1.1

1.2

2.1

3.1

CHINA ENVIRONMENTAL ENERGY INVESTMENT LIMITED
(the “Company”)
(Incorporated in Bermuda with limited liability)

HEERRRE IR B A IR A E]
(TAAE )
(R EREER I AR AE)

TERMS OF REFERENCE FOR THE REMUNERATION COMMITTEE

FriZ B R E
(Effective from 27 March 2012, amended on 12 April 2023)
(R ZE—"F=H T CHER R E = —HEZE)

MEMBERSHIP [%5

Members of the Remuneration Committee (the “Committee”) shall be appointed by the
board of directors (the “Board”) of the Company.

e (TREY ) (KEARALNEEEE (TEEY,) ZE-

The majority of the members of the Remuneration Committee must be independent non-
executive directors.

Z BEHTRE R E R BIL P TES -
CHAIRMAN Ef#

The chairman of the Committee shall be appointed by the Board and must be an
independent non-executive director.

ZEGNTRERESESRT - WVERBIIETERIET -
SECRETARY fj}&

The company secretary of the Company (the “Company Secretary”) shall be the
secretary of the Committee. The Company Secretary or, in his/her absence, his/her
delegate(s) or any person elected by the members present at the meeting of the Committee,
shall attend the meeting of the Committee and take minutes.

Z BRGNS HEALFERE (T AFEME ) BE - AFRE OHERELE
AIHFIRAAERNHZEEEGH LRENWAL) BLEZE SR HEHRE
Lk ©

* for identification purposes only (£ 13¢5
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4.3.1

432

PROCEEDINGS OF THE COMMITTEE MEETINGS ZE&&%ET

Unless otherwise specified hereunder, the provisions contained in the Company’s Bye-
laws (as amended from time to time) for regulating proceedings of directors’ meetings
shall apply to the meetings of the Committee.

Br N SA TSN - EAITPA L SRS ERR AR (RIHELEET) AR #EESE
OIS BN E G -

Quorum JEEAE

The quorum for meetings of the Committee shall be any two members.

Z B G ERAIB S A E N A E TR AR A -

The secretary of a Committee meeting shall ascertain, at the beginning of the meeting, the
existence of any conflict of interest and minute them accordingly. The relevant member
of the Committee shall not be counted towards the quorum and he/she must abstain from
voting on any resolution of the Committee in which he/she or his/her associates has a
material interest.

FZ B G E RN - GRS B2 S e N EZe i F B - 5
HZEGHRENHEKREANZE R MEMREPEAEA & - ARKER
et AR e A e N8 W H A RREER R -

Frequency of meetings &352C8

The Committee shall hold at least one regular meeting in a year. Additional meetings of
the Committee may be held as and when required.

Z A GEFFAFZ D —IEMEGHK - ZREIRAERRER HhHsR Mg -

Attendance at meetings HJfE &5

Members of the Committee may attend meetings of the Committee either in person or
through other electronic means of communication or in such other manner as the members
may agree.

ZE N AT B LR Z B G EH - SRR M E TR E S S e R H
ftr S B -

Where appropriate or required, other directors, the head of human resources, relevant
senior management and person(s) invited by a Committee member may attend meetings
of the Committee.

FEBEEENFE T - HEE - ANEFRHEE - HESHREEANE KHZE
EElEBEN AT THHEZE g E# -
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4.5

4.5.1

4.5.2

453

4.6

4.6.1

Notice of meetings &5

A meeting of the Committee may be convened by any of its members or by the Company
Secretary.

Z g g A L S A FRRE 5 -

Unless otherwise agreed by all the members of the Committee, notice of at least 14 days
shall be given for a regular meeting of the Committee. For all other meetings of the
Committee, reasonable notice shall be given.

PrIEZ B & 2ia ik B S EHE - & AIZ B E W ek iy R e R AT & s 28T
HiF 14 REgt - 2R HMZEEGEH - BT SHEA -

Agenda and accompanying supporting papers shall be sent to all members of the
Committee and to other attendees as appropriate at least 3 days before the date of the
meeting (or such other period as the members may agree).

afente e b EAE A S S MR e R A e 2R T H ARG 3 K (SR B e HyE:
friFR ) K5 Z B g eHaRkE Kk (EG) HAtHF e AL -

Minutes of meetings &35 405%

The secretary of a Committee meeting shall record in sufficient detail the matters
considered by the Committee and decisions reached, including the names of those present
and in attendance and any concerns raised by any member of the Committee and/or
dissenting views expressed.

Z B GRS BN B &k LA e ST R B R e SRR
¥ HEZ AR R G LAV IIE B G R TR AL e e R R/ B
B -

Draft and final versions of minutes of a Committee meeting shall be sent to all Committee
members for their comment and records respectively, within a reasonable time after the
meeting is held.

Z B ERCHIIR R EREAGHRE ReERHNEETEZEGER
R - PifEft ERERR - RERFHLHZH -

Minutes of meetings of the Committee shall be kept by the Company Secretary and shall
be available for inspection by any member of the Committee or the Board at any
reasonable time on reasonable notice.

Z BN SR ERCHEL A FMERT - HAZE G EEN AR LG
Ko JEABHA R SR s (AR (T S ERAYR AR -

Written resolutions E[EEZEE

Without prejudice to any requirement under the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Listing Rules”), written resolution
may be passed and adopted by all members of the Committee.

TR ERABB G LA RA TS EAal (& CEWRAN ) A EFEE
T ZEGAMERRRE FE N EE RN E R
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5.1

5.2

53

5.4

RESPONSIBILITIES AND AUTHORITIES OF THE COMMITTEE
ZEGNRTNBE

The responsibilities and authorities of the Committee shall include such responsibilities
and authorities set out in the relevant code provisions of the Corporate Governance Code
(the “CG Code”) as contained in Appendix 14 to the Listing Rules (as amended from time
to time).

ZEEIEEBREECEES N (CEHRAD [ 14 - (BEERTFA) R
TEHEST) ZHHEE RIS PIRY B (L AR -

The Committee is authorized by the Board to investigate any activity within its terms of
reference. It is authorized to seek any information it requires from any employee and all
employees are directed to co-operate with any request made by the Committee.
EREEEZ B R GEETEHEE - ZE AL AEERKIUE
FrERER > MATA R BINEEREZ G &F - DUE HAEfEK -

The Committee should consult the Chairman of the Board and/or the Chief Executive
about their remuneration proposals for other executive directors.

% B GHER BB T E O IR E S R R B TR -

Without prejudice to any requirement under the CG Code, the duties of the Committee
include the following;:

FEARE (RSEEETA) NEMHRET - ZEGNRE AL TEH -

(a)  To make recommendations to the Board on the Company’s policy and structure for
all directors’ and senior management’s remuneration and on the establishment of a
formal and transparent procedure for developing remuneration policy.

AN E E R RS SEE A B RS B R IR - ROE 1L AR R
BRI FFHRIETHINECR » MBS G R EE -

(b) To review and approve the management’s remuneration proposals with reference
to the Board’s corporate goals and objectives.

NIEE S G AR ] 5% 7 81 5 B RITTiES S E T e B -

(c)  Either:
UM EZ— ¢

(1)  to determine, with delegated responsibility, the remuneration packages of
individual executive directors and senior management; or
BEEEEREE > BEEESTERRSREE A BRYHINEE |
19

(i1)  to make recommendations to the Board on the remuneration packages of
individual executive directors and senior management.

FESRGERERTES SR EE A BHEE -

This should include benefits in kind, pension rights and compensation payments,
including any compensation payable for loss or termination of their office or
appointment.

FEEEFEIE A% ~ IRIREAEN R E 2 (BT E IR sz (®
FIETE )
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5.5

5.6

6.1

(d) To make recommendations to the Board on the remuneration of non-executive
directors.

SRR T EE SRR bR L S

(e) To consider salaries paid by comparable companies, time commitment and
responsibilities and employment conditions elsewhere in the group.

R RN TS ARE ~ ZRT AV R DU SR B A HLA A 6 e
foRpE

€3} To review and approve compensation payable to executive directors and senior
management for any loss or termination of office or appointment to ensure that it
is consistent with contractual terms and is otherwise fair and not excessive.
fasf R THEE SR EE AR ?jn/ﬁ—%'ﬁé’ijzﬂjtﬂ*ﬁiizétﬁﬁﬁﬁiﬁ
HIREE - DAREPRaZ FIEE L S AR 2L ERBEBL G AR — 2 IEEIR
HNERE - REURZ -

(2) To review and approve compensation arrangements relating to dismissal or
removal of directors for misconduct to ensure that they are consistent with
contractual terms and are otherwise reasonable and appropriate.

Tt b =BT %%%ﬁ%f@& EARERATS RAVIEE 2R > DI

1%E§%¢rEFE5iAZ’Jﬂ$$k* EARREHE SN2 - AR EIME S E S

(h) To ensure that no director or any of his/her associates is involved in deciding
his/her own remuneration.

PR (T H R SHAT IR AT

\\\Xv

B TE ML 4t C AR

(1) To review and/or approve matters relating to share schemes under Chapter 17 of the
Listing Rules.

FR RSl TR R A R S T RIS -

The Committee shall be provided with sufficient resources to perform its duties and shall
have access to independent professional advice if necessary.

BEEEe TR BRBTHEE - A R =R B E

All members of the Committee shall have access to the advice and services of the
Company Secretary, and separate and independent access to the Company’s senior
management for obtaining necessary information.

Z B GHIFTA R B A B N SR E R B R R AU AR A » Bl B8 v {1 B
sk A I RS B A B LR R -

REPORTING RESPONSIBILITIES PEZHFT

The Committee shall report back to the Board on their decisions or recommendations,
unless there are legal or regulatory restrictions on their ability to do so (such as a restriction
on disclosure due to regulatory requirements).

e E S e TR E B - PRIFZIA RSB E IR FIATIR T RE(E L bE
%Ii (Wﬁtﬂlﬁ“”%ﬁﬂiﬁﬁﬁ%ﬁﬁ ) °
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7 ANNUAL GENERAL MEETING HEREFEARS
7.1 The chairman of the Remuneration Committee or in his/her absence, another member of
the Committee or failing this, his/her duly appointed delegate, shall attend the Annual

General Meeting of the Company and be prepared to respond to questions at the Annual
General Meeting on the Committee’s work and responsibilities.

ZAGEEENFERREERG CEHREDF - AIZA g SR A
HAIZ AR EARRELT - FIHEERENRERLE) - TRE EEEAHEEE
A TAE R R -

Note: If there is any inconsistency between the English and Chinese versions of this
document, the English version shall prevail.

ittt AASFOOR T SURAE IR TER » BTSRRI RZE -
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