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Parties Seller, Buyer and Company
B LFH. THAUAT
Seller Name Beijing Jingneng Clean Energy (Hong
£H SR Kong) Co., Limited
IER RIS RRR et (B FRAF
HK company [1847747]
registration
number
i 2wl TE [1847747]
Email 13601086560@163.com
EHL R 13601086560@163.com
Attention Ke Li
kA g
Buyer Name Beijing Energy International (Australia)
T Lk Holding Pty Ltd
EHERIRERR (RCFTE) PRER AR
ACN 641 036 053
WAFIEAFEM 641 036 053
ik
Email Qinglong.chen@bjeiaustralia.com
ER: Qinglong.chen@bjeiaustralia.com
Attention Qinglong CHEN
LV R
Company Name Beijing Jingneng Clean Energy (Australia)
AT S5 Holding Pty Ltd
R ERE R GRIE (AL BRERAR
ACN 620 007 365
WOFIE 2 5] 7 620 007 365

B

Email

weiwei.shi@bieiaustralia.com




EH S weiwel.shi@bjeiaustralia.com

Attention Weiwei SHI
Wtk A TR

Sale Shares

i 63

The ordinary shares in the issued capital of the Company agreed to
be sold under this document, as set out in Schedule 1 (Details of
Sale Shares).
AR BUIR 25 HR G A ) LR AT AR AR i MG, VLB 1 Chz
MAE i) .

Last date for
satisfaction of

The date which is [6] months from the date of this document (or any
later date agreed by the Seller and the Buyer in writing in
accordance with clause 2 4) (see clause 10.1).

Conditions

Precedent AR Z HiEE (6] A (RSN MTH IR 2.4 & B2
Bevh & pkys 2 gy EMTEEEOED (WE 100 %) .

B/ 0

Governing law New South Wales of Australia.

BRI PR FE o IR AR = 4

Recitals A The Company is incorporated in Ausfralia and has its
EE registered office at Sydney.

OFERARF MR, GEMAA TR,

B The Seller is the registered holder and beneficial owner of
the Sale Shares.
SH R ARR I 0B D BT AR 25 A AL

C The Seller has agreed to sell, and the Buyer has agreed to
buy, the Sale Shares on the terms of this document.

ST I AR A LS A A Kt L SC A 1R R AR B A s 1 2
SR SERR P Ay




Share Sale and Purchase Agreement
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General terms

—R KK

1.1

Definitions and interpretation
K& IR X

Definitions

5E X

Unless the contrary intention appears these meanings, together with the
meanings in the Details, apply:

BrelE LR SCEBEASNEDR, B R AR GER “VEtE T AR — SR .

Accounting Standards means:

SVHER R4

(a)

the accounting standards required under the Corporations Act (including
the Approved Accounting Standards issued by the Australian Accounting
Standards Board) and other mandatory professional reporting
requirements issued by the joint accounting bodies (including the
Australian Accounting Standards issued either jointly by CPA Australia
and the Chartered Accountants Australia and New Zealand or by the
Australian Accounting Research Foundation on behalf of CPA Australia
and the Chartered Accountants Australia and New Zealand); and

(awlikd TUFHE M2 AT CRUHE b o) 7 & M 52 2 R A 1
CERtHE R THIEND ) ANCAR YR G ST HUM A A SRAIE 4 I3 2 B sk
COSE B RREEN 2T AR AFIER 06 S 4517 23 it 21t 4
B, BRI & A4S 2 RBRAFEE B2 IHHAL, Mk
FUALE P 2 REVF 2P B 22 RAG B AR T - 0D ¢ R

if no accounting standard applies under the Corporations Act or other

mandatory professional reporting requirements, the principles set out in
Australian Statements of Accounting Concepts.

QIR CARTED RS 0 2 v v 0 s A8 ) 1 4 D 2 R AR Y,
WY BTG CHRCRINE £2THRES ATHE ) o052 Y S50

Adjustment Amount means the amount equal to 40% of:

MESTARSH T LT 2511940%:

(@)

the NPAT of the Company for the period from the Valuation Date to the
Completion Date; less

2 A EAGE H 2328 LR B 53R sl



(b) any Pgrmitted Dividend declared or paid by the Company after the
Valuation Date and prior to the Completion Date (except for those
declared before the Valuation Date).

A FERN I A 2 05 B2 8 H BB AR RS A S ReA 1R A B
FEAT i a] i .

except that, in the event that the calculation of the above results in an amount
which is less than zero, such Adjustment Amount shall be deemed to be ZEro.

BaR FR T HES RIS BN TE, WIS TN RUE,
Adjustment Statement has the meaning given in clause 4.3(a)(i).
TEERF B 4.3(a)(i) KWk P15 3.

[Amended Constitution means the amended constitution of the Company, in a
form agreed in writing by the Buyer and the Seller.]

[EAETRERE L ALBITI R, JRRME L) UKL B EE. |

Assets means the assets from time to time owned by the Company and the
Group Members.

BEFE S A 2 ) T ARl b AN AT
Auditor means the Company’s auditor from time to time.
BT IR A ] BT I .

BJCE Listco means Beijing Jingneng Clean Energy Co., Limited with stock code
0579 on the Hong Kong Stock Exchange.

BJCE WA RIB & & #5527 5 b i i3k 50 st il sk a5 IR 40 1,
M EEARTS R 0579,

BJEI Listco means Beijing Energy International Holding Co., Ltd with stock code
0686 on the Hong Kong Stock Exchange.

BJEI £ 28] RIFE SIS 5T Bl gt w B R BT IR A R, et
i FE 0686.

Business Day means a day on which banks are open for general banking
business in Sydney, New South Wales, Hong Kong and Mainland China.

AR B AR AT T- 9 R T3 B BRR L BBy, o R A0 o BB O 4R4T 9 1E
AR BLEAT ML S A [
CGT Withholding Amount means an amount that the purchaser is required to

pay to the Commissioner of Taxation, determined in accordance with section 14-
200(3) of Schedule 1 of the Taxation Administration Act 1953 (Cth).

RAF BB EH A IEIRE BRI B 1953 4F (BT BIEY BT 155 14-
200 (3) FRARE I T A B % R AT & Ei.

Completion means completion of the sale and purchase of the Sale Shares in
accordance with clause 5 and Complete has a corresponding meaning.

TERRSER RARMRA SN 5 IR 8 AR R K B A0 36, HLAE B A H R 2 Lo



Completion Amount means equity value for 40% shares of the Company as of
the Valuation Date, i.e. A$ [183.009.500].

SCRI G BRI 22 ) 40%I 620 2 T4 11 OBRL A, B[ 83,009,500 75«

Completion Date means the date which is the last day of the month in which the
last Condition Precedent is satisfied or waived.

SEEH RIS I o AR 0 i L oW 40 B 1 RS —

Conditions Precedent means the condition precedent set out in clause 3.4 and
clause 2.1 and Condition Precedent means any one of the Conditions
Precedents.

FeRAFM R 3.4 FAE 20 FHFAIMA LA IE, s —idir
fa — SR TR 2%

Confidential Information means all information (regardless of its form)
disclosed to a party (or to its Related Body Corporate or Representative) under
or in connection with any Transaction Document, including the fact of the signing
of the Transaction Documents by the parties, the existence of the Transaction
Documents, the terms of the Transaction Documents and the transactions
contemplated thereunder, the confidential information, trade secrets and
technological secrets of the other party known to the parties during the term of
the Transaction Documents, and any information exchanged between the parties,
whether orally or in writing, in connection with the preparation or performance of
the Transaction Documents. The term does not include information which:

REE B R IRIAL 0T B R GE0 5 S0 K. RS — I 4P A
CHRFLRBRSRmACED) MG (6 (CERLMER) , A% 8BL
Wk, SE5SCAFRAERE . 28 5 SRR RLLIR FINAE 5. % 7778 8 S 2
SARRATEIXE T M AR . TR, HRAREE . LLR B & sk AT 45 B 3L
PR 2 B AL L Sk 50 BRI, EA AL R4S H.

(a) is in the public domain other than through breach of this document or an
obligation of confidence owed to the disclosing party or any Related
Body Corporate of the disclosing party;

A PR A W U el s S 3 8 7 o A ] SR S0 S 4T TR (R 8 L T A
F AR

(b) was already known to the receiving party at the time of that disclosure
(unless that knowledge arose from a breach of an obligation of

confidentiality); or
BEUOTEREN CRRBNER (BRIERBOT R 5% LB LB %S
f[::j\) H —5'72

(c) the receiving party acquires from a source other than the disclosing party

(or any Related Body Corporate or Representative of the disclosing
party), where that source is entitled to disclose it.

BT MGG T7 (B T W E AT RIS AR BB =4 3K18
B8, HiZFE= AR B0k f: Hi% s hs .

Controller has the meaning it has in the Corporations Act.

BHIARA (AL BTAER & L.



Corporations Act means the Corporations Act 2001 (Cth).
(AT RIBWAFEREIL 2001 45 (AAHED .

Costs means costs, charges and expenses, including those incurred in
connection with advisers and any legal costs on a full indemnity basis.

BRREWA WHAH L, LR £ TR0 38 P LA AT (] 76 S 005 1 2R 172 4
ST .

Dispute means any dispute, controversy or difference between the parties arising
out of or in connection with this document or the subject matter of this document,
including any question concerning its formation, validity, interpretation,
performance, breach and termination.

GO 5 7 IR A SR sl A SO BT 2 1 Ly 2 (HSEEARTHRIER. 1%
P, R, BT, BRI BT D TR a2 MDA o i, 2
Lrof oy k.

Dispute Notice has the meaning given in clause 14.2(a)(i).
FUCEMEE S 142)0)F B F 5 L.

Duty means any stamp, transaction or registration duty or similar charge which is
imposed by any fiscal Government Agency and includes any associated interest,
penalty, charge or other amount which is imposed.

BLIR AR AETBUR M B IERTEDIERE ., 22 5B, BHEB sk i,
FACEHEFLE, FIER. UosaRAEdsemy It i3

Encumbrance means any security for the payment of money or performance of
obligations, including a mortgage, charge, lien, pledge, trust, power or title
retention or flawed deposit arrangement and any “security interest” as defined in
sections 12(1) or (2) of the PPSA, or any agreement to create any of them or
allow them to exist.

BURI 4 2 A6 00 (5 0 5 BT B B AT S 26 B 0, ABEHEHT . #PiE. BB, R
iy f3fE. BABATHBIORE . HREIEREHE, LR (PAMPEE) 5
12 (1) B (2> Fvis SCRYBRAE A G $A (B0 25 B A0 VP L7770 0O WL PP 24 52 RO foT
“HGRME"

FIRB Act means the Foreign Acquisitions and Takeovers Act 1975 (Cth).

OPERBFBERRAER) RIEMAREEIL 1975 2 OMRRBRAESER) .
Government Agency means any governmental, semi-governmental,
administrative, fiscal, judicial or quasi-judicial body. department, commission,

authority, tribunal, agency or entity.

BURHLAG RIGIEFTBON . FEO, 178 W, SRSk 1SN, 0T, B3
2 MR, R, LR,

Group means the Company and each of its Subsidiaries, and Group Member
means any of them.

REARMAT LT - TA7, KEARREEE T TR,

Hong Kong Stock Exchange means the Stock Exchange of Hong Kong Limited.



FRIUEFZ BT RIEFRB S LA AR A,

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

BRI H BT LN AR (FBEEAR AT A 7ES L)

Independent Accountant means a partner of a accounting firm who is
independent of the parties and has the relevant professional qualifications.

BRALE VT ARSRANL T % J5 10 AT A0 Kook % 983 06 2 10T 3245 BB 2 Tk Ao
A person is Insolvent if;
ERSIBRT, — 7 Rk

(a) it is (or states that it is) an insolvent under administration or insolvent
(each as defined in the Corporations Act);

FER (BRI AT BUR AT SR = M K AVEE 95 (B TUE XA
QAR D

(b) it is in liquidation, in provisional liquidation, under administration or
wound up or has had a Controller appointed to its property;

HAETHE. R, B2 WD, RS SR A

(c) it is subject to any arrangement, assignment, moratorium or composition,
protected from creditors under any statute or dissolved (in each case,
other than to carry out a reconstruction or amalgamation while solvent on
terms approved by the other parties to this document);

HZR TAEMESH PRI AN H ORI 24, $5iE. AERIRAT
WEALLHE, BT (FEE N, RO BOE & 5 B 1 &K
HEATEA R AT B A IR IRSD)

(d) an application or order has been made (and in the case of an application,
it is not stayed, withdrawn or dismissed within 14 days), resolution
passed, proposal put forward, or any other action taken, in each case in
connection with that person, which is preparatory to or could result in any
of the things described in paragraphs (a), (b) or (c);

EERHE A CAE R iE Ry S (T HIET S, ZHREARE 14 DAL,
MRS ) JEIE R, B DR HAT AT R, A A al e R
LR a) . (b 8k (o) KPR — IR 175,

(e) it is taken (under section 459F(1) of the Corporations Act) fo have failed

to comply with a statutory demand;
(Al (Za)ik) B4S9F (1) &) KOs FRAEM L EER,
(n it is the subject of an event described in section 459C(2)(b) or section
585 of the Corporations Act (or it makes a statement from which another
party to this document reasonably deduces it is so subject);

HB-F §4|E) 55 459C (2) (b)) FoRif 585 FFTRSC{F s ge ¥ &
Col 1R M7 R AT X Y — A B NS )

@) it is otherwise unable to pay its debts when they fall due; or



HEREEHFE S &

(h) some_thing ‘having a substantially similar effect to any of the things
described in paragraphs (a) to (g) happens in connection with that
person under the law of any jurisdiction.

MR A LA KA, B REEAE () & (2 THRIIEH
B A AR O S

NPAT means net profit after tax calculated in accordance with the Accounting
Standards.

B I TR AR R TR 2 T T S A B v R

Permitted Dividend means a fully franked dividend declared and paid by the
Company.

VFRTAR S8 FR 40 2 7] CLURA S 1 Fr A AR B M5 B
PPSA means the Personal Property Security Act 2009 (Cth).
(MAF=HERIEY RIFR RIS 2009 4 (A AP H{RE) .
Project means each of the following:
TH A FRGASA -
(a) the Gullen Solar Farm located in New South Wales;
L TR B BUR L M 10 A PRk & 3%
(b) the Gullen Wind Farm located in New South Wales; and
Br TR BR/R LM AR IE R R s,
(c) the Biala Wind Farm located in New South Wales.
o T W v R M B TR R R R i

Purchase Price means the Completion Amount plus the Adjustment Amount (if
any).

W SR T2 A A L AR SR Ay

Records means criginals and copies, in any form, of all books, files, reports,
records, correspondence, documents, manuals and other material of or relating
to or used in connection with the Group or the operation and maintenance of the
Projects (including all the reports, assessments, surveys and consultant services
agreements and records required for Tax purposes).

T R IF G FZ RS0, s A T S s H A2 B AT Y
A, OB, M DR B XF. FRAROHE (BEAMBREENTR
WA PR AR RS PR MEMME N i frfE
= ) U

Related Body Corporate has the meaning it has in the Corporations Act,

RESEH A (ARNE) Falem s L.



Representative of a party means an employee, agent, officer, director, auditor,
adviser, consultant or sub-contractor of that party and Representatives has a
corresponding meaning.

—HMRRARGANRA . B, FEAR. EE. WHT, WE, SRAR
i, EARAAHMNGE L.

Sale Shares has the meaning given to this term in the Details.
AR BA “VENS " TsER S X

Seller Group means the Seller and each of its Related Body Corporates, and
Seller Group Member means any member of the Seller Group.

RITRE RIGHT) B - RIRE 1, ST RERR R 45307 8 TR«

Seller’s CGT Declaration means a declaration (in the Australian Taxation Office
preferred form NAT 74879-06.2016 available on the Australian Taxation Office
website) from the Seller that the Sale Shares held by the Seller are not indirect
Australian real property interests as defined in the Tax Act for a period that
includes the date of this document and the Completion Date.

T RAFIRBIE ] A S LY AW T a0 AR B 45 il 14 i FEHLAY
PORF BB &R 5| NAT 74879-06.2016) , B BI7E S A Ph i B 1 fise®)
HARAIRL, SETTRAT PR AR AN ORISR 5 SR Il B AR W R B AL 2

Shareholders means the shareholders of the Company from time to time.
B AR A 2wl A AR

Subsidiary of an entity means another entity which:

A LA 5, TAERME:

(a) is a subsidiary of the first entity within the meaning of the Corporations
Act: and

{AFE) e Sk nFAa: B

(b) in respect of the Company, in addition to paragraph (a), includes any
entity set out in Schedule 2.

BATME, RLIAS @) T, BB 2 b5 oE a9k,

Tax Act means the Income Tax Assessment Act 1936 (Cth), the Income Tax
Assessment Act 1997 (Cth) or the Taxation Administration Act 1953 (Cth), as the
context requires.

(BGE) RIGWAFEHLFT 1936 17 (FTEBPMEED) « MR IERFS 1997 4
(R AR M) SR AFITIEFE 1953 £ (RIMAFBIEY , WL F SO,

Taxes means taxes, levies, imposts, charges, deductions, withholdings and
Duties (including stamp and transaction duties) paid or payable to, or assessed
as being payable by, any authority together with any fines, penalties, charges
and interest in connection with them.

BTN AR AR AR T LR S AT L L3 S T (o URF SR 5 9 N2 3 8 B 3
fiESg. KA. st k. RSB (RIMEERAZSED) . UASHNR
IR IAEM & AT, B E.

.



1.2

Transaction Documents means:

353 AR

(a) this document; and
Al &

(b) any document ancillary or necessary to the performance of such
documents,

R T2 5 SO AT I 0 A O AR A4 S 4,
and Transaction Document means any one of them.
KA By 2 — R AG AT — 1028 5 00
Treasurer means the Treasurer of the Commonwealth of Australia.
Yot BB 2R T A S R W 5 K
Valuation Date means [30 September 2023].
f5EH R#45 [20234 9 30 1] .

General interpretation
— X

Headings and labels used for definitions are for convenience only and do not
affect interpretation. Unless the contrary intention appears, in this document:

HTF o LR REARR U h G, SRR s, BB HRAE,
‘étﬁ”}&“h

(a) the singular includes the plural and vice versa;
REAE O AT, R2 I,
(b) a reference to a document includes any agreement or other legally

enforceable arrangement created by it (whether the document is in the
form of an agreement, deed or otherwise);

HE T ) SO A I i 430 200 5 S S AT VL B mlBUT R h i 224 (O
WP AL Al AR R ED |

(c) a reference to a document also includes any variation, replacement or
novation of it;

REMTIEGRFILCAEE, FHhalEH.

(d) the meaning of general words is not limited by specific examples
introduced by “including”, “for example”, “such as” or similar expressions;

BEREE RIS A% “aE” . “flin” . “In” RALERTAKE
s A R

10



(€)

(9)

(h)

1)}

(k)

(m)

(n)

a reference to “person” includes an individual, a body corporate, a
partnership, a joint venture, an unincorporated association and an
authority or any other entity or organisation;

REE A Gl " WiEA AL SBEAEE, Sk, 28 6. FEEA
AL B LR ] SE A 1 ol H 28

a reference to a particular person includes the person's executors,
administrators, successors, substitutes (including persons taking by
novation) and assigns;

REEREALGFEITA, BHA, S&A, BRA (BEETHH
EHNAMAL) BZIEA,

a reference to a time of day is a reference to Sydney, Australia time;

B B ERYINE 4] 248 R A IE 28 J ]

a reference to dollars, $ or A$ is a reference to the currency of Australia;
R TT. SEGHC RAE A AT W

a reference to ‘law” includes common law, principles of equity and
legislation (including regulations);

SRy “IEHR” WO, RN GRS |

a reference to any legislation includes regulations under it and any
consolidations, amendments, re-enactments or replacements of any of

them,;

& RIER BOCGE A5 ST ik RS MR, 15T, B
A e AR

a reference to ‘regulations” includes instruments of a legislative
character under legislation (such as regulations, rules, by-laws,
ordinances and proclamations);

RN “WEM” GRESOOEI T BA SR A (Blunsm. e,
A FEBIRAE)

an agreement, representation or warranty in favour of 2 or more persons
is for the benefit of them jointly and each of them individually;

AP ERAEAEHsZ i AP, BRIR BRI, #Fi%% A L6
B— N 52 2,

an agreement, representation or warranty by 2 or more persons binds
them jointly and each of them individually;

B AP EPACA A AT B FRIRERARIE,  RH% S Ik e &R —
N LRI BA LR 1

a reference to a company of persons is a reference to any 2 or more of
them jointly and to each of them individually;

8B 2H A EAR FC P AN s A BA L A 36 g — A b Ol SR



(0) a reference to any thing (including an amount) is a reference to the
whole and each part of it;

RBEETHY (QHRSH) RIFILBhEE 85,

(p) a period of time starting from a given day or the day of an act or event, is
to be calculated exclusive of that day;

MK 8 HAISAT B S R 2 H i i B R 4

(a) if a party must do something under this document on or by a given day
and it is done after 5.00pm on that day, it is taken to be done on the next
Business Day; and

AR — 07 0 AR F AT 0 56 RRA M 2 IR, L 1%
EFEZH T S W2 G 5EmIN, WK FITM A ATE F— T H 5,
54

(n if the day on which a party must do something under this document is
not a Business Day, the party must do it on the next Business Day.

WR— T B AGER AT LE WS A4 TR, Wi%H L% F—T
fE H 52k

Conditions Precedent

FeRF

Conditions Precedent

SR

The obligation of the parties to procesd to Completion is conditional upon the
satisfaction of the following conditions (together, the Conditions Precedent):

FITEAT 2RI LB RLLF AR ME (&7 “JEtRBAE” ) 18 2050 2 ATTHL:

(a) the Condition Precedent in clause 3.4 (to be satisfied by the Buyer):
34 FPA A RENS (TR

(b) the Buyer obtaining approval by BJEI Listco shareholders pursuant to
the Hong Kong Stock Exchange Listing Rules in respect of the proposed

acquisition of the Sale Shares by the Buyer (to be satisfied by the Buyer);
and

S 77 MR A FEAIE 25 28 5 L vl R 0 e S 7 F0L S A 9 B4 R4 BIET L iy
AT BRRHE (B R « R

(c) the Seller obtaining approval by BJCE Listco shareholders pursuant to
the Hong Kong Stock Exchange Listing Rules in respect of the proposed
sale of the Sale Shares by the Seller (to be satisfied by the Seller).

ST HRA M UE 25 20 B B L 1 A 3 0L s B R A M8 4 48 BICE b
L H BEREEHE (A D .
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2.2 Reasonable endeavours and notice
FES I RiEm
(a) The parties must use their reasonable endeavours to obtain the
satisfaction of the Conditions Precedent.
Ty AR Sy B 0y i W e v 2 PR AL
(b) Each party must notify the other parties and provide reasonable
supporting documents and evidence within two Business Days of
becoming aware that any Condition Precedent for which it is responsible
(as set out in clause 2.1) has been satisfied or cannot be satisfied.
P JBIAE T MR A T HT etk e fF (s 2.1 Zhs0l) g
JCVE F2 )5 WA A 1 P 3ol S 3L e 77 4R 408 £ 78 3 B 0 TR T4
2.3 No Waiver
REs
The Conditions Precedent may not be waived.
Fe kR AE W R
2.4  Extension of timing for satisfaction of Conditions Precedent
IS F 45 W 2 AP T S 34
The parties may agree to extend the date for satisfaction of the Conditions
Precedent in writing.
20 AT S R 2 HE AL Sk 1 A0 e A
3 Sale and purchase of Sale Shares
PR £ B B AN 3K
31 Sale and purchase
H B AT &
The Seller agrees to sell the Sale Shares to the Buyer and the Buyer agrees to
buy the Sale Shares from the Seller, at the Purchase Price, on the terms and
conditions of this document.
7 ) REARE A B UL SO A F AV SO 10 SE Ot bR, HSE T A
PR A% HICH 3 SRR 261 DAV A7 % 170 52 7 T S BT R i
3.2 Free from Encumbrance

FoALF S48

The Sale Shares must be transferred to the Buyer at Completion free from any
Encumbrance and with all rights, including dividend rights, attached or accruing

o them.

Vi) Sy R L ) o A A 2 B0 0 BT ST AR G4 HL R AT SE S8R, 9% B i
i BT R T B A2 B 23 204



3.3

Seller’'s CGT Declaration

T R AR B

(@)

(b)

()

The Seller makes a declaration under section 14-225(2) of Schedule 1 of
the Tax Act that from the day before the date of this document up to and
including Completion the Sale Shares are membership interests but not
indirect Australian real property interests (as defined under the Tax Act).

LT CRUGED BHH 1 35 14-225 (2) ZAEHifH, W HAmLEE
ZHE— HE R MR CELiF 2RI | bREIBHR NAR A0S, Tk
BORFIEARE B G LWL ORISR ) &

If Completion occurs later than the date that is six months after the date
of this document, the Seller must deliver to the Buyer, on or before
Completion, a further declaration that the Sale Shares held by that Seller
are membership interests but not indirect Australian real property
interests (as defined under the Tax Act).

WRZEFADNEBEZ HEW6 MHZH, Sy AT A B W B i
RSy HEE o0 A0, BVSE R IR IR 0 MR RS, T e R
KA =B GE X (BE) ) .

The Buyer acknowledges and agrees that:

K BN

(i) clause 3.3(a) constitutes a declaration for the purposes of
sections 14-210(3) and 14-225(2) of Schedule 1 of the Tax Act,
given by the Seller to the Buyer;

55 3.3(a) FA Ry R (BIBGED M 1 B 14210 (3) I
14-225 (2) FER ML 1E BB,

(ii) the Buyer does not know the declaration in clause 3.3(a) to be
false in respect of the Seller: and

KA NFARGES 3.3@)ATLHENBI A MEEAN. O

(iii) as a result of the matters referred to in clauses 3.3(c)(i) and
3.3(c)(ii), and provided that a declaration referred to in clause
3.3(b) (if any) is not known to be false when given, the Buyer will
not (despite any provision to the contrary in this document):

FT 56 3.3(c)(i) ST 3.3(c)(il) R AR, HinFsE 3.3(0)% ATk
A () N IFARE B EMY, THERLLE
FAMATRIWOTAT N CRIEA ek b A E MR 25D .

(A) withhold a CGT Withholding Amount from any payment
fo be made to the Seller (if applicable); or

M T) 32 75 32 A8 PR AT {8 00 b 40 %8 A R 45 B i &
(WER) « 5%

(B) pay a CGT Withholding Amount to the Commissioner of
Taxation (if applicable),

%4 G A A ARG B RN &M (E) |

in connection with this document,



3.4  Conditional on FIRB approval
AL ERRFER RS
If the FIRB Act applies to the acquisition of the Sale Shares, clause 3.1 does not
come into effect and is not binding until either:
W (OFERE AR R RER) G TORE B Eol, & 3.1 REsem Nk
I A AEM HARGAE
(a) the Treasurer (or the Treasurer's delegate) has provided a written no
objections notification under the FIRB Act to the proposed acquisition of
the Sale Shares either without conditions or with conditions; or
WP (BB 22D CARHE (Sh A 5 o iiR) AR
FEE A UL S0 146 1 O 2% PF S I8 2% 1 O PIRTE el B
(b) following notice of the proposed acquisition of the Sale Shares having
been given by the Buyer to the Treasurer under the FIRB Act, the
Treasurer has ceased to be empowered to make any order under Part 3
of the FIRB Act because the applicable time limit on making orders and
decisions under the FIRB Act has expired.
TESLTT M COME BB T A2 i ik 3D B b 2 0L O
THAERG, BTRE GHEREEFARNSER) FHaSmRERE
PR PR O, B A A AR PEAR SR SRR §
3 EEH AR T 4.
4 Payment of Purchase Price
ST SEAR A%
41 Purchase Price
Ve K
The consideration for the Sale Shares is the payment by the Buyer of the
Purchase Price.
FRE B B 2T 3 77 S AW KA A
4.2 Payment of Purchase Price

SEATIEEAHE

The Purchase Price will be paid as follows:
W ST b4 LA F s £t

(a) the Completion Amount, payable by the Buyer on Completion in
accordance with clause 5.3; and

KA HIN R 5.3 ZLMRREH; &

(b) the Adjustment Amount (if any), payable by the Buyer in accordance with
clause 4 .4.

FH RIS 44 FHHAESHE (o) .
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4.3

4.4

Adjustment Amount
WS

(@)

(©

The Seller must, within [15] Business Days of Completion:
LT LAHEREE D151 A LAEAN.

(i) engage a Independent Accountant to prepare a written
statement (Adjustment Statement) setting out the calculation of
the Adjustment Amount: and

WSRO 2 IR (- BERE CRBRE) | 50 U] 3 2 40
Wit &

(i) instruct the Independent Accountant to deliver the Adjustment
Statement to the parties as soon as practicable, together with
copies of all material working papers, reconciliations and
supporting documentation related to the calculation of the
Adjustment Amount.

AL LU TE DI ST AT IS L T IR R P & T IR E R
SRR S AR R AT TR IR IR . % R0 E B SC P (B
K,

The parties must use their respective best endeavours to promptly and
fairly answer any question asked of them and provide all working papers,
reconciliations and supporting documentation requested by the
Independent Accountant for the purposes of preparing the Adjustment
Statement.

FIDARIEHBAE Sy, Rt 2 Eb W& L o 048 (R, %
S GEAANT 2T A AR T R T4 LMl S MEALRE W S

In preparing the Adjustment Statement, the Independent Accountant will
act as an expert and not as an arbitrator. The preparation of the
Adjustment Statement (and the resulting Adjustment Amount reflected in
the Adjustment Statement) by the Independent Accountant will be final
and binding on the parties and will constitute the final Adjustment
Amount, except in the case of manifest error, in which case the
determination will be void and the matter must either be remitted back to
the Independent Accountant for correction or resolved in accordance
with requirements and procedures set out in clause 14.

G| B HRRAT, BT 2 LTS DAL R R S 7. e
PG IR (LU RIS SR BRRAM, Tt
BUALA), MBS T, RIEEN MR, ThBE
R, BUEI SN LR, S SRR ER AT R, R
14 3 RS B R PR TR

Payment of Adjustment Amount
ST &8

The Buyer must pay the Seller the Adjustment Amount (if any) within 10
Business Days of the date the Adjustment Amount is determined in accordance

with clause 4.3.

K7 REAE TR & MURAR S 43 A2 AR 10 T4 QAR X (B % S 81
(A .
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4.5

Method of payment
AR

Unless otherwise agreed in writing by the Buyer and the Seller, any payment due
under this document (including any amounts comprising the Purchase
Price) must be tendered by way of direct transfer of immediately available funds
in Australian dollars to the bank account nominated in writing by the party to
whom the payment is due. Any payment tendered under this document after
5:00pm on any date will be taken to have been made on the next succeeding
Business Day (the deemed payment date) after the date on which payment was
tendered.

BRAESC T RS AAT I 295, M A BOR F 0E B0E0R CELAE W ST A 4 (1
E (T 4 a4 ) ﬁ'fiﬁlalF"Iﬁﬁli'ﬁe‘?ﬂimﬁ‘ff%%ﬂiﬁﬁéﬁﬁﬁ%&%idkﬁjﬂﬂﬁifém%
BT . AU F BE MRS B F 4 5 W2 IGSAT0, B ATE (T
MZHER T~ LR (GERfEH) %11,

The Seller's designated account for the payment is as follows:

L REVCGKIK S R,

Account Name: BEIJING JINGNENG CLEAN ENERGY (HONG KONG) CO.
LIMITED

##: BENING JINGNENG CLEAN ENERGY (HONG KONG) CO. LIMITED
Account Number: 20536713

Wiy 20536713

Bank: China Merchants Bank, Hong Kong Branch

HHaT: BRI &g

Bank Address: 27/F of the Three Exchange Square, 8 Connaught Place, Central,
Hong Kong

Rl TS 8 SR 5 < 27 B
Swift Code: CMBCHKHH
Swift f£#%: CMBCHKHH

5.1

Completion
ZH

Time and place of Completion

ZE I R 3

Completion will take place remotely through the exchange of electronic versions
of documents and bank transfers on the Completion Date, or any other time and

place agreed between the Seller and the Buyer.

SR 208 B S P RO XA R AT A oV R AT, B A ST AT
5 1A R ¥ AT (o] L A B V) el 85 33 47
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5.2

5.3

Seller’s obligations
EH %

At Completion, the Seller must deliver to the Buyer:

TEZEINE, S0y A )5 264

(a)

(b)

(€

(d)

(transfers) a transfer in favour of the Buyer (or as it may direct)
executed by the Seller in respect of the Sale Shares:

CRAEIERD) S5 BFMLASl (R M) Nk A s baay
fr B L UE B

[(Amended Constitution) a copy of the Amended Constitution and a
copy of the member's resolution of the Company evidencing that the
Amended Constitution has been approved by a special resolution of the
members of the Company and duly adopted by the Company, subject to
and effective on and from Completion;]

[ (BRSTRE) il frR0EA, UURATRBRARBUNEA, DUE
A 5 2 T B A% £ bh 20 W) ACE I Bl e B O th 2\ E B, el
TR 3 LLZZ 8 58 ORI AR 2 )

(Register) the register of members of the Company, updated to reflect
the transfer of the Sale Shares to the Buyer; and

(RAREM) EFEMATIRARLM, UL E S EARA IR 5 W HE 5L
K

(directors’ resolutions of the Company) a copy of a resolution of the
directors of the Company signed by at least one of the directors of the
Company resolving that, subject to, and with effect from, Completion:

(AFREESRYD CHED Ao A HE B A & #H SRR A,
KRR R ATFES (R T8R4 LA TEREER) .

(i) the transfer of the Sale Shares will be registered:
PRI LS A
(ii) the existing share certificates in respect of the Sale Shares will

be cancelled; and
PR A BB IR B &

(i) new share certificates will be issued in the name of the Buyer in
respect of the Sale Shares.

FispR B0 B B LASE 75 44 SO BERTRR (0 UEF.

Buyer’s obligations
K7 X%

On the Completion Date, the Buyer must remit the entire Completion Amount in
one lump sum to the bank account designated by the Seller.



5.4

Fachle, STy A0 2 i ag 8l 48— eI\ S He e R ARAT R 1
Simultaneous actions at Completion

22 T F] i SREL 4T

In respect of Completion:

A EIT 7 -

(@) the obligations of the parties under this document are interdependent;
and

T AEARD UL R L% M KT, DU
(b) unless otherwise stated, all actions required to be performed by a party
at Completion are taken to have occurred simultaneously on the

Completion Date.

FRARAHLE, — H AR BB AT B AT AL 2 258 A [H i

6.1

Actions before and after Completion
R HI A5 4T 3)

Prohibited conduct of the Company
AT TR

The Company and the Group Members must not (and the Seller must procure
that the Company, the Group Members and their Representatives do not) after
the date of this document and before Completion, without the prior consent of the
Buyer (such consent shall not be unreasonably withheld or delayed), or as may
be permitted under the Transaction Documents:

HAMNSERZ AREZSIN, REXHHEHE (%% EETRERSHE %

ENMGAE ) sl #7558 50 SO I Rl LA et T 00, AR ERR B AR L85

A8 2w AR R 7 A % B IREAE) .

(a) increase, reduce or otherwise alter its share capital or grant any options
for the issue of shares or other securities;
B WAL A T SCB A, 902 T S AT R ol A 0E 25 0 £ 1]
il '

(b) issue or allot any shares or other securities in the Company or any other
Group Member or any securities that are convertible or exchangeable

into shares or other securities of the Company or any other Group
Member;

AAT BB 28 w) AT ] He A S 0 53 4 T R B BL AT 3% o T 4 e
LA Ay 2 7] BT Ll R B % A 473 s A U 5 PR AT 35«

(c) declare or pay a dividend other than the Permitted Dividend;
ELIRECAHEM IR, YT B RS

(d) distribute or return any capital to Shareholders, the Seller or any Seller
Group Member (other than a Group Member);

(- 3



®

(9)

(h)

()

0

(k)

U]

(m)

(n)

AR SRy S A R R RBRAN) LB IRIEAT o B A

make a distribution, transfer or revaluation of Assets (except to the
extent necessary for the determination of consideration in this
transaction);

ABEEHAT R PSR CBRAETEAZE S A i BT )

buy back or make any offer to buy back its ordinary shares or any other
share capital in the Company;

[ e B 2 [ ey J £ 2 ) P AT A S I A E o LA R A5
amalgamate, merge or consolidate with any other entity;
SAEMIEAL AR G, MR G

alter or replace the Company’s constitution, trust deed or other
constitutional document;

ek B AR R FIERASR AR

make any change in the accounting methods, principles or practices
used by it before the Completion;

M HAEZ RN A9 i R s 1 AR T 2R,

enter into, or amend in a material respect, or terminate, any material
agreement, or enter into (or make any binding offer to enter into) any
other obligation which is not in the ordinary course of business;

VTOL. St A ek 2L R E AR, BT (BT (REEL
A ) ATEIEFE b F L B 7 A R ] Hefl X5

waive, assign, novate, surrender, defer, release, forgive or cancel (or
enter into any arrangement to cancel) any indebtedness for money owed
to the Company or any other Group Member, or waive any claim or right,
other than debt owed to another Group Member;

BFE ¥k, EE, B H0E. MR, RRREIGH (ST AR TR HRE
B 2 ) B AT o 4 O D RS B A AR T 10 5, BRURFF AR TR W ER
BORl, {ELRE T 53— SRR Y BT 55 B b

raise any new financial accommodation (but this does not prevent the
use of existing facilities, in the ordinary course of business) that is not
discharged at Completion;

RABTEZ RIS U5 A MRER W AL T HIW S5 B (H ARG R 7 IEH Mk 55 b 2 b i
FAER AT BhEE)

do things which may cause a material adverse impact on the operation
or maintenance of the Projects; or

17 LA T BE S T H (4738 8 SR i R R SRR M 9 00,
enter into any contract, authorise or agree to do, or makes any

representation or warranty regarding doing, authorising or agreeing to do,
any of the matters in clauses (a) to (m).

20



6.2

6.3

A L) B ) 6 TR, B I 1 ) % ()
UMW, A AT F M. $2 0 850 4 (2) 2 ()b A
o YT R AR«

Notwithstanding any provisions in this document, the Seller has no liability for
any breach of this clause 6.1, if such breach arises from any act by or at the
direction of the Buyer or any director or senior management nominated by the
Buyer.

RAERG R SR, WRMEMERAS 6.1 A BT oAk b S8 B 97
RS I R B EATAT NSRS s R 1, W SET7 ASTRARATAT B
i

Access to Records

EiEF

(a) From the date of this document up to the earlier of Completion and
termination of this document, the Buyer and Seller must. subject to not
prejudicing any legal professional priviege which may exist and
complying with any reasonable steps requested by the other party to
preserve confidentiality and without affecting the normal business
operations of the other party, on reasonable notice provide the other
party with reasonable access during business hours to the Records of

the Company and each Group Member that it holds (including allowing
the other party to inspect and obtain copies of the Records).

FIALEE HET 2RI AH I I O % 4 20 1k, A
HE T REAETE MO AE T B B RO S 5 — 774 B8 o (4T T 3 e (R
PIEFUR R, HARW 53— 4 ER S48 M F, Sy
ﬁﬁ%ﬂﬁﬁﬁﬂﬁﬂﬁ.ﬁﬂﬁﬁ%wﬁ%lﬁwmwwﬁﬁﬁmﬁﬁ
Rk R RS T BN (RSRYR B RES i
WA E ) .

(b) From Completion, the Buyer and Seller must procure that all Records of
the Company and each Group Member are preserved for the period
beginning on the Completion Date and ending 7 years from the
Completion Date.

SR, ST RS T A AR 4 R AN 45— R AR B AT S s 2
BB ITEITT G 7 4 1 B 1 e .

(c) The Seller and Buyer must reimburse the other party for its reasonable
costs in retrieving any Records and making personnel available under

this clause 6.2.

7 AN STy AR I — IR BB 5 6.2 430 AR (S SRR R B e
ifegit 42

Access

KA

(a) Subject to clause 6.3(b), during the period between the date of this
document up to the earlier of Completion and termination of this
document, the Seller shall, subject to not prejudicing any legal
professional privilege which may exist, procure that the Company and
each Group Member provide the Buyer and a reasonable number of

persons authorised by the Buyer:

21



6.4

TR 6.3(b) BLE, HAHLESRHRE RS A ML (1)
BURRAFAUE) LI, FEAD % T BT B9 4E 7 2 ok LA AL Y
BF, SRR A ] Rt — AR R AL IR (EA
BN LR A

() reasonable access during normal business hours and on
reasonable notice, to inspect the assets, premises, Project sites,
books and records of the Company and any Group Member; and

AR R HH A B S0 3 1E 5 T (4R N 1] PR 4 5 2 o) 0T 7 2 [ 1k
RRREr=. Q. MABG. KWL, HiSpURm4 e,

(i) reasonable access to senior management of the Company and
any Group Member.

o HEL A S5 2 S A A S R R R R N R

The Buyer must ensure that any persons provided with the access
referred fo in clause 6.3(a) comply with the reasonable requirements of
the Company, the Group Members or any relevant third party in respect
of the access to preserve confidentiality and do not interfere with the
operations of the Group Members and the Projects.

KT A IR 6.3(a) BB I BEHE B Vs Tl BLAAE T A LS A |, B
FR R ST FTHIRIE =  e FUT B S BB R, LA (R, HOR T
S A A B iz

Information from the Company
REAFAKRER

From Completion, the Company must give written notice to the Buyer and the
Seller of:

ISR, o) 0 0 S 77 e 3827 R L SR 2 4 44 T 388

(@)

(b)

(c)

material litigation or other material claim (including, without limitation,
any Tax claim, prosecution. arbitration, proceedings or administrative or
governmental investigation, dispute or challenge) threatened or
commenced by or against, or affecting, the Company or any Group

Member;

B 2 R AT 0T S e 5 B A R BRAT TSR AR R AR AL BREF% sREsY
AT BREMTERRL G0, ERUFASILMTE AEWE (G35 T4 B
FRWE R, 8. BREFET SRR, SRR .

any breach of, or actual or potential dispute in relation to, any material
contract to which the Company or any Group Member is a party; and

2 FSRALMEE IR R — T EREREMES, RS %SELE
[Ff XA LR ES U, K

proposal by a Government Agency to acquire any Assets of the
Company or any Group Member or to dispose of or to limit the
Company’s or any Group Member's enjoyment of title to its freehold or
leasehold properties.

BSOS AL X SO 2 ) 1 ) B [ R R A A0 6 72 OB %8, oo A 5 PR )
23 ) AT ] SR e 5 0 HL B A B AL R M B BT R B R
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6.5

Information to Shareholders

[ AR R A 15 B

From Completion, the Company must provide to each Shareholder:

BHRHE, AAUIR BRI,

(@)

(b)

(c)

(e)

(monthly updates) no later than 14 days after the end of each month, a
brief narrative description of the key operating highlights of the Company
and each Group Member for that month:

(HIESER) ERMHEREN 14 HA, MESEATEE A5 Ak 5
HEZANRBEE RS,

(monthly accounts) within 21 days after the end of each month,
monthly management accounts for the Company and each Group
Member, prepared in accordance with generally accepted international
accounting principles, consistently applied:

(HEMRER) EHMAERGN 21 HN, &0 —50E R0 EFEE &5
o U G ) 2 ) B B SR 1 B 1 T S A B AR

(audited annual accounts) no later than 90 days after the end of each
financial year, a profit and loss statement, cash flow statement and
balance sheet for the Company and each Group Member for that
financial year, audited by the Auditor:

CRHTTHEIEIRA) RS FIELERIGI 90 HN, S it
L5 R — SR R B M B IR 25 2. IS TR I R 4 (e

(additional information) any other information that a Shareholder may
at any time reasonably require, relating to the Company or any Group
Member:

CHARREE ) 12 AXFE F£ (T I ] BT s £ PR LR A5 5 20 i) B AT B2 [
W GAT L AL Ao oAl B
(access) access to the assets, premises, Project sites, books and
records of the Company and any Group Member.
(AR B AT AT MRFAR AN ER, WM. TE B, Wi
PR

Seller’s Warranties

I RIE

The Seller represents and warrants to the Buyer that each of the following
statements is correct and not misleading on the date of this document and as at

Completion:

SETT RS HRIORIE, LU P #0750 72 4 X 3B 2 AR B0 3 iE M HLR g

i

(@)

(Sale Shares) in respect of the Sale Shares:

CERETREAD) b 06 F 1 17 75
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(i

(ii)

i)

(iv)

(v)

(vi)

(vil)

(viii)

the Sale Shares comprise [40]% of the issued capital of the
Company;

FRECHE (3 440 B 2 1] 2 AT 203 9 [40]%.

the Seller is the registered and beneficial owner of the Sale
Shares;

SETTR AR R MO R E TS 2 A

on Completion, there are no Encumbrances over the Sale
Shares;

Fogaet, BRA 6 F AT fTBUR] 5248

on Completion, there is no restriction on the transfer of the Sale
Shares to the Buyer on the terms of this document:

TR, BURASCIM AR, WS Fik bR S 2 R 51

on Completion, the Seller has obtained all authorisations
necessary to enable it to transfer the Sale Shares to the Buyer;

TAZRE, STy CLARAR 1) S e LR BB £ T 80 10 AT 0 B A

Schedule 1 (Details of Sale Shares) contains complete, accurate
and up-to-date details of the Sale Shares;

Wede | CRRROMLVENE) BRATERE. ERRALR R B0 bR I R 1 VA

all of the issued shares in the capital of the Company are validly
allotted and issued and were not allotted or issued or transferred
in breach of any pre-emptive or similar rights of any person or
contract which is binding on the Company;

NERARHA SRR AERERANRE, HRE. RiT
SR AL R S AT - (AT T 40 4 T ST B 8 AL ) st 43 ) 45
AL iR ey P

other than as expressly contemplated by or permitted in the

Transaction Documents, the Company is not under any
obligation, whether or not subject to any condition, to:

WAL B AT E B R VTR RS, ARIBEEM NS (Kb
bR s | e (< S

(A) issue, allot, create, sell, transfer or otherwise dispose of
any securities;

RAT. R, Qg e, Bibmo iy LB E T
UEF7s

(B) enter into any agreement in respect of the rights to vote
which are conferred in respect of any securities; or

SR ST UE SR BT T AR DR BUT SEAEf i BR

(C) grant any warrant, option or right of first refusal or offer
in respect of any securities.
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(b)

(c)

(d)

(e)

BUAETIE SR B2 PAR AT N BCIE . SRLBR 0 22 Wy S b o 3
#l,

(status) the Seller has been incorporated or formed in accordance with
the laws of its place of incorporation or formation, is validly existing
under those laws and has power and authority to own its assets and
carry on its business as it is now being conducted:

CRAR) 277 W8 30 A8 ST 0 R4 7 0 3 R 7 o 2l R4 % Sk e
BAFER, FRATR IR BT L 58 AT 3L H BT TR L %+

(power) the Seller has power to enter into and deliver this document and
the other Transaction Documents, to complete the contemplated
transactions under this document and the other Transaction Documents,
to comply with its obligations under this document and the other
Transaction Documents and to exercise its rights under the Transaction
Documents;

(RS SLTTATRUS B RAAT A B A SE 550 F, 58 A i R 3L A
LETMBUF LA AT HAEA SO RS 5 S P F i X 2%
AT O IEAE 22 50 ST N B BUR

(no contravention) the Seller's entry into and delivery of this document
and the other Transaction Documents by it, the completion of the
contemplated transactions under this document and the other
Transaction Documents by it, its compliance with its obligations and the
exercise of its rights under this document and the other Transaction
Documents and its transfer of the Sale Shares under this document do
not and will not conflict with;

(TR S5 BR B ALE RIS, 5e A ST B33
b AFIRF L 5, BAT A A R 5 TR X %, JF
TP FEA TR S 22 5 SCAR I T IR LA BA SO PR AR I IR f i
A HBT &5 F 9 4 b 5

(i) its constituent documents or cause a limitation on its powers or
the powers of its directors to be exceeded:

SCHBUR RN SCPE, S R AR A0 0 A g B PR )
ik

(i) any law binding on or applicable to the Seller or their assets; or
(R R B 7 B 20 el G i e r it B

(iif) any Encumbrance, document or obligation binding on or
applicable to the Seller;

(LD ST A AR SOE M PRI 53, 3188 3 %

(authorisations) at Completion, the Seller has in full force and effect
each authorisation necessary for it to enter into and deliver this
document and the other Transaction Documents, to comply with its
obligations and exercise its rights under this document and the other
Transaction Documents, and to allow them to be enforced;

CRUR) Fozkilind, i ke TR0 BERRL, PSS L
A AN BB, AT HAE AT B A e 5 S0 HF B F X5
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1T CEFCFE A SO 2 Tl 48 B SO FROBCR], e 3 AU L% 53144
"fJ:

(f) (binding obligations) the Seller has or will effectively sign this
document and the other Transaction Documents, which, once signed,
constitute its legal, valid and binding obligations and are enforceable
against it in accordance with the terms of the Transaction Document;
and

(RYRAM S Al RIS ek T i KA 0% %, A
BB, A R A B R Ak A BA AR I
5%, FTRIE LS LI KT, B

(9) (solvency) the Seller is not Insolvent,

CGREEFR) s km™.

Buyer’s warranties

SKITIRAE

The Buyer represents and warrants to the Seller that each of the fallowing
statements is correct and not misleading on the date of this document and as at
Completion:

K7 SRR IARAE,  BA R #1075 B 45 A Vil 3 8 2 H AnsS it 25 1w HAS HaR
it

(a) (status) it has been incorporated or formed in accordance with the laws
of its place of incorporation or formation, is validly existing under those
laws and has power and authority to own its assets and carry on its
business as it is now being conducted;

CRED R SO st s @ (0 o sl @, RIS A
FE5E, IFRAB A REBERA LT FIF R I H AT Rk %

(b) (power) it has power to enter into this document and the other
Transaction Documents, to complete the contemplated transactions
under this document and the other Transaction Documents, to comply

with its obligations under it and the other Transaction Documents and to
exercise its rights under it and the other Transaction Documents;

(A HATRUEE R RS AU B 28 5 30, ¢ A S P B L fi 3
5o SCHFIUT IAALAE By, WRLAT FUAE A SO R LA ZE 5 SO IR IR 3L 5%, 3F
1746 e A A SO B Al 22 5 SC PRI IR

(c) (no contravention) the entry into and delivery of this document and the
other Transaction Documents by it, the completion of the contemplated
transactions under this document and the other Transaction Documents
by it, its compliance with its obligations and the exercise of its rights
under this document and the other Transaction Documents and the
transfer of the Sale Shares under this document do not and will not
conflict with:

(B HBER BZNA A B IABT S IF, S4B AR5
SCAFIR T I RE 5, HRAT SEAEASCIE R IL AR 22 5 SCIF Il R I % IFAT
i JUAE A SO BRI A 58 B ORI R BB RA B A SO T HIdm I B i 51k,

BHABA S FEIRAEMNR:
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(i) its constituent documents or cause a limitation on its powers or
the powers of its directors to be exceeded:;

SR SO0, B RN O A 10 R o S R TR
ol 4 e

(if) any law binding on or applicable to it or its assets: or
TEMDICBURSE  RAT A R BOE M ik R

(iii) any Encumbrance or document binding on or applicable to it;
ATt JC AT 245 5 g R M 0 A i s

(d) (authorisations) at Completion, it has in full force and effect each
authorisation necessary for it to enter into and deliver this document and
the other Transaction Documents, to comply with its obligations and
exercise its rights under this document and the other Transaction
Documents, and to allow them to be enforced:

(BURD) FRBIRE, JSCIRMSE &E ML BRI, DERAE B R
(EA PR I 28 B 30, T AT IEAr A LR b2 B S0P R B L%
T BESCAE A B s B oAt 22 55 ST PR S0 AR, F4d3% 45 BUR F S 25578 534
173

(e) (binding obligations) it has or will effectively sign this document and
the other Transaction Documents, which, once signed, constitute its

legal, valid and binding obligations and are enforceable against it in
accordance with its terms; and

(BHRAMULE) AR 530t 2 b st KA NEE, H
—EERBR, AU ML B S EO R . A RA B YR A X
% FF AT AU S 5 SOt R T A
(f) (solvency) the Buyer is not Inscivent,

CRWE=) 7 K™,

9.1

Limitations on liability

gigan s il
Disclosure and knowledge limitations

TR T MRS BIR %

The Seller has no liability for any claim that any obligation of the Seller (other
than the warranties made by the Seller under clause 7 of this document) is
breached as a result of, any malter:

iR R R TS RE AR X5 (A RBAEE 7 KA MR
BRSN) BFEFIERIE, S AR HUL M BTAE:

(a) contained in any Transaction Document; or

WEELARZ Y PR BH
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9.2

(b) of which the Buyer or any director or senior management of the Buyer is
aware, or would be aware after making reasonable enquiries
immediately befare the date of this document.

{E Mo 35 77 sl 32 7 (A fo i SE kB 20 r i AR EANE, A A PR B AT
174 3 ] ) S5 M A e 1 0.

Quantum limit
= H PR

The Seller's liability for any claim under this document is limited to 100% of the
Purchase Price.

ST OR A SCHVI R AT M B0 o T A5 03  SE 004 (9 100% .

10

10.1

10.2

10.3

Default and termination

sSEa gl

Termination of agreement for non-satisfaction of Conditions'

Precedent

PRI 55 R 2% AR RE G 2 TT 2% LE DM

The Conditions Precedent are inserted for the benefit of the parties. Subject to
clause 2.4, if by the date stated in the Details as the “last date for satisfaction of
the Conditions Precedent” (as may be extended pursuant to clause 2.4) the
Conditions Precedent are not satisfied, this docurment may be terminated at any
time before Completion by notice given by one party to the other parties.

SRR ARAFB LS B AR T BRI A . RS 2.4 REUBLF, R PENE "

@Wﬁ%“%%%ﬁﬁ&%ﬁmam"rﬁH%wm%%24%mm)2W%&%
PEARTRBIMGAL, WFEZZBIR, RO BRI oAl 7 5% 38 AT 2 1k Al

Failure by a party to Complete
— T RIA|ZEE]

If a party does not Complete, other than as a result of default by the other parties,
the non-defaulting party may give the defaulting party nclice requiring it to
Complete within 14 days of receipt of the notice. If the defaulting party does not
Complete within this period, the non-defaulting party may choose either to seek
specific performance of this document or terminate this document. In either case,
the non-defaulting party may seek damages for the default.

IR AR IS A7 S ARSI, S T R A, SR B
SERE M 14 F AT 8. R 27 RO AE R A 720, =20y ol e
HEFRULE BT A SCAFIRE LA SCHE . (e BT R, o el ] i oy
Wi, ERSIAELIWELE.

Exhaustive list of termination rights

Clw N RS

For the avoidance of doubt, the Parties agree that this clause 10 (as amended by
clause 2.4) contains an exhaustive list of all termination rights that may be
exercised by any party and, other than those expressly set out in clauses 10.1
and 10.2, a Party may not terminate this document:

28
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10.4

10.5

}Jﬁ_ﬁ)( R, K% 10 % (RILEEE 24 FIEWMMIEIT) B8 T Al h{r
ﬂ;ﬁﬁﬁmmﬁﬁmﬁwﬁmﬁﬂ.@%wn%yﬁmz%*%ﬁ%EWHE
by — A
(a) for any breaches under or in connection with this document; or
BIA DO F 85 A B8 KM TE 22 - A, ok
(b) to the maximum extent permitted by law, under common law or in equity.
ERRAR SRV R TS Y, W0 3 A P92 1k A bt

Nothing in this clause restricts or affects any other rights of the parties, including
right to claim for damages or specific performance.

7 A KA PR SR 7 A 0 SRR, A5 T R A5 8 A2 0 LA R

Effect of termination
= S1ul:0b a)

If this document is terminated under clause 10.1 or 10.2 then. in addition to any
other rights, powers or remedies provided by law:

SRAT BARIESS 101 JRull 55 10.2 K&k, WIIBR A MR M7 L MR]. b7
R A

(a) each party retains the rights it has against any other party in connection
with any breach or claim that has arisen before termination: and

T G B RO A O 7 28 A Y R 4 07 4 0 W 4 A 00 PR
B

(b) the Buyer must return to the Seller all documents and other materials in
any medium in its possession, power or control which contain
information relating to the Company, including the Records.

KT LA TGRS A WA ERE IR, a2 S B BT A SO
MR CREFRMAEN) . AFAaids.

The termination of this document under this clause does not affect any other
rights the parties have against one another at law or in equity and clause 11 and
clause 12 survive termination.

ARG AR F R 22 LA IO AR 5 7 i M oA T A B S5 0 47 SR
HE 1% 512 RAELb B4 AT 2.

Defauit liability for delayed payment
FERAAT IR IF7 329 AT

If the Buyer fails to pay the Completion Amount or the Adjustment Amount in
accordance with this Agreement, the Buyer shall pay to the Seller liquidated
damages at the rate 12% per year on a daily basis (365 days a year) of the
overdue amount for each day of overdue payment, until the relevant liquidated
damages and the overdue portion of the price are paid in full. If the overdue
period exceeds 15 Business Days, the Seller shall have the right to terminate this
Agreement and require liquidated damages from the Buyer according to this
clause and compensation for other losses caused to the Seller as a result of such

termination.
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Ky RS MA 0 R A 22 00 el VR S i, A — H N S
SRR 12%/8F 4R H (444 365 KM IR L IEA S, EEM L
L5 S LA R MR P NS @R+ EA TR, S ERRR
AN VOFERRINGE AR TABEL S JE SR ks iR i H bk

11

111

11.2

Confidentiality
TR %K

Confidential Information

RE(E L

Until Completion, no party may disclose any Confidential Information received by
the party or their Representative, to any person except:

FESEHIAT, LM TP A R ABERR s SR B T (R %5 B, EEUTH
VLER P

(a) to the receiving party's Representatives, or those of its Related Bodies
Corporate (and their Representatives), requiring the information for the
purposes of this document;

NADR 2 B, Bl AR e Sk (R HARR) BB TS
51

i

(b) [to the receiving party’s proposed lenders and investors and their
respective Representatives, if applicable;]

[T PSSR AL BT A R & RS (&R ;]

(c) with the consent of the disclosing party:
RN R T ) R AT

(d) if the receiving party is required to do so by law, a stock exchange or any
regulatory authority except that this clause does not permit the
disclosure of any information under section 275(4) of the PPSA unless
section 275(7) of the PPSA applies;

AR IEHTZ SRR T A B RN T B SR, ORdEER
{(MAMF=HEED 5275 (1) %, HNAZEARFER (AMEE
%) 275 (4) AW RS E,

(e) as permitted or required by any other Transaction Document; or
FEFIHEARZE 5 O e VPR BB A B 8L

(f pursuant to clause 11.3,
AR5 11.3 ZMILIEBHEMGEE.

Disclosure of Confidential Information

RERERIEE

Until Completion, if any party discloses Confidential Information under
clause 11.1(a), 11.1(b) or 11.1(c), it must use all reasonable endeavours to
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ensure that the recipients do not disclose it except in the circumstances
permitted in clause 11.1.

FLESCRIA, mRAEF— IR 11.1(a), 11.1(0)58 1A R HBEREEH, L4
e~ OIS I RO R B R 5 8, (3 11,1 Ao VR L0 R 4

11.3 Tax reporting
BiF ik
The parties acknowledge that each party may disclose the transactions under
this document to the Australian Taxation Office as part of their ongoing annual
tax compliance obligations or to comply with any tax conditions imposed by FIRB.
SRR, B0 AT AR LT B 22 B K S % B, VA AT JL4E gl
BEM AR OMAERHARTALER) BHMIETRS 2.
11.4 Announcements
At
Unless required by law or the rules of a stock exchange, or otherwise agreed:
FRAFTA R EGIE A 5 T B, & R %as, 750,
(a) no announcement will be made about this transaction until after
Completion; and
TESERAEH AT AT AT TR ZE ST A% A
(b) the parties will consult about the terms of any announcement that either
of them wishes to make after that date.
BTG RAT T — 77 A A 5B 0 S RATI A & N BT .
12 Costs and Duty
121 Legal Costs
HR%RH
The parties agree to pay their own Costs in connection with the preparation,
negatiation, execution and Completion of this document.
77 Rl AR R A o DR AR« WM. BAT RS BT & 8 L AR e s
12.2 Duty and registration fees

Bl o

The Buyer agrees to pay or reimburse all Duty, registration fees and similar
Taxes payable or assessed as being payable in connection witp the sale and
purchase of the Sale Shares (including any Costs in connection with any of those

amounts).

375 [ R S AT B A 5 (1 P A 0 s 688 R0 SES R 2% 6 Ao B s AR AT T A o
FICWMAMBK QI LR RTE R EMRID
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13

Notices
pcpcil

Notices and other communications in connection with this document must be in
writing. They must be sent to the email address referred to in the Details. If the
intended recipient has notified changed contact details, then communications
must be sent to the changed contact details.

9 A DA R IR R A A 1% 6 20 R 5 1 Tt P o S8 A A3 0 S 5

CTEMET BN SO . R A CO A E I R S, WL
IR IE PG IR .

14

14.1

14.2

Dispute resolution
SRR

Determination of Disputes

FUEE

Any Dispute will be resolved in accordance with the requirements and
procedures set out in this clause. L

AT S BOR R A SR M2 B R ANFR T AR

Good faith negotiations
WE
(@) If any party considers that there is a Dispute, then:

WERAERS T VONAEE T, W

(i) that party may notify the other parties in writing of the Dispute,
setting out full particulars of the Dispute (Dispute Notice);

Zo7 Al LA i T AU OB R i A, B U e a4
V%D .

(ii) within [10] Business Days after the Dispute Notice is given under
clause 14.2(a)(i), representatives of each party (who must have
authority to settle the Dispute) must meet and seek in good faith
to resolve the Dispute by joint discussions;

ERRIE S 14.2()() X R P UGR[0 THEAN, &K
R GERBRAIAOAL) R 23 A & 3R B L i
4 2R BV

(iii) if the Dispute has not been resolved within [20] Business Days
after the date on which the Dispute Notice was given under

clause 14.2(a)(i), the parties must promptly refer the Dispute to
their respective chief executive officer or most senior executive

officer for determination;
WERFEARAE 14.2(a)()) & K& H FUCE G M0 TER A

VIR BRI, 25 77 o ZSE MK S OB 5 & 1 0% 21 18 30 AT 1
AT B
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14.3

144

(iv) if the Dispute is referred under clause 14.2(a)(iii), the chief
executive officer or most senior executive officer of the parties
must seek in good faith to resolve the Dispute referred to them
within [15] Business Days after the date of the reference:

WRARIE S 14.2(a) (i) FAL L P UL, &7 00 BT o s s
TH L AAERE 222 L1514 T.0E A A A 2 5 3R o i HL3e %
I,

(v) if the chief executive officer or most senior executive officer of
the parties fail to resolve the matter referred to them by the last
day in the period specified in clause 14.2(a)(iv) and the parties
have not otherwise resolved the matter, the parties may proceed
with the procedures in clause 14.3.

TR T I R AR T B ST B B R 14.2(a)(iv) & 0
BRIV G~ RUSARM R AR s, L& b &Iy R aw
RZEE, WEAHERITE 14.3 ZhRE,

(b) Each meeting under clause 14.2(a) will be without prejudice except to
the extent of any agreements made, recorded and signed by the
attendees.

IRHR 5 14.2(a) R BIF MR SWUNIARIRE 5 & SRR, (HY 2 A k.
TSRS B0 WL B

Failure to resolve Dispute by negotiation

AR AEIE L B e AR e il

If the Dispute is not settled within [15] Business Days after the negotiation under
clause 14.2(a)(v) (or such later date as the parties agree in writing), then either
party may submit the dispute to China International Economic and Trade
Arbitration Commission (CIETAC) Hong Kong Arbitration Center for arbitration
which shall be conducted in accordance with the CIETAC's arbitration rules in
effect at the time of applying for arbitration. The arbitral award is final and binding
upon the parties. The seat of arbitration shall be Hong Kong. The arbitration
proceedings shall be conducted in Chinese.

IR FLTERIEE 14.2(a)(v) FEAT R A 151 TAE RN (BRS-7 151H 68 14
W D UhARMER, WT AT ] B SR 28 o [H [ B 2 5 T B A i 25 1A &
b, SRR AP BL 1% S TRATAT MOA PR BB AT . PR R,
METWELE S, A REE. MRBEERE S L.

Continuation of rights and obligations

DRI 55 R 8RH 3K

Despite the existence of a Dispute or difference each party will continue to
perform its obligations under this document.

BPEE e B Ao, & TRz kI8 A7 A SUAE LR B L 55 »

15

General

— e
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15.1

15.2

16.3

15.4

15.5

15.6

Variation and waiver

AR TEAOFFAL

A provision of this document, or right, power or remedy created under it, may not
be varied or waived except in writing signed by the party to be bound.

BRARZ SR AU BB IR SCPR, 75 I A A0 0 B ACFE AR W UL s 1 sl A T T
AR BBk i .

No merger
AREH*

The warranties, undertakings and indemnities in this document do not merge on
Completion.

AW BURRGRIE. ARG RS U5A 2.

Consents, approvals or waivers

. fEIE

By giving any approval, consent or waiver a party does not give any
representation or warranty as to any circumstance in connection with the subject
matter of the consent, approval or waiver,

—II PRI R . IR, JE RIS Mo SR T SRR 1
LA HAE ] R 8 (R

Discretion in exercising rights
T BEAUFI BT I AR

Unless this document expressly states otherwise, a party may exercise a right,
power or remedy or give or refuse its consent, approval or a waiver in connection
with this document in its absolute discretion (including by imposing conditions).

PRAEADUSH MLE, — 7 il KA R I CEEINAE) T4l
VR RIBUR, BUeRr, okeh Pelide ., M.

Partial exercising of rights

PR IR IMT

Unless this document expressly states otherwise, if a party does not exercise a
right, power or remedy in connection with this document fully or at a given time,
they may still exercise it later.

FRAEA T A A AR . R 75 R e A A TR R S AT 1 A P B
Hls By aoRes, HH R ATAT (SRR By sl .

Conflict of interest
A ZE PR

Each party may exercise their rights, powers and remedies in connection with
this document even if this involves a conflict of duty or they have a personal
interest in their exercise.

HE— AT A A R RA BULAROR, BVOK R e s AT i
HELEN A2
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15.7 Remedies cumulative

15.8

15.9

BB

The rights, powers and remedies in connection with this document are in addition
to other rights, powers and remedies given by law independently of this
document.

APV RATBCR] AU AR ok A T AT A SR AR R, B
R o #h 78 o

Adjustment to Purchase Price

Wy ST 4 1

A payment made under this document with respect to the breach of a warranty or
under an indemnity by:

ASCHF T 5 1R ORE A S BURE fTS 2 3 A6F A8 -

(a) the Seller, is to be treated as an equal reduction in the Purchase Price of
each Sale Share; and

MR S A, KRR G AR AR AR G B W S s B

(b) the Buyer, is to be treated as an equal increase in the Purchase Price of
each Sale Share.

AR SR T ST, TR BEAR A S AR g A s 1) AR A2 (KT S 4 4%

Indemnities and reimbursement obligations
TR AR X 45

Any indemnity, reimbursement or similar obligation in this document:

A EE RIS PET A 3L 55

(a) is a continuing obligation despite the satisfaction of any payment or other
obligation in connection with this document, any settiement or any other

thing including Completion;

o —IFF 2t X %, RUMESASCH FE60 A0 AR e L4528 B8 N A (R4 3L
USRI AT F AT A kel Mot X 55 B FIE 4T

(b) is independent of any other obligations under this document: and
BorF A TRE A LS, B

(c) continues after this document, or any obligation arising under it, ends.
FEA AR AR R A AR ] 3 5% 28 1k e Ak .

It is not necessary for a party to incur expense or make payment before enforcing
a right of indemnity in connection with this document.

- TAEATE S AR R AL 2 A0, AT AR 1M o P B3 B
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15.10

15.11

15.12

15.13

15.14

15.15

Inconsistent law

P

To the extent the law permits, this document prevails to the extent it is
inconsistent with any law.

ERRAVFIERA, ARG EMEEA—Su, AT AR,

Supervening law
J& i H

Any present or future law which operates to vary the obligations of a party in
connection with this document with the result that another party’s rights, powers
or remedies are adversely affected (including, by way of delay or postponement)
is excluded except to the extent that its exclusion is prohibited or rendered
ineffective by law.

(EAT AT SR ARIE AT LT — 77 A G A Xty X BTTRFR 77 2 A
BUHL, B BRPGF 2B AR COLIEEIR AR A7) . I e B B 7
bbs BRARERAE E % S HERR 75 F B 0 12 S HERR AL

Languages

EE

This document will be executed in English and Chinese. In the event of any
inconsistency between the English and Chinese versions of this document, the
English version shall prevail.

AP UCK ASESCRI S . R 9 SO o SCRR ) AR AR AR — B,
VA SRR A v o

Counterparts
BlE

This document may consist of a number of copies, each signed by one or more
parties to it. If so, the signed copies are treated as making up a single document.

B HA TRIALER Sl ANAXHR— Tt h$E. 888, 2%%
& I A LR Ny 43 S

Representations and undertakings continue

i3 1 A U Bk 87 2

If a party discovers after Completion that the other party has breached any of the
representations, warranties and undertakings set out in clause 7 or clause 8
hereof, the non-breaching party may held the breaching party liable for breach of
contract.

AT EEZERE RIS AT AR 7 % li58 8 F L5 AT iR . (RiF
R, S 2977 30736 91 3644 77 3B 4 85 1

Further steps
i

Each party agrees, at its own expense, to do anything the other parties asks
(such as obtaining consents, signing and producing documents and getting
documents completed and signed) as may be necessary or desirable to give full
effect to the provisions of this document and the transactions contemplated by it.
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15.16

15.17

15.18

15.19

IR, MR NN SR # YA U 24 8 R AL R 728 5 564
ERCZ I, W% TR T A BT % Bl bR e EXFERA.
GISCHE R ER g | It FeA 7 T DA £ 2 200 R A f
i

Assignment or other dealings

Feik AR 5

A party may not assign or otherwise deal with its rights under this document or
allow any interest in them to arise or be varied without the consent of the other
parties which consent must not be unreasonably withheld.

REFA R T7 FRE LSRR AR A SIS, — Ak s Ll H A
S HAEAWDUR FABUR], IR S0 VF 7=t B2 S 3 e R o (AT AL 25

Severability
Cilig )i

If the whole or any part of a provision of this document is void, unenforceable or
illegal in a jurisdiction it is severed for that jurisdiction. The remainder of this
document has full force and effect and the validity or enforceability of that
provision in any other jurisdiction is not affected. This clause has no effect if the
severance alters the basic nature of this document or is contrary to public policy.

QRAS UL SR oA (T 3 5 A S — i AR X . TSR abs, W%
FBAE LS X B E A MR, AL 3L 4 84 BA 24 13
JIRMERT, 3 A% Rk A AR T B Rl 40 X 004 SR TR AT PR 2 B,
AR DE AR U I AP IR 0 B3GR, WA Ak K

Rules of construction

R AR

No rule of construction applies to the disadvantage of a party because that party
was responsible for the preparation of, or seeks to rely on, this document or any

part of it.

R AN E T 1 — 77 1 s g b e R FRHIAC Bl DR LA AT S 2 i R %
.

Governing law

-8 PR

The law in force in the place specified in the Details governs this document.

AWBCRE VT PR R EAT A R .

EXECUTED as an agreement
1E R E
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Share Sale and Purchase Agreement

et 68 AN 3K B X
Signing page

EEN

EXECUTED as an agreement
ERhER

SELLER
ey

EXECUTED by Beijing Jingneng
Clean Energy (Hong Kong) Co,,
Limited in accordance with [section
127(3) of the Companies Ordinance
(Cap. 622 of the Laws of Hong Kong)
by authority of two directors]:

B b 5 5 Rl A BRIR R D ARy (k)
HIRATRE (aaFHY (Fakiisl
6228 127 (3) XWX EHT
%8

e e e e e e e e e e e e e R e N N e

Slgnatureof g
HPEH:

Name of director
HHELEA

et

Slgnatureofdlrector
Y

Kt

Né\me of director

41
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BUYER
XT3

EXECUTED by Beijing Energy
International (Australia) Holding Pty
Ltd in accordance with section 127(1)
of the Corporations Act 2001 (Cth) by
authority of its directors:
AL BRI EE (AR BEER
2 ARG ORI B A (2001 44 &
E) 127 (1) ReHEFEREE

wang yang

wang yang (AUZ 20, 2024 17:32 GMT+8)

Signature of director
L
E

Name of director (block letters)
HBEA (EED
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Alan Chen (Aug 20, 2024 19:20 GMT+10)
Signature of director/company
secretary*
“delete whichever is not applicable
HR/ A%
i v
Name of director/company secretary*
(block letters)
"delete whichever is not applicable

EH/ AR CERED
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EXECUTED by Beijing Jingneng
Clean Energy (Australia) Holding Pty
Ltd in accordance with section 127(1)
of the Corporations Act 2001 (Cth) by
authority of its directors:

MAE R KRS R IR (ROAFIIE) M
7 BR 4 AR BN R I (2001 44
HE) B 127 (1) REHKFEELHES
1

S|gnatu|-egfd]rector

EHEA:

Ji A
Name of director (block letters)
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Signature of director/company
secretary”

*delete whichever is not applicable

HHE/ AP

Tl

Name of director/company secretary”
(block letters)
“delete whichever is not applicable

H/ AT R A (D



