asia) Limited, the
independent financial adviser appointed by the Company as required under the Listing Rules) is set out in the Company’s
circular dated 7th November, 2003.

Eligibility of attending the EGM and book closure arrangements

In respect of H shareholders, shareholders whose names appear on the register of members of the Company at the close
of business on Tuesday, 22nd November, 2005 (the “Registered Shareholders”) will be entitled to attend the EGM upon
completion of the necessary registration procedures. The H share register of members of the Company will be closed from
Wednesday, 23rd November, 2005 to Thursday, 22nd December, 2005, both days inclusive, during which period no transfer
of the Company’s H shares will be effected. Where applicable, shareholders of the Company’s H shares intending to attend
the EGM are therefore required to lodge their respective instrument(s) of transfer and the relevant share certificate(s) to
the Company’s H share registrar, Hong Kong Registrars Limited at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong, by 4:00 p.m. on Tuesday, 22nd November, 2005.

Registration procedures for attending the EGM

¢h Registered Shareholders who intend to attend the EGM are required to deliver the completed and signed written
reply slip with the Secretarial Office of the Company’s board of directors on or before Friday, 2nd December, 2005.
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 EGM shall also
deliver copies of their instruments of transfer and the relevant share certificates with the Secretarial Office of the

Company'’s board of directors on or before Friday, 2nd December, 2005.

2) Registered Shareholders may deliver the necessary registration documents to the Company in person, by post or
by facsimile. Upon receipt of the above documents, the Company shall complete the registration procedures for
attending the EGM, and shall issue copies or facsimile copies of admission cards for attending the EGM 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.
Proxies

(1) Any Registered Shareholder is entitled to appoint one or more proxies to attend and vote at the EGM on his behalf
by completing the enclosed “Proxy Form For Use at the Extraordinary 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 Registered Shareholder 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) In respect of shareholders of the Company’s domestic shares, the notarised power of attorney or other documents
of authorisation and the completed Proxy Form shall be delivered to the Secretarial Office of the Company’s board
of directors not less than 24 hours before the time appointed for holding the EGM or any adjournment thereof.
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 appointed for holding the EGM or any adjournment thereof.
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Procedure to otherwise demand a poll

As mentioned in Note 1 above, SITIC and its associate(s), if any, will abstain from voting at the EGM on ordinary

resolutions numbered 1 and 2 set out above, which will be taken on a poll as required under the Listing Rules.

Pursuant to articles 75 to 77 of the Company’s articles of association, at any general meeting of the Company, a resolution
shall be decided on a show of hands unless otherwise provided for under applicable listing rules or other securities laws

and regulations, or unless a poll is (before or after any vote by a show of hands) demanded by:
(1) the chairman of the meeting;
(i) at least two shareholders, who possess the right to vote, present in person or by proxy; or

(iii) one or more shareholders (including proxies) representing, either calculated separately or in aggregate, 10% 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 makes such demand. A poll demanded on the election of the
chairman of the meeting, or on a question of adjournment of the meeting, shall be taken forthwith. A poll demanded on
any other question 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 a resolution of the meeting at which the poll was demanded. On a poll taken at the meeting, a shareholder

(including proxy) entitled to two or more votes need not cast all his or her votes in the same way.
Miscellaneous

@) 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 EGM is expected to take half a day. Shareholders attending the EGM shall be responsible for their own travel

and accommodation expenses.

3) The legal address of the Company and the details of the Secretarial Office of its board of directors are as follows:
No. 14, Jingsan Road
Jinan, Shandong Province
People’s Republic of China
Telephone: 86531-8236-6222
Facsimile: 86531-8236-6090

4) The address and contact details of Hong Kong Registrars Limited, the Company’s H share registrar, are as follows:
Rooms 1712-1716
17th Floor, Hopewell Centre
183 Queen’s Road East
Wanchai
Hong Kong
Telephone: 852-2862-8628
Facsimile: 852-2865-0990 / 852-2529-6087

for identification only
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(L E R E B THAR B BA11.09%) HEfd o 7£3%158,68 1,400/ 4 FIHAE 7 » BEAR KB /) B 7E 1 156,626,400 H
Bt (L EFEEBITHRARA10.95%) AN EREEPEAEL - REREETESNER WS RE . 7
EHEEMETHE  ERAEAFEE DAL 158,681,400 HAZ AN T -

(@  FERJGRSITL (BB AT A R/ENREEREN B 156,626, 400HE (1544 R & BITH
REABE#110.945%) > EBER B EEER

(b)  1.P. Morgan Whitefriars Inc. LA F 25 884 A0 Z 53542,055,0000HM (1544 Bl B B O BT HRL B B0
0.144%) » K BER KA Al B 2 G -

FEHKSCC Nominees Limited BT #4 #91,420,801,000 8 HiE F - M AETHAR AR LS EREMN 4 E
EHESH157352,000 A A FHE S ERDHITHR A B 11%) #E -

FEHKSCC Nominees Limited BT 55 791,420,801, Q00AXHAR & > EEAR 3 F}FE B I 414 B & 3£100,264,156
RALFIHE (GEEREBTHREBEAT01% Eik - RERETEENEM - RESIEE - REELE
e AHERESIEHNARRERATEZNERMT ¢

()  TEREFHHBEGEEARARAFET,329,000HE (G544 R EFCHITHRAE5.543%) - BRE
FF R G BB R/ 5] BBMorgan Stanley Asia Pacific (Holdings) Limited £ #%2 %% - MiMorgan Stanley
Asia Pacific (Holdings) Limited#190%% %5 Bl i Morgan Stanley International Holdings Inc#% 1] ; Morgan
Stanley International Holdings Incf)80%## 2% £ Morgan Stanley International Holdings IncorporatedfE i
Morgan Stanley International Holdings Incorporatedf90%## % Hi Morgan Stanley Domestic Capital, Inc. &
| » Morgan Stanley Domestic Capital, Inc. Bl f1 BE 48 52 7} Fi & G

(b) ~ MSDW Equity Finance Services I (Cayman) Limited¥$72,005,0008H#% 54N B H L EITHRE
B£90.140%) > E i BER S PRI B Ae 2 I

©) EREAMNEERREGFAXEEFRLEFH2,879,000HK UEA LR ERHEFITHREEY
0.201%) - EHMorgan Stanley International Incorporated? & ] : Morgan Stanley International
IncorporatedAY90% 1 3% A Morgan Stanley Domestic Capital, Inc. 3% - Morgan Stanley Domestic Capital,
Inc R ER 2R 2 EEH

(d)  Morgan Stanley & Co International Limited#$515,997,451 5 HA& ({570 Fl & B B B ITHARR B 514
1.118%) > Morgan Stanley & Co International Limited i Morgan Stanley Group (Europe) 2 & # ] ; Morgan
Stanley Group (Europe) #798.30%HJ# %5 HH Morgan Stanley International Limite£ %) ; Morgan Stanley
International Limited iMorgan Stanley International Incorporated® B #:#l : Ul ZMorgan Stanley

International Incorporated#190%% %5 Fi Morgan Stanley Domestic Capital, Inc. %l » Morgan Stanley
Domestic Capital, Inc. Bl B3 BEAR 52 A H) & EH#EH] 5
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IR £ R HEE B EH HAK Bl Akl
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WIRE B
BERARERRAA NER 903,443,970 15.01% 19.68% —
EFRETREAFR AT HiE  1,420,801,900 23.60% — 99.29%
3

REBRERUTESNVER > BERERNE > REEEETTHRE:

1. FEHKSCC Nominees Limited F7 575 A91,420,801,9008¥H/E 4 - UBS AGUE R EHF AR BRIER AT SHEE
431750459008 AN FIHE GLEREBTHRAELS12.23%) #2 - REEETFEENER  SESHmg
B > BRAUBS AGEH M AR FEANFEmMERIT ¢

(a)  UBS Fund Services {Luxemburg) SAFFH 6,757,000/ THAT (15745 Rl & B THR B L0472%) - H
HUBS AGZ &M »

(b)  UBS Global Asset Management (Americas) Inc57,350,000f8HAE ({54 5] & i B THAR 8 %)
0.514%) » HHUBS AGZ EHHl ;

(¢) UBSBHEERTHE GFH) RN FIEE1,500,000 8 HA (1544 F1% 6 2 87 WA #490.105%) » B
HUBS AGZ &4 ;

(d)  UBS Global Asset Management (Japan) Ltd%79,180,000H8 ({k7x/2 Bl B F 2 BITHR B4
0.641%) > FHUBS AGZ EH#H

(e)  UBS Global Asset Management (Singapore) Limitedf# 78,160,0008(HAE (5 A\ R B R 2 B/ THAL A
B495.462%) - HHUBS AGREHH ;

() UBS Global Asset Management Trust Company & 614,000 H G AL T EFEBTHEEHY
0.043%) > HHUBS AGR E# 1

(g)  UBS Global Asset Management (UK) Inc#¥735,070,00088HA% ({542 5] & FFE B/ THAE S 8412.451%) >
HHUBS AGRE#H -
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(v) BEAHE

MRS B T H AR 629,500,000 EM L EEBEMNRBEER S EE£EMNK
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HEE s &
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HETRA%&
B A S 5 R BHEBRET BEAETHBY AR
BEEE B8 BB
(AR #or) (AR #or) (AB#T)
BAF 314,055,000 629,500,000 943,555,000
(Z45%)
R E B E AR ERRAH 314,055,000 315,000,000 629,055,000
(230%)
HEGTTRE AT 418,740,000 105,500,000 524,240,000
(F25%)
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EREE—FEAEANAZT R EAERNREFEZMBERRURECSHY ATIRBE _FLNE
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BARMY e i
HEMAH -2 H) R AN g FHER SRR HRERE
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