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

the following meanings:

‘‘Annual General Meeting’’ an annual general meeting of the Company to be held at Fushan

Industrial District, Zhangping, Fujian, the PRC on Tuesday, 31

May 2022 at 4:00 p.m., to consider and, if appropriate, to approve

the resolutions contained in the notice of the meeting which is set

out on pages 16 to 19 of this circular, or any adjournment thereof

‘‘Articles’’ the articles of association of the Company currently in force

‘‘Board’’ the board of Directors

‘‘Company’’ China Environmental Technology and Bioenergy Holdings Limited

(中科生物控股有限公司), a company incorporated in the Cayman

Islands as an exempted company with limited liability under the

laws of the Cayman Islands

‘‘Director(s)’’ the director(s) of the Company

‘‘Group’’ the Company and its subsidiaries

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

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

‘‘Issuance Mandate’’ shall have the meaning as set out in paragraph 3(b) of the Letter

from the Board

‘‘Latest Practicable Date’’ 22 April 2022, being the latest practicable date prior to the printing

of this circular for ascertaining certain information in this circular

‘‘Listing Committee’’ the listing sub-committee of the board of the Stock Exchange

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

Exchange

‘‘PRC’’ The People’s Republic of China, for the purpose of this circular,

excludes Hong Kong, the Macao Special Administrative Region

and Taiwan

‘‘SFO’’ the Securities and Futures Ordinance, Chapter 571 of the Laws of

Hong Kong

‘‘Share(s)’’ ordinary share(s) of HK$0.05 each in the capital of the Company
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‘‘Share Repurchase

Mandate’’

shall have the meaning as set out in paragraph 3(a) of the Letter

from the Board

‘‘Shareholder(s)’’ holder(s) of Share(s)

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

‘‘Takeovers Code’’ The Codes on Takeovers and Mergers and Share Buy-backs issued

by the Securities and Futures Commission in Hong Kong, as

amended from time to time
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1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of certain

resolutions to be proposed at the Annual General Meeting for (i) the re-election of the retiring

Directors; (ii) the granting to the Directors of the Share Repurchase Mandate and the Issuance

Mandate.

2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to the Articles, 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 an annual general meeting at least once every three years. A retiring Director shall

be eligible for re-election.

In addition, any Director appointed by the Board 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.

According to the Articles and in the opinion of the Board, Mr. Wu Zheyan, Prof. Su

Wenqiang and Prof. Jin Zhongwei shall retire at the Annual General Meeting. All of the above

retiring Directors, being eligible, will offer themselves for re-election at the same meeting.

Details of the retiring Directors are set out in Appendix I to this circular.

3. PROPOSED SHARE REPURCHASE MANDATE AND ISSUANCE MANDATE

By the shareholders’ resolutions passed on 31 May 2021, general mandates were granted to

the Directors to repurchase Shares and issue new Shares respectively. Such mandates will lapse

at the conclusion of the Annual General Meeting. In order to give the Company the flexibility to

repurchase Shares and issue new Shares if and when appropriate the following ordinary

resolutions will be proposed at the Annual General Meeting to approve:

(a) the granting of a general and unconditional mandate to the Directors to purchase

Shares on the Stock Exchange of not exceeding 10% of the number of issued Shares

of the Company as at the date of passing of the proposed ordinary resolution

contained in item 4 of the notice of the Annual General Meeting as set out on page 17

of this circular (i.e. equivalent to 85,036,841 Shares on the basis that the number of

issued Shares of the Company remains unchanged between the Latest Practicable Date

and the date of the Annual General Meeting);
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(b) the granting of a general and unconditional mandate to the Directors to allot, issue or

deal with additional Shares of not exceeding 20% of the number of issued Shares of

the Company as at the date of passing of the proposed ordinary resolution contained

in item 5 of the notice of the Annual General Meeting as set out on pages 17 to 18 of

this circular (i.e. equivalent to 170,073,683 Shares on the basis that the number of

issued Shares of the Company remains unchanged between the Latest Practicable Date

and the date of the Annual General Meeting); and

(c) the extension of the Issuance Mandate by adding thereto the aggregate number of

Shares repurchased by the Company pursuant to the Share Repurchase Mandate.

The Share Repurchase Mandate and the Issuance Mandate will expire:

• at the conclusion of the next annual general meeting of the Company;

• upon the expiration of the period within which the next annual general meeting of the

Company is required by the Articles or any applicable laws of the Cayman Islands to

be held; or

• when varied, revoked or renewed by an ordinary resolution of the Shareholders in a

general meeting,

whichever is the earliest.

With reference to the Share Repurchase Mandate and the Issuance Mandate, the Directors

wish to state that they have no immediate plan to repurchase any Shares or issue any new Shares

pursuant thereto.

An explanatory statement required by the Listing Rules to provide you with requisite

information reasonably necessary for you to make an informed decision on whether to vote for or

against the granting of the Share Repurchase Mandate is set out in Appendix II to this circular.

4. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 16 to 19 of this circular.

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

a general meeting must be taken by poll except where the chairman, in good faith, decides to

allow a resolution which relates to purely a procedural or administrative matter to be voted on by

a show of hands. An announcement on the poll results will be published by the Company after

the Annual General Meeting in the manner prescribed under Rule 13.39(5) of the Listing Rules.
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A form of proxy for use at the Annual General Meeting is enclosed with this circular and

such form of proxy is also published on the websites of Hong Kong Exchanges and Clearing

Limited (http://www.hkexnews.hk) and the Company (http://www.merrygardenholdings.com). To

be valid, the form of proxy must be completed and signed in accordance with the instructions

printed thereon and deposited, together with the power of attorney or other authority (if any)

under which it is signed or a certified copy of that power of attorney or authority at the

Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor Services

Limited, 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as

possible but in any event not less than 48 hours before the time appointed for holding the Annual

General Meeting or any adjournment thereof. Completion and delivery of the form of proxy will

not preclude you from attending and voting at the Annual General Meeting if you so wish.

5. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full

responsibility, includes particulars given in compliance with the Listing Rules for the purpose of

giving information with regard to the Company. The Directors, having made all reasonable

enquiries, confirm that, to the best of their knowledge and belief, the information contained in

this circular is accurate and complete in all material aspects and not misleading or deceptive, and

there are no other matters, the omission of which would make any statement herein or this

circular misleading.

6. RECOMMENDATION

The Directors consider that the re-election of retiring Directors, the granting of the Share

Repurchase Mandate and Issuance Mandate and the extension of the Issuance Mandate are in the

best interests of the Company and the Shareholders. Accordingly, the Directors recommend the

Shareholders to vote in favour of all resolutions to be proposed at the Annual General Meeting.

Yours faithfully,

For and on behalf of the Board

Xie Qingmei

Chairlady
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Pursuant to the Listing Rules, the details of the Directors, who will retire and offer

themselves for re-election at the Annual General Meeting, are provided below.

(1) Mr. Wu Zheyan (吳哲彥先生) (‘‘Mr. Wu’’)

Position, experience and relationship

Mr. Wu, aged 41, is an executive Director and chief executive officer of the

Company. Mr. Wu was appointed as a Director on 17 October 2011. He joined Fujian

Zhangping Kimura Forestry Products Co. Ltd (‘‘Zhangping Kimura’’) as a workshop

director since 1997 and obtained knowledge and experiences in the timber products industry

including the production process, research and development works and the invention

process of new timber products. Mr. Wu became the general manager in May 2000 and the

director and legal representative of Zhangping Kimura in January 2006.

Mr. Wu graduated from Sichuan University in June 2009 with a Diploma in business

administration (Distance education). Mr. Wu is the visiting professor of Central South

University of Forestry and Technology and Fujian Agriculture and Forestry University. Mr.

Wu is a son of Mr. Wu Dongping.

As far as the Directors are aware, Mr. Wu does not have any relationship with other

Directors, senior management, substantial Shareholders or controlling Shareholders.

Interests in Shares

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Wu was

deemed to be interested in 106,954,078 Shares, representing 12.58% of the issued share

capital of the Company.

Save as disclosed above and as far as the Directors are aware, as at the Latest

Practicable Date, Mr. Wu was not interested or deemed to be interested in the Shares or the

associated corporations of the Company pursuant to Part XV of the SFO.

Length of service and Director’s emoluments

Mr. Wu entered into a service contract with the Company on 15 June 2021 for a term

of three years commencing from 15 June 2021, which may be terminated by not less than

three months’ notice in writing served by either party on the other and is subject to

termination provisions therein and provisions on retirement by rotation of Directors as set

out in the Articles. Pursuant to the service contract, Mr. Wu is entitled to an annual salary

of RMB360,000 and a discretionary bonus.
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For the year ended 31 December 2021, the total emoluments paid to Mr. Wu was

approximately RMB3,141,000 (including director fee, salaries, allowances and benefits in

kind, discretionary bonus and retirement scheme contributions). The remuneration of Mr.

Wu was determined with reference to the prevailing market conditions, Mr. Wu’s expertise,

duties and responsibilities with the Company and the remuneration policy of the Group and

is subject to review by the Company’s Remuneration Committee from time to time.

(2) Prof. Su Wenqiang (蘇文強教授) (‘‘Prof. Su’’)

Position, experience and relationship

Prof. Su, aged 66, was appointed as an independent non-executive Director of the

Company since 15 June 2012. Professor Su has more than 30 years of experience in the

research of forestry and timber products. Professor Su was awarded as Model Member of

the Communist Party (優秀共產黨員) from 2006 to 2007, and was appointed as various

positions in timber industry, e.g., council member of Standing Committee of the

Heilongjiang Province Chemistry Society (黑龍江省化工學會理事會) (in December 2004),

committee member of Wood Science Institute of the Chinese Society of Forestry (中國林學

會木材科學分會) (in April 2010), member of Board of Experts of Standardisation

Committee of China Timber and Wood Products Distribution Association Wood

Preservation Committee (中國木材與木製品流通協會木材防腐專業委員會專家指導委員

會) (in December 2009), member of Board of Experts Committee of Standardisation

Committee of China Wood Preservation Industry Association (中國木材保護工業協會專家

委員會) (in October 2011), committee member of the Wood Preservation Research

Committee of the Wood Science Institute of the Chinese Society of Forestry (中國林學會木

材科學分會木材保護研究會委員會) (in April 2007) and editor of editorial committee of

Biomass Chemical Engineering published by Institute of Chemical Industry of Forest

Products (中國林業科學研究院林產化學工業研究所《生物質化學工程》) (in December

2010). Professor Su graduated from Northeast Forestry University in July 1982, major in

professional chemical processing of forestry products (林產化學加工工程專業), and

obtained a Doctorate Degree in December 2008.

As far as the Directors are aware, Prof. Su does not have any relationship with other

Directors, senior management, substantial Shareholders or controlling Shareholders.

Interests in Shares

As far as the Directors are aware and as at the Latest Practicable Date, Prof. Su was

not interested or deemed to be interested in the Shares or the associated corporations of the

Company pursuant to Part XV of the SFO.
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Length of service and Director’s emoluments

Prof. Su entered into a service contract with the Company on 15 June 2021 for a term

of three years commencing from 15 June 2021, which may be terminated by not less than

three months’ notice in writing served by either party on the other and is subject to

termination provisions therein and provisions on retirement by rotation of Directors as set

out in the Articles. Pursuant to the service contract, Prof. Su is entitled to an annual salary

of HK$120,000 and a discretionary bonus.

For the year ended 31 December 2021, the total emoluments paid to Prof. Su was

approximately RMB100,000 (including director’s fee, salaries, allowances and benefits in

kind and retirement scheme contributions). The remuneration of Prof. Su was determined

with reference to his duties and responsibilities with the Company, the prevailing market

rate and the remuneration policy of the Group and is subject to review by the Company’s

Remuneration Committee from time to time.

Prof Su has been an independent non-executive Director for over nine years. The

Board, however, believes that an individual’s independence cannot be determined arbitrarily

on the basis of a set period of time. The nomination committee of the Company (the

‘‘Nomination Committee’’) and the Board have reviewed the annual written independence

confirmation of Prof Su, and assessed his independence based on the independence

guidelines set out in rule 3.13 of the Listing Rules and noted that none of the factors set out

in rule 3.13 applies. In assessing the independence of Prof Su, the Board and the

Nomination Committee have also considered the independent nature of his role and duties

and the character and judgement demonstrated by his commitment and contribution during

his years of service and other relevant factors. Prof Su has not been involved in any

management role in the Company nor in any relationships which would interfere with the

exercise of his independent judgement. The Board is of the view that despite his length of

service, Prof Su maintains and independent mindset and provides invaluable expertise,

knowledge, experience, professionalism, continuity and stability to the Board, and the

Company has benefited greatly from his contribution and valuable insights derived from his

in-depth knowledge of the Company. Prof Su’s professional knowledge contributes to the

Board’s diversity of experience. Based on the above, the Board, upon the recommendation

of the Nomination Committee, considers Prof Su to be independent and believes that he

should be re-elected even after his more than nine years of services in the Company as an

independent non-executive Director and should continue to contribute effectively to the

Board.
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(3) Professor Jin Zhongwei (‘‘Professor Jin’’)

Position, experience and relationship

Professor Jin Zhongwei (金重為教授), aged 84, was appointed as an independent non-

executive Director of the Company since 15 June 2012. He is an expert in wood

preservation with over 40 years of experience in wood preservation. Professor Jin graduated

from Nanjing Forestry College in 1961 and majored in forestry products chemical

processing. He studied wood preservation and modification technologies in the United

States as a government appointed scholar from 1981 to 1983, and was a visiting scholar at

Oregon State University and Mississippi State University from 1994 to 1995 respectively.

As far as the Directors are aware, Professor Jin does not have any relationship with

other Directors, senior management, substantial Shareholders or controlling Shareholders.

Interests in Shares

Save as disclosed above, as far as the Directors are aware, as at the Latest Practicable

Date, Professor Jin was not interested or deemed to be interested in the Shares or the

associated corporations of the Company pursuant to Part XV of the SFO.

Length of service and Director’s emoluments

Professor Jin entered into a service contract with the Company on 15 June 2021 for a

term of three years commencing from 15 June 2021, which may be terminated by not less

than three months’ notice in writing served by either party on the other and is subject to

termination provisions therein and provisions on retirement by rotation of Directors as set

out in the Articles. Pursuant to the service contract, Professor Jin is entitled to an annual

salary of HK$120,000.

For the year ended 31 December 2021, the total emoluments paid to Professor Jin was

approximately RMB100,000 (including director’s fees, salaries, allowances, benefits in kind

and retirement scheme contributions). The remuneration of Professor Jin was determined

with reference to his duties and responsibilities with the Company, the prevailing market

rate and the remuneration policy of the Group and is subject to review by the Company’s

Remuneration Committee from time to time.
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Prof Jin has been an independent non-executive Director for over nine years. The

Board, however, believes that an individual’s independence cannot be determined arbitrarily

on the basis of a set period of time. The nomination committee of the Company (the

‘‘Nomination Committee’’) and the Board have reviewed the annual written independence

confirmation of Prof Jin, and assessed his independence based on the independence

guidelines set out in rule 3.13 of the Listing Rules and noted that none of the factors set out

in rule 3.13 applies. In assessing the independence of Prof Jin, the Board and the

Nomination Committee have also considered the independent nature of his role and duties

and the character and judgement demonstrated by his commitment and contribution during

his years of service and other relevant factors. Prof Jin has not been involved in any

management role in the Company nor in any relationships which would interfere with the

exercise of his independent judgement. The Board is of the view that despite his length of

service, Prof Jin maintains and independent mindset and provides invaluable expertise,

knowledge, experience, professionalism, continuity and stability to the Board, and the

Company has benefited greatly from his contribution and valuable insights derived from his

in-depth knowledge of the Company. Prof Jin’s professional knowledge contributes to the

Board’s diversity of experience. Based on the above, the Board, upon the recommendation

of the Nomination Committee, considers Prof Jin to be independent and believes that he

should be re-elected even after his more than nine years of services in the Company as an

independent non-executive Director and should continue to contribute effectively to the

Board.

(4) General

Save as disclosed above, there are no other matters relating to the re-election of the retiring

Directors that are required to be disclosed pursuant to any of the requirements of Rule 13.51(2)

of the Listing Rules and no other matters need to be brought to the attention of the Shareholders.
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The following is an explanatory statement required by the Listing Rules to provide the

Shareholders with requisite information reasonably necessary for them to make an informed

decision on whether to vote for or against the ordinary resolution to be proposed at the Annual

General Meeting in relation to the granting of the Share Repurchase Mandate.

1. SHARE CAPITAL

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

850,368,416 Shares.

Subject to the passing of the ordinary resolution set out in item 4 of the notice of the

Annual General Meeting in respect of the granting of the Share Repurchase Mandate and on the

basis that the number of issued Shares of the Company remains unchanged between the Latest

Practicable Date and the date of the Annual General Meeting i.e. being 850,368,416 Shares, the

Directors would be authorised under the Share Repurchase Mandate to repurchase (during the

period in which the Share Repurchase Mandate remains in force) a maximum of 85,036,841

Shares), representing 10% of the number of issued Shares as at the date of the Annual General

Meeting.

2. REASONS FOR REPURCHASE OF SHARES

The Directors believe that the granting of the Share Repurchase Mandate is in the best

interests of the Company and the Shareholders.

Repurchases of Shares may, depending on the market conditions and funding arrangements

at the time, lead to an enhancement of the net asset value per Share and/or earnings per Share

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

Company and the Shareholders.

3. FUNDING OF REPURCHASE

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

purpose in accordance with the memorandum of association of the Company and the Articles, the

laws of the Cayman Islands and/or any other applicable laws, as the case may be.

4. IMPACT OF REPURCHASE

There might be an impact on the working capital or gearing position of the Company (as

compared with the position disclosed in the audited accounts contained in the annual report of

the Company for the year ended 31 December 2021) in the event that the Share Repurchase

Mandate was to be carried out in full at any time during the proposed repurchase period.

However, the Directors do not intend to exercise the Share Repurchase Mandate to such extent as
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would, in the circumstances, have an effect 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.

5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock Exchange

during the 12 months preceding the Latest Practicable Date were as follows:

Month Highest Lowest

HK$ HK$

2021

April 0.158 0.125

May 0.150 0.126

June 0.150 0.125

July 0.123 0.110

August 0.123 0.102

September 0.149 0.109

October 0.118 0.102

November 0.154 0.102

December 0.111 0.091

2022

January 0.102 0.088

February 0.118 0.080

March 0.140 0.104

April (up to Latest Practicable Date) 0.159 0.105

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the

Directors nor any of their respective close associates (as defined in the Listing Rules) have any

present intention to sell any Shares to the Company in the event that the granting of the Share

Repurchase Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the

Listing Rules) of the Company that they have a present intention to sell any Shares to the

Company, or that they have undertaken not to sell any Shares held by them to the Company in

the event that the granting of the Share Repurchase Mandate is approved by the Shareholders.
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The Directors have undertaken to the Stock Exchange to exercise the power of the Company to

make repurchases of Shares pursuant to the Share Repurchase Mandate in accordance with the

Listing Rules and the applicable laws of the Cayman Islands.

7. TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Share Repurchase Mandate, a

Shareholder’s proportionate interest in the voting rights of the Company increases, such increase

will be treated as an acquisition of voting rights for the purposes of the Takeovers Code.

Accordingly, a Shareholder or a group of Shareholders acting in concert (within the meaning

under the Takeovers Code), depending on the level of increase in the Shareholders’ interest,

could obtain or consolidate control of the Company and thereby become obliged to make a

mandatory offer in accordance with Rule 26 of the Takeovers Code.

To the best knowledge of the Directors, as at the Latest Practicable Date:

Mr. Wu Zheyan and Green Seas Capital Limited, being parties acting in concert as defined

under the Takeovers Code, were interested or deemed to be interested in 106,954,078 Shares

representing 12.58% of the total issued share capital of the Company. In the event that the

Directors exercise the proposed Share Repurchase Mandate in full, the interest or deemed interest

in shareholding of Mr. Wu Zheyan and Green Seas Capital Limited would be increased to

13.97% of the total issued share capital of the Company which will not give rise to an obligation

to make a mandatory offer under Rules 26 and 32 of the Takeovers Code.

Ms. Wong Shun Yi and Hong Kong Cheng Kun Holdings Limited, being parties acting in

concert as defined under the Takeovers Code, were interested or deemed to be interested in

84,720,000 Shares representing 9.96% of the total issued share capital of the Company. In the

event that the Directors exercise the proposed Share Repurchase Mandate in full, the interest or

deemed interest in shareholding of Ms. Wong Shun Yi and Hong Kong Cheng Kun Holdings

Limited would be increased to 11.07% of the total issued share capital of the Company which

will not give rise to an obligation to make a mandatory offer under Rules 26 and 32 of the

Takeovers Code.

Mr. Wang Xin, 上海荊勳工業設備控股有限公司 and Hong Kong Guoyuan Group Capital

Holdings Limited, being parties acting in concert as defined under the Takeovers Code, were

interested or deemed to be interested in 140,350,000 Shares representing 16.50% of the total

issued share capital of the Company. In the event that the Directors exercise the proposed Share

Repurchase Mandate in full, the interest or deemed interest in shareholding of Mr. Wang Xin, 上

海荊勳工業設備控股有限公司 and Hong Kong Guoyuan Group Capital Holdings Limited would

be increased to 18.34% of the total issued share capital of the Company which will not give rise

to an obligation to make a mandatory offer under Rules 26 and 32 of the Takeovers Code.
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The Directors do not consider such increase would reduce the issued share capital in the

public to less than 25% (or the relevant prescribed minimum percentage required by the Stock

Exchange). The Directors do not propose to exercise the Share Repurchase Mandate to such an

extent that would result in the aggregate number of Shares held by the public Shareholders

falling below the prescribed minimum percentage required by the Stock Exchange.

8. REPURCHASE OF SHARES MADE BY THE COMPANY

The Company has not bought back any Shares whether on the Stock Exchange or otherwise

in the six months preceding the Latest Practicable Date.
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CHINA ENVIRONMENTAL TECHNOLOGY AND
BIOENERGY HOLDINGS LIMITED

中科生物控股有限公司
(Incorporated in the Cayman Islands with limited liability)

(Stock code: 1237)

Notice is hereby given that an Annual General Meeting of China Environmental

Technology and Bioenergy Holdings Limited (the ‘‘Company’’) will be held at Fushan Industrial

District, Zhangping, Fujian, the PRC on Tuesday, 31 May 2022 at 4:00 p.m. for the following

purposes:

ORDINARY BUSINESS

1. To receive the audited consolidated financial statements of the Company and the

reports of the directors and auditors for the year ended 31 December 2021.

2. To consider and approve, each as a separate resolution, if thought fit, the following

resolutions:

(a) to re-elect Mr. Wu Zheyan as director;

(b) to re-elect Prof. Su Wenqiang as director;

(c) to re-elect Prof. Jin Zhongwei as director; and

(d) to authorise the board of directors to fix the directors’ remuneration.

3. To re-appoint Ascenda Cachet CPA Limited as auditors and to authorise the board of

directors to fix their remuneration.
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SPECIAL BUSINESS

To consider and, if thought fit, pass with or without amendments, the following resolutions

as ordinary resolutions:

4. ‘‘THAT:

(a) subject to paragraph (b) below, a general mandate be and is hereby generally and

unconditionally given to the directors of the Company to exercise during the

Relevant Period (as defined below) all the powers of the Company to purchase

its shares in accordance with all applicable laws, rules and regulations;

(b) the total number of shares of the Company to be purchased pursuant to the

mandate in paragraph (a) above shall not exceed 10% of the number of issued

shares of the Company as at the date of passing of this resolution and the said

mandate shall be limited accordingly; and

(c) for the purposes 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 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 in general meeting.’’

5. ‘‘THAT:

(a) subject to paragraph (c) below, a general mandate be and is hereby generally and

unconditionally given to the directors of the Company during the Relevant

Period (as defined below) to allot, issue and deal with additional shares in the

capital of the Company and to make or grant offers, agreements and options

which might require the exercise of such powers;

(b) the mandate in paragraph (a) above shall authorise the directors of the Company

to make or grant offers, agreements and options during the Relevant Period

which would or might require the exercise of such powers after the end of the

Relevant Period;
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(c) the aggregate number of shares allotted or agreed conditionally or

unconditionally to be allotted by the directors pursuant to the mandate in

paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined below);

(ii) the exercise of options under a share option scheme of the Company;

(iii) the exercise of rights of subscription or conversion under the terms of any

securities issued by the Company which are convertible or exercisable into

shares of the Company; or

(iv) any scrip dividend scheme or similar arrangement providing for the

allotment of shares in lieu of the whole or part of a dividend on shares of

the Company in accordance with the articles of association of the

Company,

shall not exceed 20% of the number of the issued shares of the Company on the

date of the passing of this resolution and the said mandate shall be limited

accordingly; and

(d) for the purposes 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 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 in general meeting.

‘‘Rights Issue’’ means an offer of shares open for a period fixed by the directors

to holders of shares of the Company or any class thereof on the register on a

fixed record date in proportion to their then holdings of such shares or class

thereof (subject to such exclusions or other arrangements as the directors may

deem necessary or expedient in relation to fractional entitlement or having

regard to any restrictions or obligations under the laws of any relevant

jurisdiction or the requirements of any recognised regulatory body or any stock

exchange).’’
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6. ‘‘THAT conditional upon the passing of resolutions set out in items 4 and 5 of the

notice convening this meeting (the ‘‘Notice’’), the general mandate referred to in the

resolution set out in item 5 of the Notice be and is hereby extended by the addition to

the aggregate number of shares which may be allotted and issued or agreed

conditionally or unconditionally to be allotted and issued by the directors pursuant to

such general mandate of an amount representing the aggregate number of shares

purchased by the Company pursuant to the mandate referred to in resolution set out in

item 4 of the Notice, provided that such amount shall not exceed 10% of the aggregate

number of shares of the Company in issue on the date of the passing of this

resolution.’’

By Order of the Board

China Environmental Technology
and Bioenergy Holdings Limited

Xie Qingmei
Chairlady

Hong Kong, 28 April 2022

Notes:

1. All resolutions at the meeting will be taken by poll except where the chairman, in good faith, decides to allow a

resolution which relates to purely a procedural or administrative matter to be voted on by a show of hands in

accordance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the

‘‘Listing Rules’’), and the results of the poll will be published on the websites of Hong Kong Exchanges and

Clearing Limited and the Company in accordance with the Listing Rules.

2. Any member of the Company entitled to attend and vote at the above meeting is entitled to appoint a proxy (or

more than one proxy if he is the holder of two or more shares) to attend and vote instead of him. A proxy need not

be a member of the Company. If more than one proxy is so appointed, the appointment shall specify the number

and class of shares in respect of which each such proxy is so appointed.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which

it is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s Hong

Kong branch share registrar, Computershare Hong Kong Investor Services Limited, 17M Floor, Hopewell Centre,

183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for the holding of

the meeting or any adjournment thereof. Delivery of the form of proxy shall not preclude a member of the

Company from attending and voting in person at the meeting and, in such event, the instrument appointing a proxy

shall be deemed to be revoked.

4. In order to determine the entitlement to attend and vote at the annual general meeting for the year ended 31

December 2021, the register of members of the Company will be closed from 26 May 2022 to 31 May 2022 (both

days inclusive), during which period no transfer of shares can be registered. In order to qualify for attending and

voting at the annual general meeting for the year ended 31 December 2021, all transfer of shares accompanied by

the relevant share certificates must be lodged with the Company’s Hong Kong branch share registrar,

Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong for registration by not later than 4:30 p.m. on 25 May 2022.

5. As at the date of this notice, the executive directors of the Company are Ms. Xie Qingmei and Mr. Wu Zheyan and

the independent non-executive directors of the Company are Mr. Lam Hin Chi, Prof. Jin Zhongwei and Prof. Su

Wenqiang.
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