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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 36/F.,

No. 1 Hung To Road, Kwun Tong, Kowloon, Hong Kong, on

Tuesday, 1st June, 2010 at 2:30 p.m., notice of which is set out

on pages 16 to 19 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’’ 26th April, 2010 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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‘‘Participant(s)’’ means all full-time employees, Directors (including independent

non-executive Directors) and part-time employees with weekly

working hours of 10 hours and above, of the Group, substantial

shareholders of each member of the Group, associates of the

directors and substantial shareholders of any member of the

Group, trustee of any trust pre-approved by the Board; and any

advisor (professional or otherwise) or consultant, distributors,

suppliers, agents, customers, joint venture partners, service

provider to the Group whom the Board considers, in its sole

discretion, have contributed or contribute to the Group;

‘‘Proposed Refreshment’’ the proposed ordinary resolution to refresh the 10% general limit

on the grant of options under the Share Option Scheme so that

the Company may grant options to the Participants of up to 10%

of its issued share capital as at the date of approving of such

refreshment by the Shareholders at the Annual General Meeting;

‘‘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;

‘‘Share Option Scheme’’ the existing share option scheme of the Company currently in

force and adopted by the Shareholders on 15th June, 2006;

‘‘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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30th April 2010

To the Shareholders

Dear Sir or Madam,

PROPOSAL FOR
GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES

AND
RE-ELECTION OF RETIRING DIRECTORS

AND
REFRESHMENT OF THE LIMIT UNDER THE SHARE OPTION SCHEME

AND
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 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 (iii) the refreshment of

the limit under the Share Option Scheme and to give you the notice of the Annual General Meeting. The
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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 3rd June, 2009, 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. At an extraordinary general meeting

of the Company held on 7th October, 2009, the Directors were granted a refreshed general mandate to

exercise the powers of the Company to issue new Shares. These general mandates 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. Marcello Appella, Mr. Chan Tak Yan, Mr. Ho Gilbert Chi Hang,

Mr. Mok Chung Kwan, Stephen, Mr. Lim Jui Kian, Mr. Pao Ping Wing and Mr. Cheng Kai Tai, Allen

will retire from office and, 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.
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III. PROPOSED REFRESHMENT OF THE LIMIT UNDER THE SHARE OPTION SCHEME

Resolution No. 7 as set out in the notice of the Annual General Meeting will be proposed at the

Annual General Meeting as an ordinary resolution to approve the Proposed Refreshment.

The Share Option Scheme was adopted by the Shareholders on 15th June, 2006. Pursuant to the

Share Option Scheme, the Directors were authorized to grant options to the Participants to subscribe for

Shares thereunder and to allot, issue and deal with Shares pursuant to the exercise of the options granted

under the Share Option Scheme, and the maximum number of Shares to be issued upon exercise of all

outstanding options granted and yet to be exercised under the Share Option Scheme and any other share

option schemes of the Company must not in aggregate exceed such number of Shares as shall represent

30% of the Shares in issue from time to time.

Under the current limit of the Share Option Scheme, the Company may grant options for

subscription of up to 10% of the total number of Shares in issue as at the date when the Share Option

Scheme limit was refreshed upon approval by the Shareholders at an annual general meeting of the

Company held on 27th May, 2008. The total number of Shares issued as at 27th May, 2008 was

283,030,000 Shares and hence 10% thereof is 28,303,000 Shares (the ‘‘Scheme Limit’’).

Unless approved by the Shareholders in general meeting, the total number of Shares issued and to

be issued upon exercise of the options granted to each Participant (including both exercised, cancelled

and outstanding options) under the Share Option Scheme and any other share option schemes of the

Company in any 12 month period must not exceed 1% of Shares in issue from time to time.

Since approval of the Scheme Limit on 27th May, 2008 and up to the Latest Practicable Date, the

total number of Shares issued and to be issued upon exercise of options granted under the Share Option

Scheme is 29,400,695 Shares, of which 34,963,731 Shares relate to options which were granted, of

which 23,909,000 Shares relate to options which were exercised, of which 5,563,036 Shares relate to

options which had lapsed, and of which 5,491,695 Shares relate to options which were outstanding

(representing 12.35%, 8.45%, 1.97% and 1.94% respectively of the issued share capital of the Company

as at 27th May 2008; and representing 4.12%, 2.81%, 0.65% and 0.65% respectively of the issued share

capital of the Company as at the Latest Practicable Date) and no options were cancelled.

Reasons for the Proposed Refreshment

The purpose of the Share Option Scheme is to enable the Company to grant options to

selected persons as incentives or reward for their contributions to the Group.

As at the Latest Practicable Date, there remains 403,000 Shares available for subscription

pursuant to options which the Company may grant to the Participants under the Scheme Limit,

representing respectively 0.14% of the issued share capital of the Company as at 27th May, 2008

and 0.05% of the issued share capital of the Company as at the Latest Practicable Date. The

Directors consider that the Share Option Scheme is a cost effective way to reward the Participants

who have made contributions to the Group and the Company should refresh the Scheme Limit so

that the Company could have more flexibility to provide incentives to and motivate those

Participants under the Share Option Scheme by way of granting options to them.
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Upon approval of the Proposed Refreshment at the Annual General Meeting, based on the

849,461,000 Shares in issue as at the Latest Practicable Date and assuming no further Shares will

be issued or repurchased up to the date of the Annual General Meeting, the Company will be

authorized to grant options under the Share Option Scheme for subscription of up to a total of

84,946,100 Shares, representing 10% of the issued share capital of the Company as at the date of

the Annual General Meeting. Any remaining available options that are not granted under the

Scheme Limit will lapse upon the approval of the Proposed Refreshment at the Annual General

Meeting.

As at the Latest Practicable Date, the Company has not adopted any share option schemes

other than the existing Share Option Scheme.

Conditions of the Proposed Refreshment

The Proposed Refreshment is conditional upon :

(a) the passing of the ordinary resolution by the Shareholders at the Annual General

Meeting to approve the Proposed Refreshment; and

(b) the Listing Committee of the Stock Exchange granting the listing of, and permission to

deal in any new Shares which may be issued and allotted upon the exercise of the

subscription rights attaching to the options that may be granted under the refreshed

limit of the Share Option Scheme, up to 10% of the issued share capital of the

Company as at the date of the passing of the relevant resolution at the Annual General

Meeting.

Application will be made to the Stock Exchange for granting approval of the listing of, and

permission to deal in, the new Shares which may be issued and allotted upon the exercise of the

options that may be granted under the refreshed limit of the Share Option Scheme.

IV. ANNUAL GENERAL MEETING

The notice convening the Annual General Meeting to be held at 36/F., No. 1 Hung To Road,

Kwun Tong, Kowloon, Hong Kong on Tuesday 1st June, 2010 at 2:30 p.m. is set out on pages 16 to 19

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.
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RECOMMENDATION

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

the re-election of retiring Directors and the refreshment of the limit under the Share Option Scheme 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
Ngok Yan Yu

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$84,946,100

comprising 849,461,000 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 84,946,100

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.

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 2009 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.
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4. SHARE PRICE

The highest and lowest closing 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 2009
April 0.35 0.30

May 0.67 0.33

June 0.81 0.58

July 0.80 0.55

August 0.82 0.58

September 1.86 0.98

October 2.33 1.80

November 2.51 2.13

December 2.61 2.06

Year 2010
January 2.24 1.77

February 2.25 1.99

March 2.23 2.08

1st April (up to the Latest Practicable Date) 2.20 1.96

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.
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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, Simple Success Investments Limited, together with parties

presumed to be acting in concert with it, which include namely, Best View Enterprises Limited (herein-

after altogether the ‘‘Simple Success Concert Group’’) beneficially held 148,400,000 Shares,

representing 17.47% 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 issued share capital of the Company as at the Latest Practicable

Date.

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 the Simple Success Concert Group in the Company would be

increased to approximately 19.41% of the issued share capital of the Company. Such increase would not

give rise to an obligation to make a mandatory offer under Rules 26 and 32 of the Code. The Directors

are not aware of any consequence which will arise under the Code as a result of any repurchases to be

made under the Repurchase Mandate. 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. Marcello Appella, aged 55, 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 28 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 Technology from the University of

Montpellier, France in July 1976 and a Diploma in Engineering from the National College of Textile

Industries of Mulhouse, France in July 1980.

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.

As at the Latest Practicable Date, Sycomore Limited (‘‘Sycomore’’) owns 3,588,030 Shares,

representing approximately 0.42% 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 453,447 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 EUR6,160.00 and a year-end bonus at the discretion of the Board with references to his

duties and responsibilities and the performance of the Company.

Mr. Chan Tak Yan, aged 56, was appointed as an executive director of the Company in July

2009. He has 21 years of experience in transportation and logistics management and 15 years of

experience in the banking industry with Shanghai Commercial Bank Limited and BNP Paribas, Hong

Kong Branch. He was previously a General Manager of a PRC-HK container tractor company and a

Deputy General Manager of a logistic company. Mr. Chan holds a Master of Business Administration

degree from the University of Ballarat, Australia, a Diploma in Management Studies from The Hong

Kong Management Association (‘‘HKMA’’) and The Hong Kong Polytechnic University and a Diploma

in Occupational Health & Safety from the Open University of Hong Kong. He is a full member of

HKMA and member of The Hong Kong Institute of Directors.

Mr. Chan has been an independent non-executive director of Byford International Limited since

7th September, 2007, which is a company listed on the Stock Exchange. Save as disclosed, Mr. Chan

has no directorship held in other listed public companies in the last three years.
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Mr. Chan 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. Chan does not have

any interests in the Shares of the Company within the meaning of Part XV of the SFO.

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

commencing from 15th July, 2009, 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 monthly fixed

salary of HK$40,000.00 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 DIRECTORS

Mr. Ho Gilbert Chi Hang, aged 33, was appointed as a non-executive director of the Company in

January 2010. He is the senior investment director of New World Development Company Limited,

which is a company listed on the Stock Exchange, and an executive director of New World Strategic

Investment Limited. He is also a director of Smartview Investment Holdings Ltd. and Biomax

Environment Holdings Limited, being subsidiaries of the Company. Mr. Ho has extensive experience in

the area of corporate management, investments, corporate finance and merger and acquisition

transactions and was a partner of an international law firm Fried, Frank, Harris, Shriver and Jacobson

LLP prior to joining New World Development Company Limited. He is a Committee Member of the

Chinese People’s Political Consultative Conference of Shenyang and a Member of China Overseas

Chinese Entrepreneurs Association. Mr. Ho holds a Bachelor of Commerce degree and a Bachelor of

Laws degree from the University of Sydney, Australia and is a solicitor admitted in New South Wales,

Australia and England and Wales.

Mr. Ho has been a non-executive director of Renhe Commercial Holdings Company Limited since

December 2007, which is a company listed on the Stock Exchange. Save as disclosed, Mr. Ho has no

directorship held in other listed public companies in the last three years.

Mr. Ho does not have any relationship with any Directors, senior management, substantial or

controlling Shareholders of the Company.

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

Company within the meaning of Part XV of the SFO.

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

commencing from 6th January, 2010 and he is entitled to a monthly fixed director’s remuneration of

HK$12,500.00 and which is determined by the Board from time to time with reference to the market

conditions.

Mr. Mok Chung Kwan, Stephen, aged 45, was appointed as a non-executive director of the

Company in January 2010. He is a partner and the Head of Corporate of the Hong Kong office of

Eversheds LLP, an international law firm. Mr. Mok specialises in corporate finance and mergers and

acquisitions. Mr. Mok obtained a Bachelor of Commerce (Accounting) and Bachelor of Laws from the

University of New South Wales, Australia.
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Mr. Mok was an independent non-executive director of Shandong Xinhua Pharmaceutical Company

Limited, which is a company listed on the Stock Exchange. Currently, Mr. Mok is a joint company

secretary of Datang International Power Generation Company Limited and Lianhua Supermarket

Holdings Co. Ltd. Save as disclosed, Mr. Mok has no directorship held in other listed public companies

in the last three years.

Mr. Mok does not have any relationship with any Directors, senior management, substantial or

controlling Shareholders of the Company.

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

Company within the meaning of Part XV of the SFO.

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

commencing from 6th January, 2010 and he is entitled a monthly fixed director’s remuneration of

HK$12,500.00 and which is determined by the Board from time to time with reference to the market

conditions.

Mr. Lim Jui Kian, aged 38, 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.

Mr. Lim 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$12,500.00 and which is determined by the Board from time to time with reference to the market

conditions.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Pao Ping Wing, JP, aged 62, 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.

Mr. Pao does not have any relationship with any Directors, senior management, substantial or

controlling Shareholders of the Company and he 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, 2006 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.

Mr. Cheng Kai Tai, Allen, aged 46, was appointed as an independent non-executive director of

the Company in January 2010. He is a qualified accountant and a fellow member of both the Hong

Kong Institute of Certified Public Accountants and the Association of Chartered Certified Accountants.

He has practiced as a Certified Public Accountant in Hong Kong for over 12 years and has extensive

professional experience in auditing, taxation, financial management, corporate recovery and

restructuring. Mr. Cheng holds a Master degree of accountancy from Jinan University in Mainland

China and is a professional advisor to several international companies of investment management,

textile, retailing, metal trading and manufacturing in Mainland China and Japan.

Mr. Cheng currently serves as an independent non-executive director of Lo’s Enviro-Pro Holdings

Limited and Amax Holdings Limited. Previously he also served as an independent non-executive

director of Modern Beauty Salon Holdings Limited. All of these companies are listed on the Stock

Exchange.

Save as disclosed, Mr. Cheng has no directorship held in other listed public companies in the last

three years.

Mr. Cheng does not have any relationship with any Directors, senior management, substantial or

controlling Shareholders of the Company and he does not have any interests in the Shares of the

Company within the meaning of Part XV of the SFO.
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Mr. Cheng has entered into a letter of appointment with the Company for a term of three years

commencing from 6th January, 2010 and he is entitled to a monthly fixed director’s remuneration of

HK$12,500.00 and which is determined by the Board from time to time with reference to the market

conditions.

Save as disclosed above, there is no other information relating to Mr. Marcello Appella, Mr. Chan

Tak Yan, Mr. Ho Gilbert Chi Hang, Mr. Mok Chung Kwan, Stephen, Mr. Lim Jui Kian, Mr. Pao Ping

Wing and Mr. Cheng Kai Tai, Allen to be disclosed pursuant to Rule 13.51(2) of the Listing Rules and

there is no other matters which need to be brought to the attention of the Shareholders of the Company.
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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 36/F., No. 1 Hung To Road,
Kwun Tong, Kowloon, Hong Kong on Tuesday, 1st June, 2010 at 2:30 p.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, 2009;

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

(ii) To re-elect Mr. Chan Tak Yan as executive Director;

(iii) To re-elect Mr. Ho Gilbert Chi Hang as non-executive Director;

(iv) To re-elect Mr. Mok Chung Kwan, Stephen as non-executive Director;

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

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

(vii) To re-elect Mr. Cheng Kai Tai, Allen as independent non-executive Director; and

(viii) 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 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).’’
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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.’’

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
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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.’’

7. As special business, to consider and, if thought fit, passing the following ordinary resolution

with or without amendment(s):

‘‘THAT subject to and conditional upon the Stock Exchange of Hong Kong Limited granting

the listing of and permission to deal in the Shares issuable upon exercise of the options to be

granted pursuant to the authority hereby given, the board of directors of the Company be and

is hereby authorized to grant options under the share option scheme of the Company adopted

on 15th June 2006 pursuant to which Shares representing up to 10% of the number of Shares

in issue as at the date of passing this Resolution may be issued upon the exercise of such

options (the ‘‘Refreshed Scheme Limit’’) and to do all such acts and to enter into all such

transactions and arrangements as may be necessary or expedient in order to give full effect to

the Refreshed Scheme Limit.’’

By Order of the Board

New Environmental Energy Holdings Limited
Ngok Yan Yu

Chairman

Hong Kong, 30th April, 2010

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.

The FSC logo identifies products which contain wood from well-managed forests certified
in accordance with the rules of the Forest Stewardship Council.
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