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In this circular, the following expressions shall have the following meanings unless the

context requires otherwise:

‘‘Annual General

Meeting’’

the annual general meeting of the Company to be held at The

Focal Point, Level 10, World-Wide House, 19 Des Voeux Road

Central, Hong Kong, on Friday, 1st June 2012 at 11 : 00 a.m.,

notice of which is set out on pages 13 to 16 of this circular;

‘‘Articles of

Association’’

the articles of association of the Company;

‘‘Board’’ the board of Directors of the Company;

‘‘Code’’ the Hong Kong Code on Takeovers and Mergers;

‘‘Companies Law’’ the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated and

revised) of the Cayman Islands, as amended, supplemented or

otherwise modified from time to time;

‘‘Company’’ New Environmental Energy Holdings Limited, a company

incorporated with limited liability in the Cayman Islands on

27th May, 2004 under the Companies Law, the Shares of which

are listed on the Stock Exchange;

‘‘Directors’’ the directors of the Company for the time being, including

executive directors, non-executive directors and independent

non-executive directors;

‘‘Group’’ the Company and its subsidiaries from time to time;

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong;

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC;

‘‘Issue Mandate’’ a general mandate proposed to be granted to the Directors to

exercise the powers of the Company to allot, issue and deal with

Shares, during the period as set out in the relevant resolution, up

to a maximum of 20% of the issued share capital of the Company

as at the date of passing of the relevant resolution;

‘‘Latest Practicable

Date’’

12th April, 2012 being the latest practicable date prior to the

printing of this circular for ascertaining certain information

contained herein;

‘‘Listing Committee’’ the listing committee of the Stock Exchange;

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange;
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‘‘Registrar’’ the branch registrar of the Company in Hong Kong, Tricor

Investor Services Limited at 26/F., Tesbury Centre, 28 Queen’s

Road East, Wanchai, Hong Kong;

‘‘Repurchase Mandate’’ a general mandate proposed to be granted to the Directors to

exercise the powers of the Company to repurchase Shares, during

the period as set out in the relevant resolution, up to a maximum

of 10% of the issued share capital of the Company as at the date

of passing of the relevant resolution;

‘‘Shareholders’’ registered holders of Shares;

‘‘Shares’’ ordinary shares of HK$0.10 each (or of such other nominal

amount as shall result from a sub-division or a consolidation of

such shares from time to time) in the capital of the Company;

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited; and

‘‘Substantial

Shareholder’’

has the meaning ascribed thereto in the Listing Rules.
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To the Shareholders

Dear Sir or Madam,
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NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information reasonably necessary to

enable you to make a decision on whether to vote for or against the ordinary resolutions to

be proposed at the Annual General Meeting of the Company for the purpose of considering
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and if thought fit, passing resolutions to approve (i) the granting of the general mandates to

the Directors to issue and repurchase Shares; (ii) the re-election of retiring Directors who

shall retire by rotation and to give you the notice of the Annual General Meeting. The

Board has confirmed that having made all reasonable enquiries, no shareholder of the

Company is required to abstain from voting on any of the above mentioned proposed

resolutions at the forthcoming Annual General Meeting.

I. GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

At the last annual general meeting of the Company held on 30th June, 2011, the

Directors were granted a general mandate to exercise the powers of the Company to

repurchase issued Shares and a general mandate to issue new Shares in the capital of the

Company. This general mandate will lapse at the conclusion of the Annual General

Meeting. The Directors therefore propose to seek your approval of the ordinary resolutions

to be proposed at the Annual General Meeting to grant general mandates to the Directors

to exercise the powers of the Company to repurchase issued Shares and to issue new Shares

in the capital of the Company.

Resolution No. 5 as set out in the notice of the Annual General Meeting will be

proposed at the Annual General Meeting as an ordinary resolution to grant to the Directors

the Repurchase Mandate. An explanatory statement, as required to be disclosed by the

Listing Rules, is set out in Appendix I to this circular. The explanatory statement contains

all the information necessary to enable you as Shareholders to make an informed decision

on whether or not to vote for or against the ordinary resolution to grant the Repurchase

Mandate to the Directors at the Annual General Meeting.

Resolutions Nos. 4 and 6 as set out in notice of the Annual General Meeting will be

proposed at the Annual General Meeting as ordinary resolutions to grant to the Directors

the Issue Mandate extended by adding the amount of any Shares repurchased by the

Company under the Repurchase Mandate.

II. RE-ELECTION OF RETIRING DIRECTORS

Resolution No. 2 as set out in the notice of the Annual General Meeting will be

proposed at the Annual General Meeting as an ordinary resolution to re-elect retiring

Directors.

In accordance with article 86 and 87 of the Articles of Association, at each annual

general meeting, one-third of the Directors for the time being (or, if their number is not a

multiple of three (3), the number nearest to but not less than one-third) shall retire from

office by rotation provided that every Director shall be subject to retirement at least once

every three years. Any Director appointed to fill in a casual vacancy on the Board or as an

addition to the existing Board shall not be taken into account in determining which

particular Directors or the number of Directors who are to retire by rotation and any

Director appointed to fill a casual vacancy on the Board or as an addition to the existing

Board shall hold office only until the next following annual general meeting of the

Company and shall then be eligible for re-election. As such Mr. Cao Guo Xian, Mr.

Marcello Appella, Mr. Lim Jui Kian and Mr. Pao Ping Wing will retire from office and,
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being eligible, offer themselves for re-election at the Annual General Meeting. The

particulars of these Directors, as are required to be disclosed by the Listing Rules, are set

out in Appendix II to this circular.

III. ANNUAL GENERAL MEETING

The notice convening the Annual General Meeting to be held at The Focal Point, Level

10, World-Wide House, 19 Des Voeux Road Central, Hong Kong on Friday 1st June, 2012

at 11 : 00 a.m. is set out on pages 13 to 16 of this circular.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general

meeting must be taken by poll. Accordingly, the chairman of the Annual General Meeting

will demand a poll for every resolution put to the vote at the Annual General Meeting

pursuant to article 66 of the Articles of Association. Additionally, the Company will

announce the results of the poll in the manner prescribed under Rule 13.39(5) of the Listing

Rules.

RECOMMENDATION

The Directors consider that the granting of the general mandates to issue and

repurchase Shares and the re-election of retiring Directors are in the interests of the

Company and the Shareholders as a whole and recommend Shareholders to vote in favour

of the resolutions to approve the same at the Annual General Meeting.

Your attention is also drawn to the additional information set out in the appendices to

this circular.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the

purpose of giving information with regard to the Company. The Directors collectively and

individually accept full responsibility for the accuracy of the information contained in this

circular and confirm, having made all reasonable enquires, that to the best of their

knowledge and belief there are no other facts the omission of which would make any

statement herein misleading.

Yours faithfully,

By Order of the Board of

New Environmental Energy Holdings Limited

Yu Chang Jian

Chairman
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The following serves as an explanatory statement in compliance with the Listing Rules to

give all the information reasonably necessary to enable Shareholders to make an informed

decision on whether to vote for or against the ordinary resolution to approve the grant to the

Directors the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company was

HK$155,188,103 comprising 1,551,881,039 Shares.

Subject to the passing of the relevant ordinary resolution to approve the Repurchase

Mandate (as set out in Resolution No. 5 of the notice of the Annual General Meeting) and

on the basis that no further Shares are issued or repurchased prior to the Annual General

Meeting, exercise in full of the Repurchase Mandate would result in the repurchase by the

Company of a maximum of 155,188,103 Shares during the period as set out in Resolution

No. 5 of the notice of the Annual General Meeting, representing not more than 10% of the

issued share capital of the Company as at the Latest Practicable Date.

2. REASONS FOR REPURCHASES

The Directors have no present intention to repurchase any Shares but consider that the

Repurchase Mandate is in the best interests of the Company and the Shareholders. Such

repurchases may, depending on market conditions and funding arrangements at the time,

lead to an enhancement of the net assets value and/or earnings per share of the Company

and will only be made when the Directors believe that such repurchases will benefit the

Company and the Shareholders.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such

purpose in accordance with its Articles of Association, the Listing Rules, the Companies

Law and all applicable laws of the Cayman Islands and any other applicable laws. A

company may not repurchase its own Shares on the Stock Exchange for a consideration

other than cash or for settlement otherwise than in accordance with the trading rules of the

Stock Exchange from time to time.

Any repurchases may be made out of funds which would otherwise be available for

dividend or distribution or out of the proceeds of a fresh issue of Shares made for the

purpose, or if so authorized by the Articles of Association and subject to the Companies

Law, out of capital. Any premium on a repurchase may be made out of funds which would

otherwise be available for dividend or distribution or out of the Company’s share premium

account, or if so authorized by the Articles of Association and subject to the Companies

Law, out of capital.
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There might be material adverse impact on the working capital and/or gearing position

of the Company (as compared with the position disclosed in the audited accounts contained

in the 2011 annual report), in the event that the Repurchase Mandate was to be exercised in

full at any time during the proposed repurchase period. However, the Directors do not

intend to exercise the Repurchase Mandate to such extent as would in the circumstances

have a material adverse impact on the working capital requirements of the Company or the

gearing levels which in the opinion of the Directors are from time to time appropriate for

the Company.

4. SHARE PRICE

The highest and lowest prices at which the Shares have been traded on the Stock

Exchange in each of the twelve months preceding the Latest Practicable Date and up to the

Latest Practicable Date were as follows:

Highest Lowest

HK$

(Per Share)

HK$

(Per Share)

Year 2011

April 0.90 0.58

May 0.85 0.70

June 0.75 0.58

July 0.64 0.54

August 0.60 0.385

September 0.445 0.36

October 0.425 0.33

November 0.455 0.325

December 0.385 0.237

Year 2012

January 0.32 0.27

February 0.385 0.305

March 0.40 0.315

April (up to the Latest Practicable Date) 0.36 0.28
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5. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSON

None of the Directors nor, to the best of their knowledge and having made all

reasonable enquiries, any of their respective associates (as defined in the Listing Rules),

have any present intention to sell any Shares to the Company or its subsidiaries under the

Repurchase Mandate in the event that such mandate is approved by Shareholders.

No connected person (as defined in the Listing Rules), has notified the Company that

he/she has a present intention to sell any Shares to the Company, nor has he/she undertaken

not to do so in the event that the Repurchase Mandate is approved by Shareholders.

6. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules,

all applicable laws of the Cayman Islands and the Articles of Association of the Company.

7. EFFECT OF THE CODE

If on the exercise of the power to repurchase Shares pursuant to the Repurchase

Mandate, a Shareholder’s proportionate interest in the voting rights of the Company

increases, such increase will be treated as an acquisition for the purposes of the Rule 32 of

the Code. As a result, a Shareholder or a group of Shareholders acting in concert (within

the meanings of the Code) could obtain or consolidate control of the Company and become

obliged to make a mandatory offer in accordance with Rule 26 of the Code for all Shares

not already owned by such Shareholder or group of Shareholders.

As at the Latest Practicable Date, to the best of the knowledge and belief of Directors,

Simple Success Investments Limited, together with parties presumed to be acting in concert

with it, which include namely, Best View Enterprises Limited (hereinafter altogether the

‘‘Simple Success Concert Group’’) beneficially held 422,742,205 Shares, representing

27.24% of the issued share capital of the Company; and Beijing Capital (Hong Kong)

Limited, together with party presumed to be acting in concert with it (hereinafter altogether

‘‘Beijing Capital Concert Group’’), beneficially held 308,770,000 Shares, representing

19.90% of the issued share capital of the Company. To the best of the knowledge of the

Company, no other person, together with any of its associates, was beneficially interested in

Shares representing 10% or more of the entire share capital of the Company as at the Latest

Practicable Date.
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Assuming that there will be no change to the issued share capital of the Company since

the Latest Practicable Date and up to the date of the repurchase, in the event that the

Directors exercise in full the power to repurchase Shares of the Company under the

Repurchase Mandate, if so approved, in accordance with the terms of Resolution No. 5 as

set out in the notice of the Annual General Meeting, the attributable aggregate

shareholding of Simple Success Concert Group and Beijing Capital Concert Group in the

Company would be increased to approximately 30.27% and 22.11% of the issued share

capital of the Company respectively. In the opinion of the Directors, such increase may give

rise to an obligation for Simple Success Concert Group to make a mandatory offer under

Rules 26 and 32 of the Code. The Directors have no present intention to exercise the

Repurchase Mandate proposal to such an extent as would result in takeover obligations.

Moreover, in the event that the Repurchase Mandate is implemented in full, the number of

Shares held by the public would not fall below 25% of the issued share capital of the

Company.

8. SHARES REPURCHASES MADE BY THE COMPANY

The Company had not repurchased any Shares (whether on the Stock Exchange or

otherwise) in the six months preceding the Latest Practicable Date.
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The biography of the Directors, who will retire from office by rotation at the Annual

General Meeting and being eligible, offer themselves for re-election at the Annual General

Meeting, are set out below:

EXECUTIVE DIRECTORS

Mr. Cao Guo Xian, aged 48, is a postgraduate, he was appointed as an executive

director and chief executive officer of the Company in July 2011. Mr. Cao served in the

foreign language department of Henan Normal University and Bureau of International

Cooperation under the Chinese Academy of Sciences. Mr. Cao worked as manager of

oversea business department of Beijing Jingfang Economic Development Corporation,

assistant to the chairmen of Capital Land Ltd. and deputy officer of the office of Beijing

Capital Group Co., Ltd., and he is currently the deputy general manager of Beijing Capital

Co., Ltd..

Mr. Cao has engaged in overseas investment and financing business for many years,

with extensive experience in investment management and wide international perspective. He

also has considerable knowledge and operating experience in international investment and

financing and capital market.

Save as disclosed, Mr. Cao has no directorship held in other listed public companies in

the last three years and he does not have any relationship with any other Directors, senior

management, substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Cao does not have any interests in the Shares of

the Company within the meaning of Part XV of the SFO.

Mr. Cao has not been appointed for a specific term. He will hold the office until the

next annual general meeting of the Company. His appointment is subject to retirement by

rotation and/or re-election in accordance with the articles of association of the Company.

Mr. Cao is entitled to a monthly fixed salary of HK$150,000 for 13 months per year and a

year-end bonus at the discretion of the Board with reference to his duties and

responsibilities and performance of the Company.

Mr. Marcello Appella, aged 57, is an executive director of the Company and he joined

the Group in 2001 and is responsible for sales and marketing of the Group in France. He

has over 30 years of experience in the apparel industry and has accumulated substantial

business knowledge in both the European and Asian markets. Prior to joining the Group,

Mr. Appella had assumed various positions from technical advisor to general manager for

international brand names such as Eminence, New Man, Adidas and Jockey International.

He obtained a Diploma in Textile Engineering from the National College of Textile

Industries of Mulhouse, France in July 1980 and a Master degree in Strategy and Finance

from an International Business school EML Lyon in France in 2011.

Save as disclosed, Mr. Appella has no directorship held in other listed public

companies in the last three years and he does not have any relationship with any other

Directors, senior management, substantial or controlling Shareholders of the Company.
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As at the Latest Practicable Date, Sycomore Limited (‘‘Sycomore’’) owns 3,588,030

Shares, representing approximately 0.23% of the issued share capital of the Company.

Sycomore which is owned as to 50% by Mr. Appella and 50% by Mrs. Maguy, Alice,

Juliette, Marie Pujol ep. Appella, the spouse of Mr. Appella. As such, Mr. Appella was

deemed or taken to be interested in the Shares held by Sycomore for the purposes of the

SFO. Mr. Appella also has a personal interest in 201,532 share options of the Company.

Apart from these, Mr. Appella does not have any other interests in the Shares of the

Company within the meaning of Part XV of the SFO.

Mr. Appella has entered into a service contract with the Company for a term of three

years commencing from 15th June, 2006, and will continue thereafter until terminated by

either party thereto giving to the other not less than three month’s prior notice in writing.

He is entitled to a monthly basic fixed salary of EUR3,520.00 and a year-end bonus at the

discretion of the Board with references to his duties and responsibilities and the

performance of the Company.

NON-EXECUTIVE DIRECTOR

Mr. Lim Jui Kian, aged 40, was appointed as a non-executive director of the Company

in April 2010. He is the Managing Director & Head of Asia Environment Group of

FourWinds Capital Management since February 2008. FourWinds Capital Management is

the investment manager of the Waste Resources Fund L.P. Mr. Lim has more than 15 years

experience in the Asian infrastructure and environment sectors. He began his career in

equity research in 1994 with Morgan Grenfell/Deutsche Securities and later, Peregrine

Securities covering infrastructure, construction and building materials sector in Malaysia,

Thailand and Singapore. In 1998, he joined Veolia Water Asia-Pacific where he spent 8

years helping Veolia Water Asia-Pacific build its Asian franchise and worked on

acquisitions, joint-ventures, privatisations and project financing transactions. In 2006,

Mr. Lim joined JPMorgan Chase’s investment banking department to focus on client

advisory services in the infrastructure and environment sectors. A Chevening Scholar, Mr.

Lim earned his MSc (Economics) from the London School of Economics.

Save as disclosed, Mr. Lim has no directorship held in other listed public companies in

the last three years and he does not have any relationship with any Directors, senior

management, substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Lim does not have any interests in the Shares of

the Company within the meaning of Part XV of the SFO.

Mr. Lim has entered into a letter of appointment with the Company for a term of three

years commencing from 14th April, 2010 and he is entitled a monthly fixed director’s

remuneration of HK$18,000.00 and which is determined by the Board from time to time

with reference to the market conditions.
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INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Pao Ping Wing, JP, aged 64, was appointed as an independent non-executive

director of the Company in June 2006. He had been actively serving on government policy

and executive bodies, including those relating to town planning, urban renewal, public

housing and environment matters for 23 years. He has been appointed as a Justice of the

Peace of Hong Kong since 1987. He was an ex-urban councilor. He obtained a Master of

Science Degree in Human Settlements Planning and Development from the Asian Institute

of Technology in Thailand in 1980. He was elected as one of the Ten Outstanding Young

Persons of Hong Kong in 1982 and one of the Ten Outstanding Young Persons of the

World in 1983. He is an independent non-executive director of Oriental Press Group

Limited, Sing Lee Software (Group) Limited, UDL Holdings Limited, Zhu Zhou CSR

Times Electric Co. Ltd., Soundwill Holdings Limited and Maoye International Holdings

Limited, all of which are listed on the Stock Exchange.

Save as disclosed, Mr. Pao has no directorship held in other listed public companies in

the last three years and he does not have any relationship with any Directors, senior

management, substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Pao does not have any interests in the Shares of

the Company within the meaning of Part XV of the SFO.

Mr. Pao has entered into a letter of appointment with the Company for a term of three

years commencing from 15th June, 2009 and he is entitled to a monthly fixed director’s

remuneration of HK$18,000.00 and which is determined by the Board from time to time

with reference to the market conditions.
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NEW ENVIRONMENTAL ENERGY HOLDINGS LIMITED

新 環 保 能 源 控 股 有 限 公 司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 03989)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the ‘‘Meeting’’) of

New Environmental Energy Holdings Limited (the ‘‘Company’’) will be held at The Focal

Point, Level 10, World-Wide House, 19 Des Voeux Road Central, Hong Kong on Friday,

1st June, 2012 at 11 : 00 a.m. for the following purposes:

1. To receive and consider the audited financial statements and the reports of the

directors and auditors of the Company for the year ended 31st December, 2011;

2. (i) To re-elect Mr. Cao Guo Xian as executive Director and Chief Executive

Officer;

(ii) To re-elect Mr. Marcello Appella as executive Director;

(iii) To re-elect Mr. Lim Jui Kian as non-executive Director;

(iv) To re-elect Mr. Pao Ping Wing as independent non-executive Director; and

(v) To authorise the Board of Directors to fix the directors’ remuneration;

3. To re-appoint Messrs. Deloitte Touche Tohmatsu as the Company’s auditors and

authorise the Board of Directors to fix their remuneration;

4. As special business, to consider and, if thought fit, pass with or without

amendment(s) the following resolution as ordinary resolution:

‘‘THAT:

(a) subject to paragraph (c) of this Resolution, and pursuant to the Rules

Governing the Listing of Securities on the Stock Exchange of Hong Kong

Limited (the ‘‘Listing Rules’’), the exercise by the Directors of the Company

during the Relevant Period (as hereinafter defined) of all the powers of the

Company to allot, issue and deal with additional shares of HK$0.10 each in

the capital of the Company (‘‘Shares’’) and to make or grant offers,

agreements and options (including warrants, bonds, notes, debentures and

other securities which carry rights to subscribe for or are convertible into

Shares) which would or might require the exercise of such powers be and is

hereby generally and unconditionally approved;
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(b) the approval in paragraph (a) of this Resolution shall authorize the Directors

of the Company during the Relevant Period (as hereinafter defined) to make

or grant offers, agreements and options (including warrants, bonds, notes,

debentures and other securities which carry rights to subscribe for or are

convertible into Shares) which would or might require the exercise of such

powers after the end of the Relevant Period (as hereinafter defined);

(c) the aggregate nominal amount of share capital allotted or agreed

conditionally or unconditionally to be allotted (whether pursuant to an

option or otherwise) and issued by the Directors of the Company pursuant to

the approval in paragraph (a) of this Resolution, otherwise than pursuant to

(i) a Rights Issue (as hereinafter defined); or (ii) the exercise of any rights of

subscription or conversion under any share option scheme(s) of the Company

or any other option, scheme or similar arrangement for the time being

adopted for the grant or issue to grantees as specified in such scheme or

similar arrangement of Shares or rights to acquire the Shares; or (iii) an issue

of Shares pursuant to any scrip dividends or similar arrangement providing

for the allotment of Shares in lieu of the whole or part of the dividend on

Shares in accordance with the Articles of Association of the Company in

force from time to time, shall not exceed 20% of the aggregate nominal

amount of the issued share capital of the Company as at the date of passing

of this Resolution, and the said approval shall be limited accordingly; and

(d) for the purpose of this Resolution:

‘‘Relevant Period’’ means the period from the passing of this Resolution until

whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general

meeting of the Company is required by the Articles of Association of the

Company, or any other applicable laws to be held; and

(iii) the date on which the authority set out in this Resolution is revoked or

varied by an ordinary resolution of the shareholders of the Company in

general meeting.

‘‘Rights Issue’’ means an offer of Shares, or offer or issue of warrants,

options or other securities giving rights to subscribe for Shares, open for a

period fixed by the Directors of the Company to holders of Shares, whose

names appear on the register of members of the Company (and, where

appropriate, to holders of other securities of the Company entitled to the

offer), on a fixed record date in proportion to their holdings of such Shares

(or, where appropriate, such other securities) as at that date (subject to such

exclusions or other arrangements as the Directors of the Company may deem

necessary or expedient in relation to fractional entitlements, or having regard
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to any restrictions or obligations under the laws of, or the requirements of

any recognized regulatory body or any stock exchange in, any territory or

otherwise howsoever applicable to the Company).’’

5. As special business, to consider and, if thought fit, pass with or without

amendment(s) the following resolution as ordinary resolution:

‘‘THAT:

(a) subject to paragraph (c) of this Resolution, the exercise by the Directors of

the Company during the Relevant Period (as hereinafter defined) of all

powers of the Company to repurchase Shares on The Stock Exchange of

Hong Kong Limited (the ‘‘Stock Exchange’’) or any other stock exchange on

which the securities of the Company may be listed and recognized by the

Securities and Futures Commission and the Stock Exchange for such

purpose, subject to and in accordance with all applicable laws and the

requirements of the Rules Governing the Listing of Securities on the Stock

Exchange or any other stock exchange as amended from time to time, be and

is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) of this Resolution shall be in addition to any

other authorization given to the Directors of the Company and shall

authorize the Directors of the Company on behalf of the Company, during

the Relevant Period (as hereinafter defined), to procure the Company to

repurchase the Shares at a price determined by the Directors of the

Company;

(c) the aggregate nominal amount of Shares which may be repurchased by the

Company pursuant to the approval in paragraph (a) of this Resolution,

during the Relevant Period (as hereinafter defined), shall not exceed 10% of

the aggregate nominal amount of the issued share capital of the Company as

at the date of passing of this Resolution and the authority granted pursuant

to paragraph (a) of this Resolution shall be limited accordingly; and

(d) for the purpose of this Resolution, ‘‘Relevant Period’’ means the period from

the date of passing of this Resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general

meeting of the Company is required by the Articles of Association of the

Company, or any other applicable laws to be held; and

(iii) the date on which the authority set out in this Resolution is revoked or

varied by an ordinary resolution of the shareholders of the Company in

general meeting.’’
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6. As special business, to consider and, if thought fit, pass with or without

amendment(s) the following resolution as ordinary resolution:

‘‘THAT conditional upon Resolutions Nos. 4 and 5 set out in the notice convening

this meeting being duly passed, the general mandate granted to the Directors of

the Company to exercise the powers of the Company to allot, issue and deal with

Shares pursuant to Resolution No. 4 set out in the notice convening this meeting

be and is hereby extended by the addition thereto of an amount representing the

aggregate nominal amount of the Shares in the capital of the Company

repurchased by the Company under the authority granted pursuant to

Resolution No. 5 set out in the notice convening this meeting, provided that

such an extended amount shall not exceed 10% of the aggregate nominal amount

of the issued share capital of the Company as at the date of the passing of

Resolution No. 5 set out in the notice convening this meeting.’’

By Order of the Board

New Environmental Energy Holdings Limited

Yu Chang Jian

Chairman

Hong Kong, 19th April, 2012

Notes:

1. A shareholder entitled to attend and vote at this meeting is entitled to appoint a proxy to attend and, on a

poll, vote instead of him at this meeting. A proxy need not be a shareholder of the Company but must be

present in person to represent the member.

2. The form of proxy must be lodged at the Company’s branch share registrar and transfer office in Hong

Kong, Tricor Investor Services Limited at 26/F, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong

Kong, not less than 48 hours before the time appointed for the Meeting. Completion and return of the

proxy will not preclude any shareholder from attending and voting in person.

3. Where there are joint registered holders of any Share in the Company, any one of such joint holders may

vote at any meeting, either in person or by proxy, in respect of such Share as if he were solely entitled

thereto, but if more than one of such joint holders be present at any meeting personally or by proxy, the

one of the said persons so present whose name stands first on the register of members of the Company in

respect of such Share shall alone be entitled to vote in respect thereof.
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