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This circular, for which the Directors (as defined herein) collectively and individually

accept full responsibility, includes particulars given in compliance with the Listing Rules (as

defined herein) for the purpose of giving information with regard to the Company. The

Directors (as defined herein), 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 respects and not misleading or deceptive, and there are no other matters the

omission of which would make any statement herein or this circular misleading.
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In this circular, unless the context otherwise requires, the following expressions have the

following meanings:

“AGM” the annual general meeting of the Company to be held on

Thursday, 6 June 2024 at 10:00 a.m. at 10/F., United

Centre, 95 Queensway, Hong Kong, or any adjournment

thereof

“AGM Notice” the notice convening the AGM set out on pages 40 to 44

of this circular

“Amendment Date” being the date on which the Share Award Scheme is

amended by the Company upon the approval by the

Shareholders of the Proposed Amendments to the Share

Award Scheme

“Articles” the articles of association of the Company

“associate(s)” have the same meaning as defined in the Listing Rules

“Award” an award of Share(s) pursuant to the Share Award Scheme

(as amended by the Proposed Amendments), on such

terms and conditions as the Board or the Remuneration

Committee may from time to time determine

“Board” the board of Directors

“close associates” has the same meaning as defined in the Listing Rules

“Company” Add New Energy Investment Holdings Group Limited, a

company incorporated in the Cayman Islands with

limited liability and the Shares of which are listed on the

Stock Exchange

“core connected person” has the same meaning as defined in the Listing Rules

“Director(s)” the director or directors of the Company
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“Eligible Participant” any person who is eligible to receive an Award under the

Share Award Scheme (as amended by the Proposed

Amendments), being any employee (whether full time or

part time, including any executive director, non-

executive director and independent non-executive

director) of the Company or any of its subsidiaries, and

including persons who are granted Awards under the

Share Award Scheme (as amended by the Proposed

Amendments) as an inducement to enter into employment

contracts with these companies

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollar, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the

PRC

“Issue Mandate” a general and unconditional mandate proposed to be

granted to the Directors to exercise all powers of the

Company to allot and issue Shares set out as resolution

no. 4 in the AGM Notice

“Latest Practicable Date” 24 April 2024, being the latest practicable date prior to

the printing of this circular for ascertaining certain

information for inclusion in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the

Stock Exchange

“Remuneration Committee” the remuneration committee of the Company

“Repurchase Mandate” a general and unconditional mandate proposed to be

granted to the Directors to exercise all powers of the

Company to repurchase Shares set out as resolution no. 5

in the AGM Notice

“PRC” the People’s Republic of China, and for the purpose of

this circular, excluding Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

“Proposed Amendments” certain amendments to be made to the Share Award

Scheme, the details of which were set out in Appendix III

to this circular
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“SFO” Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong)

“Share(s)” ordinary share(s) of HK$0.04 each in the capital of the

Company

“Share Award Scheme” the restricted share award scheme adopted by the Board

on 28 December 2020

“Shareholder(s)” holder(s) of (a) Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Code on Takeovers and Mergers of Hong Kong

“%” per cent.
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To the Shareholders,

Dear Sir or Madam,

GENERAL MANDATES
TO ISSUE NEW SHARES AND TO REPURCHASE SHARES,

RE-ELECTION OF DIRECTORS,
AND

PROPOSED AMENDMENTS TO SHARE AWARD SCHEME

INTRODUCTION

The purpose of this circular is to: (i) provide you with details of the proposed Issue
Mandate, the proposed Repurchase Mandate and the extension of the Issue Mandate by
addition thereto of the number of Shares repurchased pursuant to the Repurchase Mandate;
(ii) set out an explanatory statement regarding the Repurchase Mandate; (iii) furnish you
details of the proposed re-election of Directors; (iv) provide you with details of the Proposed
Amendments to the Share Award Scheme; and (v) give you the AGM Notice.
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GENERAL MANDATES TO ISSUE NEW SHARES AND REPURCHASE SHARES

Ordinary resolutions will be proposed at the AGM to grant to the Directors new general
mandates:

(i) to allot, issue and otherwise deal with new Shares with an aggregate number not
exceeding 20% of the aggregate number of the issued Shares as at the date of passing
the proposed resolution at the AGM; and

(ii) to repurchase Shares with an aggregate number not exceeding 10% of the aggregate
number of the issued Shares as at the date of passing the proposed resolution at the
AGM.

In addition, a separate ordinary resolution will be proposed at the AGM to add to the Issue
Mandate those Shares repurchased by the Company pursuant to the Repurchase Mandate (if
granted to the Directors at the AGM).

The Directors have no present intention to exercise the Issue Mandate or the Repurchase
Mandate (if granted to the Directors at the AGM).

As at the Latest Practicable Date, a total of 350,286,528 Shares were in issue. Subject to
the passing of the proposed resolution granting the Issue Mandate to the Directors, on the basis
that no Shares will be issued and/or repurchased by the Company prior to the AGM, the
Company would be allowed to issue a maximum of 70,057,305 Shares, representing 20% of the
aggregate number of the issued Shares as at the date of the AGM.

An explanatory statement containing information regarding the Repurchase Mandate is
set out in Appendix I to this circular.

RETIREMENT OF DIRECTORS AND RE-ELECTION OF RETIRING DIRECTORS

Mr. Lang Weiguo (“Mr. Lang”) and Mr. Zhang Jingsheng (“Mr. Zhang”) will retire from
office as Directors by rotation at the AGM pursuant to Article 108(a) of the Articles, and being
eligible, offer themselves for re-election at the AGM.

The nomination committee of the Company (the “Nomination Committee”) has reviewed
the biographical information of the retiring Directors, and considered that the re-election of
Mr. Zhang as independent non-executive Director would be in the best interests of the
Company and its Shareholders as a whole by taking into account of his knowledge and
experience. Mr. Zhang has extensive experience in mining, metallurgy and ore dressing. His
working profile and other experience and factors as set out in Appendix II to this circular.
Mr. Zhang has good knowledge and extensive experience can support his role and he actively
participated in the Board meetings and Board committee meetings, and made valuable
contributions to the Group. The Nomination Committee is satisfied that Mr. Zhang has the
required character, integrity and experience to continuously fulfil his role as an independent
non-executive Director effectively.
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The Nomination Committee has also assessed the independence of Mr. Zhang based on

reviewing the confirmation of independence provided by Mr. Zhang to the Company pursuant

to Rule 3.13 of the Listing Rules and confirmed that he remains independent.

Particular attention was given to reviewing the independence of Mr. Zhang, who has

served on the Board for more than nine years. Having considered Mr. Zhang is not involved

in the daily management of the Company nor in any relationships which would interface with

the exercise of his independent judgment, the Board is of the view that there is nothing that

would affect the exercise of independent judgment by Mr. Zhang and his long service on the

Board would not affect his exercise of independent judgement. Accordingly, with the

recommendation of the Nomination Committee, the Board believes the re-election of

Mr. Zhang as independent non-executive Director would be in the best interests of the

Company and its Shareholders as a whole and has proposed that the above retiring Directors

to stand for re-election as Directors at the AGM.

Details of the above-mentioned Directors proposed to be re-elected at the AGM are set out

in Appendix II to this circular.

PROPOSED AMENDMENTS TO THE SHARE AWARD SCHEME

Reference is made to the Company’s announcements dated 28 December 2020 and

31 December 2020 in relation to the adoption of the Share Award Scheme and the Company’s

announcement dated 30 April 2024 in relation to the Proposed Amendments to the Share Award

Scheme.

The Company proposed to seek approval from its Shareholders for the Proposed

Amendments to the Share Award Scheme for the purpose of, among other things, reflecting the

latest changes and requirements under the Listing Rules in respect of share schemes. As the

Proposed Amendments to the Share Award Scheme are considered to be material in nature, the

Proposed Amendments will be subject to approval by the Shareholders at the AGM.

Details of the Proposed Amendments to the Share Award Scheme is set out in Appendix

III to this circular. The Board considers that the Proposed Amendments are in compliance with

the requirements under Chapter 17 of the Listing Rules.

Eligible Participants

The Eligible Participants of the Share Award Scheme shall only include any employee

(whether full time or part time, including any executive director, non-executive director and

independent non-executive director) of the Company or any of its subsidiaries, and including

persons who are granted Awards under the Share Award Scheme (as amended by the Proposed

Amendments) as an inducement to enter into employment contracts with these companies.
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The eligibility of any of the Eligible Participants to an Award shall be determined by the

Board from time to time based on the Board’s opinion as to the contribution and/or future

contribution of the individual Eligible Participants to the development and growth of the

Group. The factors to be considered in the determination of the eligibility of the Eligible

Participants would be decided by the Directors on a case-by-case basis taking into account,

among other things, the role and position of each Eligible Participant and the circumstances

and business needs of the Company at the time of the Award. The Directors consider that such

arrangement aligns with the purposes of the Share Award Scheme as it would provide more

flexibility to the Company in rewarding and/or incentivizing the Eligible Participants.

Vesting Period

Under the Share Award Scheme, the vesting period of the Awards shall be not less than

12 months, subject to a shorter vesting period at the discretion of the Board (or the

Remuneration Committee) under the following specified circumstances:

(a) grants of Awards to Eligible Participants who newly joined the Group to replace the

share awards they forfeited when leaving the previous employers;

(b) grants of Awards with performance-based vesting conditions provided in the Share

Award Scheme, in lieu of time-based vesting criteria; or

(c) grants that are made in batches during a year for administrative or compliance

reasons, which may include Awards that should have been granted earlier but had to

wait for a subsequent batch, in such cases, the vesting date may be adjusted to take

account of the time from which the Awards would have been granted if not for such

administrative or compliance requirements.

It is considered that by having the flexibility of having a shorter vesting period, the Group

will be in a better position to attract and retain such Eligible Participants to continue serving

the Group whilst at the same time providing them with further incentive in achieving the goals

of the Group, and thereby, to achieve the purpose of the Share Award Scheme.

Subject to the terms of the Share Award Scheme, the vesting period in respect of each

Award shall be determined by the Directors (or the Remuneration Committee, as the case may

be) taking into account various factors including, among other things, the position and role of

the proposed grantees and the purpose of the relevant grant and there is no fixed vesting period

which is applicable to all Awards granted under the Share Award Scheme. The Directors

consider that such arrangement aligns with the purposes of the Share Award Scheme as it would

provide more flexibility to the Company in rewarding and/or incentivizing the Eligible

Participants.
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Purchase Price of Awards

No consideration shall be payable by any selected participant on acceptance of an Award
under the Share Award Scheme. The Directors consider that such arrangement align with the
purpose of the Share Award Scheme where the Awards are intended to be granted to the Eligible
Participants to reward their contributions to the Group.

Performance Targets and Clawback Mechanism

The rules of the Share Award Scheme will give the Directors (or the Remuneration
Committee) the discretion (but not obligation) to impose (i) performance targets against the
attainment of which the Awards granted to the Eligible Participant concerned may be vested
either in whole or in part; and/or (ii) that the Awards granted may be subject to clawback or
a longer vesting period. Please refer to Appendix III to this circular for details of the
performance targets and clawback mechanism in respect of the Awards.

The Directors consider that the provision of the flexibility to include performance targets
and/or clawback mechanism to particular grant of Awards would allow the Group to better
incentivize and/or reward the Eligible Participants according to the particular circumstances of
each grant.

None of the Directors is the Trustee of the Share Award Scheme or has any direct or
indirect interest in the Trustee.

General

No Director has a material interest and is required to abstain from voting for the
resolutions to approve the Proposed Amendments to the Share Award Scheme. None of the
Shareholders is required to abstain from voting for such resolutions at the AGM pursuant to the
Listing Rules and/or the Articles.

Based on 350,286,528 Shares in issue as at the Latest Practicable Date and assuming there
is no change in the number of issued Shares during the period from the Latest Practicable Date,
the maximum number of Shares issuable pursuant to the amended Share Award Scheme and any
other schemes of the Company (if any) in aggregate will be 35,028,652 Shares, being 10% of
the total number of Shares in issue on the Amendment Date. In the event the Proposed
Amendments to the Share Award Scheme is approved by the Shareholders, the Awards granted
prior to such amendment shall continue to be valid in accordance with the previous terms of
the Share Award Scheme. As of the Latest Practicable Date, no Awards have been granted but
unvested under the Share Award Scheme.

AGM

A notice convening the AGM to be held on Thursday, 6 June 2024 at 10:00 a.m. at 10/F.,
United Centre, 95 Queensway, Hong Kong is set out on pages 40 to 44 of this circular for the
purpose of considering and, if thought fit, passing the resolutions set out therein.
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You will find enclosed a form of proxy for use at the AGM. Whether or not you are able

to attend the AGM, you are requested to complete and return the enclosed form of proxy in

accordance with the instructions printed thereon to the Hong Kong branch share registrar and

transfer office of the Company, Tricor Investor Services Limited at 17/F., Far East Finance

Centre, 16 Harcourt Road, Hong Kong, as soon as possible but in any event not less than

48 hours before the time appointed for holding the AGM. Completion and return of the form

of proxy shall not preclude you from attending and voting in person at the AGM or any

adjourned meeting thereof should you so desire and, in any event, the form of proxy shall

deemed to be revoked.

Pursuant to Rule 13.39(4) of the Listing Rules, 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 purely to a procedural or administrative matter to be voted on by a

show of hands. As such, all the resolutions set out in the notice of the AGM will be voted by

poll.

CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend and vote at the AGM, the register of members

of the Company will be closed from Friday, 31 May 2024 to Thursday, 6 June 2024, both days

inclusive, during which period no transfer of Shares will be registered. In order to be eligible

to attend and vote at the AGM, all transfers of Shares accompanied by the relevant share

certificate(s) must be lodged with the Hong Kong branch share registrar and transfer office of

the Company, Tricor Investor Services Limited, at 17/F., Far East Finance Centre, 16 Harcourt

Road, Hong Kong for registration no later than 4:30 p.m. on Thursday, 30 May 2024.

DOCUMENTS ON DISPLAY

A copy of the amended Share Award Scheme incorporating the Proposed Amendments

will be published on the respective websites of the Stock Exchange (www.hkexnews.hk) and

the Company (www.addnewenergy.com.hk) for display for a period of not less than 14 days

before the date of AGM and will be made available for inspection at the AGM.

RECOMMENDATION

The Directors consider that the grant of the Issue Mandate, the Repurchase Mandate, the

re-election of the retiring Directors and the Proposed Amendments to the Share Award Scheme

are in the interests of the Company and the Shareholders as a whole. Accordingly, the Directors

recommend that the Shareholders vote in favour of the relevant resolutions as set out in the

AGM Notice at the AGM.
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GENERAL

Your attention is also drawn to the appendices to this circular.

MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

By Order of the Board

Add New Energy Investment Holdings Group Limited
Li Yunde
Chairman
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This appendix includes an explanatory statement required by the Listing Rules to be

presented to the Shareholders concerning the Repurchase Mandate proposed to be granted to

the Directors in the AGM.

1. STOCK EXCHANGE RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies with a primary listing on the Stock Exchange to

repurchase their shares on the Stock Exchange subject to certain restrictions.

The Listing Rules provide that all such proposed repurchases of shares must be approved

by shareholders in advance by an ordinary resolution at a general meeting, either by way of a

general mandate or by a specific approval of a particular transaction and that the shares to be

repurchased must be fully paid up.

2. FUNDING AND IMPACT OF REPURCHASES

Any repurchase will be made out of funds which are legally available for the purpose in

accordance with the memorandum of association and Articles, the Listing Rules and the

applicable laws of the Cayman Islands. As compared with the financial position of the

Company as at 31 December 2023 (being the date to which the latest audited accounts of the

Company have been made up), the Directors consider that there would not be a material

adverse impact on the working capital and on the gearing position of the Company in the event

that the proposed repurchases were to be carried out in full during the proposed repurchase

period.

The Directors do not propose to exercise the Repurchase Mandate to such extent as

would, in the circumstances, have a material adverse effect on the working capital of the

Company or the gearing position which in the opinion of the Directors are from time to time

appropriate for the Company.

3. REASONS FOR REPURCHASES

The Directors believe that it is in the interests of the Company and the Shareholders as

a whole to have a general authority from the Shareholders to enable the Directors to repurchase

Shares on the market. Such repurchases may, depending on market conditions and funding

arrangements at the time, lead to an enhancement of the net asset value of the Company and/or

its earning per Share and will only be made when the Directors believe that such repurchases

will benefit the Company and the Shareholders.

4. SHARE CAPITAL

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

350,286,528 Shares.
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Subject to the passing of the relevant ordinary resolutions to approve the general
mandates to issue and repurchase Shares on the basis that no further Shares are issued or
repurchased between the Latest Practicable Date and the date of the AGM, the Directors would
be authorised to exercise the powers of the Company to repurchase a maximum of 35,028,652
Shares.

5. UNDERTAKING AND CONFIRMATION

The Directors will exercise the Repurchase Mandate in accordance with the Listing Rules,
the applicable laws of the Cayman Islands and in accordance with the memorandum of
association and Articles.

The company confirms that neither the explanatory statement nor the proposed share
repurchase has any unusual features.

6. EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of 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 purpose of Rule 32 of the Takeovers Code. As
a result, a Shareholder or a group of Shareholders acting in concert (as that term is defined in
the Takeovers Code), depending on the level of increase of the shareholding, could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, according to the register kept by the Company pursuant
to section 336 of the SFO and so far as is known to, or can be ascertained after reasonable
enquiry by the Directors, the controlling Shareholders were:

Approximately % shareholding

Name of Shareholder
Number of

Shares held

As at the
Latest

Practicable
Date

If Repurchase
Mandate is

exercised
in full

Hongfa Holdings Limited
(“Hongfa Holdings”) 186,822,631 53.33% 59.26%

Mr. Li Yunde (Note 1) 194,959,831 55.66% 61.84%
Ms. Zhang Limei (Note 2) 194,959,831 55.66% 61.84%

Notes:

1. Mr. Li Yunde (“Mr. Li”) beneficially holds the entire issued share capital of Hongfa Holdings, which
in turn, beneficially holds 186,822,631 Shares. For the purposes of the SFO, Mr. Li is deemed or taken
to be interested in all the Shares held by Hongfa Holdings.

2. Ms. Zhang Limei (“Ms. Zhang”) is the spouse of Mr. Li. For the purpose of SFO, Ms. Zhang is deemed
or taken to be interested in all the Shares in which Mr. Li is interested.
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In the event the Repurchase Mandate was exercised in full, the interests of each of the
above Shareholders in the Company would be increased to approximately the percentages as
set out opposite their respective names in the table above. Such increase would not give rise
to any mandatory offer obligation under Rule 26 of the Takeovers Code. The Directors have no
present intention to exercise the Repurchase Mandate and will not effect repurchases to such
extent which would result in the number of Shares held by the public falling below the
prescribed minimum percentage of 25% as required under the Listing Rules.

7. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best knowledge and belief of the Directors, having made
all reasonable enquiries, any of their close associates has any present intention, in the event
that the proposed Repurchase Mandate is granted, to sell Shares to the Company. No core
connected person of the Company has notified the Company that he has a present intention to
sell Shares to the Company nor has he undertaken not to sell any of the Shares held by him to
the Company in the event that the Company is authorised to make repurchases of Shares.

8. SHARE REPURCHASE MADE BY THE COMPANY

The Company has not repurchased any Shares on the Stock Exchange during the six
months preceding the Latest Practicable Date.

9. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange in
each of the previous twelve months and up to the Latest Practicable Date were as follows:

Shares
Highest Lowest

HK$ HK$

2023
April 0.070 0.051
May 1.160 (Note) 0.740 (Note)

June 0.820 0.520
July 0.630 0.500
August 0.790 0.495
September 0.590 0.520
October 0.650 0.530
November 0.660 0.500
December 0.540 0.435

2024
January 0.520 0.440
February 0.480 0.420
March 0.435 0.350
April (up to the Latest Practicable Date) 0.495 0.315

Note: The trading price of the Shares had been adjusted in result of the share consolidation became effective
on 9 May 2023.

APPENDIX I EXPLANATORY STATEMENT ON REPURCHASE MANDATE

– 13 –



Set out below are details of the retiring Directors proposed to be re-elected at the AGM.

EXECUTIVE DIRECTOR

Mr. Lang Weiguo (“Mr. Lang”)

Mr. Lang, aged 65, was appointed as an executive Director on 9 April 2012. He joined the
Group in 2010 and has been the vice chairman of the board of directors of Shandong Ishine
Mining Industry Co., Ltd, an indirect wholly-owned subsidiary of the Company, since
November 2010. He is primarily responsible for the Group’s business development and
investment. Mr. Lang is also a director of Fortuneshine Investment Ltd. and Shine Mining
Investment Limited, both of which are the subsidiaries of the Group. He received a bachelor
degree in Engineering from Agriculture University of Heilongjiang (黑龍江八一農墾大學) in
July 1982 and further obtained his master’s and doctorate degrees in Engineering from
University of Saskatchewan in Canada in May 1989 and May 1993, respectively. From 1999
to 2004, he had been the president and a director of Q-Net Technologies Co., Ltd., a company
which was quoted on the Over-The-Counter Bulletin Board Trading System (symbol: QNTI) in
the United States of America, responsible for its general management and business
development. From 2004 to 2005, he became the chairman of the board of directors of Savoy
Resources Co., Ltd., a company quoted on the National Association of Securities Dealers
Over-The-Counter Bulletin Board (symbol: SVYR) in the United States of America,
responsible for its business development. From 2003 to 2008, he acted as a director of Vendtek
Systems Inc., a company listed on Toronto Stock Exchange Venture (symbol: VSI) in Canada,
responsible for its business development. From 2007 to 2011, Mr. Lang had also been a director
of Zhongrun (Tianjin) Mining Development Co., Ltd (中潤(天津)礦業開發有限公司), a PRC
company principally engaged in the development and exploration of metal mines and

resources, and relevant consultancy services, responsible for its business development. Since

June 2015, Mr. Lang has become the Director, CEO & President of Ultra Lithium Inc., a public

company listed on Toronto Stock Exchange Venture (Symbol: TSXV-ULTULT.V) in Canada.

Mr. Lang entered into a renewed service agreement with the Company on 27 March 2024

for a term of three years commencing from 27 April 2024 unless terminated by not less than

three months’ notice in writing served by either party on the other. He is entitled to a director’s

remuneration of HK$312,000 per annum, which is determined by the Board with reference to

the recommendation from the Remuneration Committee, the duties and responsibilities of

Mr. Lang and the prevailing market conditions. He is subject to retirement by rotation at least

once every three years in accordance with the Articles.

Save as disclosed above, Mr. Lang has not been a director of any other listed companies

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

management, substantial or controlling shareholders (as respectively defined under the Listing

Rules) of the Company.

As at the Latest Practicable Date, Mr. Lang is interested in 1,246,666 Shares within the

meaning of Part XV of the SFO.
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Save as disclosed above, there is no information to be disclosed pursuant to any of the

requirements of Rule 13.51(2) of the Listing Rules (particularly in relation to sub-paragraphs

(h) to (v) therein) nor are there any other matters that need to be brought to the attention of the

Shareholders in respect of the re-election of Mr. Lang.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Zhang Jingsheng (“Mr. Zhang”)

Mr. Zhang, aged 78, was appointed as an independent non-executive Director on 9 April

2012. He is a member of each of the audit committee of the Company, the Nomination

Committee and the Remuneration Committee. He has been an independent director of

Shandong Ishine Mining Industry Co., Ltd, an indirect wholly-owned subsidiary of the

Company, since 2008. He worked as an engineer, manager, deputy dean and dean of Changsha

Research Institute of Mining and Metallurgy (長沙礦冶研究院) (currently known as the

Changsha Research Institute of Mining and Metallurgy Limited (長沙礦冶研究院有限公司))

from 1981 to 2007, and was primarily responsible for human resources and financials.

Mr. Zhang has been awarded various prizes in relation to ore dressing which include (among

others):

1. the second prize of science and technology advancement regarding “Research on

Reasonable Ore Processing Process for Lean Hematite in Qidashan District (齊大山
貧紅鐵礦合理選礦工藝流程研究)” awarded by the Metallurgy Ministry in

December 1992;

2. the third prize of science and technology advancement regarding “Research on the

Techniques for Ocean Polymetallic Nodules Special Ore Processing (大洋多金屬結
核特殊選礦工藝研究)” awarded by the Metallurgy Ministry in December 1996;

3. the first prize of science and technology advancement regarding “Research on

Grading of Controlling Iron Ore Swirler, Spinning Clay, and Anti-flotation Process

in East Anshan District (東鞍山鐵礦石旋流器控制分級–脫泥–反浮選流程研究)”

awarded by the Metallurgy Ministry in 1998;

4. “95” outstanding individual on national scientific and technological achievement

and advancement (“九五”國家重點科技攻關計劃先進個人) awarded by the

Scientific and Technological Ministry, Ministry of Economic Trade, Finance

Ministry, and State Development Planning Commission of the PRC in 2001;

5. the first prize for science and technology advancement progress regarding “Research

on Equipment and Technology for Ore Processing Process for Panzhihua Micro-fine

Ilmenite (攀枝花微細粒級鈦鐵礦選礦工程技術及選鈦裝備研究)” awarded by the

People’s Government of Sichuan in 2002; and
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6. the special award of Metallurgy technology awarded by the Metallurgy Ministry in

October 2003 regarding “Research on Technical Use of New Techniques, New

Medicine and New Equipment for Ore Processing of Lean Hematite (Magnetic) in

Anshan District (鞍山貧赤(磁)鐵礦選礦新工藝、新藥劑、新設備研究及工藝應
用)”.

Mr. Zhang entered into a renewed service agreement with the Company on 27 March 2024

for a term of two years commencing from 27 April 2024 unless terminated by not less than

three months’ notice in writing served by either party on the other. He is entitled to a director’s

remuneration of HK$156,000 per annum, which is determined by the Board with reference to

the recommendation from the Remuneration Committee, the duties and responsibilities of

Mr. Zhang and the prevailing market conditions. He is subject to retirement by rotation and

re-election at least once every three years in accordance with the Articles.

Mr. Zhang has not been a director of any listed companies in the last three years and he

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

controlling shareholders (as respectively defined under the Listing Rules) of the Company.

As at the Latest Practicable Date, he does not have any interests in the Shares within the

meaning of Part XV of the SFO.

Save as disclosed above, there is no information to be disclosed pursuant to any of the

requirements of Rule 13.51(2) of the Listing Rules (particularly in relation to sub-paragraphs

(h) to (v) therein) nor are there any other matters that need to be brought to the attention of the

Shareholders in respect of the re-election of Mr. Zhang.
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The following is a summary of the proposed amendments to the principal terms of the

Share Award Scheme to be approved and adopted by the Shareholders by ordinary resolution

at the AGM.

1. DEFINITIONS

1.1 In this Scheme, unless the context otherwise requires, the following terms have the

meanings set out opposite to them:

“Adoption Date” 28 December 2020, being the date when the Scheme

was approved and adopted by the Board;

“Amendment Date” [●] 2024, being the date when the amended and

restated Scheme was approved and adopted by the

Shareholders;

“Articles” the articles of association which may be adopted or

amended by the Company from time to time;

“associates” has the same meaning as defined in the Listing

Rules;

“Award” Share awards, together with Relevant Income,

granted to the grantees by the Board pursuant to

provision 5;

“Awarded Share(s)” Shares granted provisionally to selected grantees

under Award;

“Board” the board of directors of the Company, or a

committee or person duly appointed by the board of

directors to have the authority and was authorized to

administer the Scheme;

“Business Day” a day when the Stock Exchange is open for normal

trading of securities;

“Company” Add New Energy Investment Holdings Group
Limited, a company incorporated in the Cayman

Islands with limited liability and the Shares of

which are listed on the Stock Exchange (Stock

Code: 02623);
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“connected person” has the same meaning as defined in the Listing

Rules;

“Director(s)” the current director or directors of the Company;

“Dividend” For restricted shares, all cash dividends and other

amounts or monies (excluding any interest accrued)

to be paid to the Shareholders of the Company

include:

(i) the right to receive any and all such monies

and any claim against it for arrears of such

monies (excluding any interest accrued);

(ii) all forms of remittance of such amount and any

remittance to be paid or credited to any bank

or other account of such amount (excluding

any interest accrued);

deduct all costs (banking or administrative fees or

otherwise) incurred by the relevant trustee for the

collection and payment of such amount;

“Eligible Person” any Employee or director (including, without

limitation, any executive directors, non-executive

directors or independent non-executive directors) of

any member of the Group;

“Employee(s)” any employee (whether full time of part time) of the

Company or any Subsidiary;

“Excluded Grantee(s)” any Grantee that settlement of the Reference

Amount and Restricted Share Award and/or the

award of the Returned Shares and/or the vesting and

transfer of Shares pursuant to the terms of the

Scheme is not permitted under the local laws and

regulations or where in the view of the Board (as the

case may be) compliance with applicable laws and

regulations in such place make it necessary or

expedient to exclude such Grantee;

APPENDIX III SUMMARY OF PROPOSED AMENDMENTS TO
SHARE AWARD SCHEME

– 18 –



“Grantee(s)” any Eligible Person or such Eligible Person’s

wholly-owned company or trust (the beneficiaries

of which include such Eligible Person and/or his

immediate family members);

“Group” the Company and its subsidiaries and “members of
the Group” should be interpreted accordingly;

“Hong Kong” the Hong Kong Special Administrative Region of

the People’s Republic of China;

“HK$” Hong Kong dollars, the current or future lawful

currency of Hong Kong;

“Listing Rules” the Rules Governing the Listing of Securities on the

Stock Exchange as modified, amended or

supplemented at any time;

“Reference Amount” has the meaning set out in provision 5.2;

“Reference Date” the date on which the Directors finally approve the

total number of a single grant of Shares to be

granted to the selected grantees pursuant to the

Scheme, or the date on which the grant of the Shares

is effected by the Trustee pursuant to the Trust

Deed;

“Relevant Income” all shares held on trust by the trustee (including but

not limited to any scrip shares and bonus shares in

relation to such shares), and the cash income

generated from such one share (net of all expenses

or expenses incurred in relation to the receipt or

reimbursement of such income). For the avoidance

of doubt, excludes nil-paid rights issues, bonus

warrants or Remaining Cash;

“Remuneration Committee” remuneration committee of the Company;

”Remaining Cash” Remaining cash in the trust fund (including interest

income from deposits in licensed bank in Hong

Kong not used for share acquisitions yet);
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“Restricted Shares” such number of Shares determined by the Board,

and subscribed or purchased in cash under provision

5 by the Trustee out of the Company’s own funds,

together with any scrip shares and bonus shares

relating to such Shares;

“Returned Shares” any Restricted Shares and the related income which

are not vested and/or forfeited (whether as a result

of a Total Lapse or a Partial Lapse) in accordance

with the terms of the Scheme, or Shares which have

been forfeited in accordance with the terms of the

Scheme, or Shares deemed to be returned;

“Scheme” this Restricted Share Award Scheme (including

subsequent amendments and supplements from time

to time) constituted on such terms;

“Scheme Mandate Limit” the maximum number of shares that may be allotted

and issued in respect of all awards granted under the

Scheme and all options and awards granted under

any other share scheme, as set out in paragraph 7.1;

“Selected Grantee(s)” the Grantee selected by the Board according to

provision 5;

“Senior Manager” a senior manager specifically identified by the

Company and as disclosed in the Company’s annual

report as required under paragraph 12 of Appendix

16 of the Listing Rules (as may be amended from

time to time);

“Shareholder(s)” holder(s) of (a) Share(s);

“Share(s)” the share(s) of HK$0.042 each in the capital of the

Company (or of such other nominal amount as shall

result from a sub-division, consolidation,

reclassification or reconstruction of the Shares of

the Company from time to time);

“Stock Exchange” The Stock Exchange of Hong Kong Limited;
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“Subsidiary” a company which is for the time being and from

time to time a subsidiary (within the meaning of

Rule No. 2 of the Companies Ordinance (Chapter

622 of the Laws of Hong Kong)) of the Company,

whether incorporated in Hong Kong or elsewhere;

“Total Lapse” has the meaning set out in Article 5.7 ;

“Trust” A trust constituted by the Trust Deed;

“Trust Deed” the trust deed (subject to amendment, supplement

and modification from time to time) to be entered

into between the Company and the Trustee for the

purpose of implementation of the Scheme;

”Trust Period” has the meaning set out in rule 1.1 of the Trust

Deed;

“Trustee” Greenfield Services Limited [●], and other

additional or alternative trustees as the trustees

under the Trust Deed from time to time;

“Vesting Date” has the meaning set out in provision 5.5;

“grant” grant of Restricted Shares to the Grantee under

provision 5.5; and

“vest” vested restricted share interests upon achievement

of specified targets.

1.2 Under the Scheme, unless the context otherwise requires:

(i) the headings added are for convenience of reference only and do not limit, affect or
extend the interpretation of the provisions under this Agreement;

(ii) the terms stated in this scheme refer to the terms of this scheme;

(iii) references to statutory provisions include those provisions by which they are
amended, consolidated or re-enacted, or other statutes and provisions (amended or
unamended) which modify their operation and any subsidiary legislation made under
that provision;

(iv) a word in the singular includes a word in the plural and vice versa;

(v) gendered or neuter terms include other genders and neuter genders;
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(vi) reference to a person including a body corporate or unincorporated, partnership, sole

proprietorship, organization, association, enterprise, branch or other type of entity.

2. PURPOSE OF THE SCHEME

1.1 The purpose of the scheme is:–

(i) the recognition of and incentives for certain grantees to continue their efforts for the

continual operation and development of the Group; and

(ii) attracting suitable talents for the further development of the Group.

2.2 This scheme document is used to establish the terms and conditions for the operation of

the grantee incentive arrangement.

3. DURATION

3.1 Subject to termination in advance by the Board in accordance with provision 11, if the

Reference Amount is not to be settled on or after the 10th anniversary of the adoption

date, then the Scheme shall be valid for a term of 10 years commencing from the Adoption

Date, and after the expiry of such 10-year term no further Awards may be made but these

rules of the Scheme shall remain in full force and effect to the extent necessary to give

effect to any Awards made prior thereto and the administration of the trust property held

by the Trustee pursuant to the Trust Deed.

4. ADMINISTRATION

4.1 The Board is responsible for the management of the Scheme in accordance with the terms

of the Scheme, and the Board’s decisions on all matters arising in relation to the Scheme

or its interpretation or effect shall be final, conclusive and binding on all persons who

may be affected thereby, provided that such administration shall not prejudice (i) the

powers of the Trustee as provided under the Trust Deed; and (ii) the powers of the

Remuneration Committee on recommending and/or deciding (on and subject to the terms

and conditions provided under this Scheme) the selection of the Selected Grantees, the

number of Awarded Shares to be awarded to the respective Selected Grantees and other

related matters as expressly provided under this Scheme.

4.2 The trustee will hold the Shares and the income derived from such Shares in accordance

with the terms of the Trust Deed.
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5. OPERATION OF THE SCHEME

Eligible Persons and Determination of Qualifications of Selected Grantees

5.1 Subject to and in accordance with these rules of the Scheme, the Board may at any time

exercise its absolute discretion to select any Grantee (excluding the Excluded Grantees)

to participate in the Scheme as a Selected Grantee. However, the Grantees are not entitled

to participate in the Scheme until they are selected.

5.2 Subject to provision 7, the Board will select the Selected Grantees, determine the number

of Restricted Shares to be granted, and notify the Trustee and such Selected Grantee, the

making of an Award to any Director, chief executive or substantial Shareholder of the

Company, or any of their respective associates, must be approved by the independent

non-executive Directors (excluding any independent non-executive Director who or

whose associate is the proposed grantee of an Award). For the avoidance of doubts, the

requirements for the Award to a Director or chief executive of the Company under this

paragraph 5.2 do not apply where the Eligible Person is only a proposed Director or

proposed chief executive of the Company. The eligibility of any of the Eligible Person to

an Award shall be determined by the Board from time to time on the basis of the Board’s

opinion as to his contribution and/or future contribution to the development and growth

of the Group. The factors to be considered in the determination of the eligibility of the

Eligible Person would be decided by the Directors on a case-by-case basis taking into

account, among other things, the role and position of each Eligible Person and the

circumstances and business needs of the Company at the time of the Award. After

considering the requirements of provision 5.13, before or after confirmation of such

Selected Grantee, (subject to the Listing Rules, the Companies Ordinance (Chapter 622

of the Laws of Hong Kong) and other applicable laws and regulations, with the

Company’s own funds for contributions or loans), the Board shall pays (a) the sum of the

amount comprising (i) the closing price of the Shares on the Reference Date multiplied

by the number of Restricted Shares required and (ii) the expenses in relation to the

purchase (including the then brokerage, stamp duty, SFC transaction levy, Stock

Exchange trading fee and investor compensation levies and other expenses necessary to

complete the purchase of the Awarded Shares); or (b) the nominal amount or other amount

(collectively, the “Reference Amount”) required to pay as soon as practicable by the

Trustee (or at the direction of the Trustee) for the subscription of Restricted Shares. The

Board shall cause the Trustee to hold all the prescribed Restricted Shares in its custody

within one month prior to the Vesting Date. If the Company declares Dividends after the

grant, all Dividends in respect of such grant shall not form part of the Relevant Income

and shall become part of the trust fund of the future Grantees.
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Award Notification, Acceptance of Awards

5.3 (i) When the Board approves the Award to the Selected Grantees, The Board shall

immediately inform the Trustee of (i) the names of the Selected Grantees and

whether they are connected persons (as defined in the Listing Rules), (ii) the number

of shares to be granted or a reference denomination, (iii) if the Trustee purchases the

shares to be granted from the market, the amount of funds to purchase the specified

number of Shares within the time limit specified in provision 5.2 (subject to the

Listing Rules, the Articles, the Companies Ordinance (Chapter 622 of the Laws of

Hong Kong) and other applicable laws and regulations, with the Company’s own

funds for contributions or loans), (iv) whether the Shares should be purchased for at

a benchmark price determined at any time under the Listing Rules from the market

by the Trustee, and (v) the earliest Vesting Date, and vesting conditions or

performance targets (if any, including but not limited to those described in provision

5.18 of the Scheme).

(ii) The Board shall notify the Selected Grantee in writing after an Award has been

provisionally made to such Selected Grantee and the notice shall contain

substantially the same information as the Award notice given to the Trustee in

paragraph (i) above provided that nothing contained in such notice shall be

construed as conferring any rights, interests, benefits and title to and in the Awarded

Shares on such Selected Grantee before the vesting of the legal and beneficial

ownership of such Awarded Shares in the Selected Grantee in accordance with these

rules of the Scheme. An Award shall be deemed to be irrevocably accepted by a

Selected Grantee unless the Selected Grantee shall within five (5) Business Days

after receipt of such notice from the Board notify the Company in writing that he

would decline to accept such Award. No consideration shall be payable by any

Selected Grantee on acceptance of an Award.

5.4 Within twenty (20) Business Days after receipt of the Reference Amount and the Shares

have not been suspended from trading (or such longer period as the Trustee and the

Directors may from time to time agree in respect of such subscription or purchase), the

Board shall instruct the Trustee to subscribe for the Shares at a specified amount at a

benchmark price established at any time under the Listing Rules or to purchase the

Restricted Shares in the market within the period and price range specified by the

Company. The Trustee shall return any excess Reference Amount to the Company

immediately upon completion of the subscription or purchase (as the case may be). Where

the Reference Amount paid or arranged to be paid to the Trustee is not sufficient to

subscribe for or purchase (as the case may be) all of the Restricted Shares, the trustee

shall (subject to the Listing Rules, the Articles, the Companies Ordinance (Chapter 622

of the Laws of Hong Kong) and other applicable laws and regulations) acquire the

maximum number of trading units of the Shares, and seek further funding from the

Company or any of its subsidiaries (as determined by the Board) until the subscription or

purchase of all the Restricted Shares (as the case may be). The Trustee shall not distribute
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any Shares or funds under the Scheme as Restricted Shares and Relevant Income to any

one of the Selected Grantees until the Trustee has sufficient number of Shares and funds

to perform the Scheme. For the avoidance of doubt, the Shares subscribed for or

purchased for this purpose will form part of the capital of the Trust’s trust fund. (If funds

are to be provided to the Trustee in accordance with provision 5.4 and 5.5, the Company

will ensure that the Trustee receives the settled funds by the date on which the Trustee is

required to use the funds for trust purposes.)

Vesting of Awarded Shares

5.5 Provided that the Selected Grantee has been an employee of the Company or its

subsidiary after the Reference Date (for this purpose, the date on which the Restricted

Shares and Relevant Income vest is referred to as the “Vesting Date”), Restricted Shares

and Relevant Income in relation to a Selected Grantee are held on trust by the Trustee and

vested in such Selected Grantee upon satisfaction of vesting conditions at the discretion

of the Board. The vesting conditions under the Scheme are the performance, operational

and financial objectives to be met by the Selected Grantees as determined by the Board

at its absolute discretion (the Company will notify the Selected Grantees in writing). For

the avoidance of doubts, there is no fixed Vesting Period which is applicable to all the

grants under the Scheme, provided that the Vesting Period of any Awarded Shares granted

to any Selected Grantees shall not be shorter than 12 months. Awards granted to the

Selected Grantees may be subject to a shorter Vesting Period under special circumstances

where the Directors (or the Remuneration Committee where the Selected Grantees is a

Director or a Senior Manager) consider that a shorter Vesting Period is appropriate to

align with the purpose of the Scheme, including only where: (i) grants of Awarded Shares

to Selected Grantees who newly joined the Group to replace the share awards they

forfeited when leaving the previous employers; (ii) grants of Awarded Shares with

performance-based vesting conditions provided in the Scheme, in lieu of time-based

vesting criteria; (iii) grants that are made in batches during a year for administrative or

compliance reasons, which may include Awarded Shares that should have been granted

earlier but had to wait for a subsequent batch, in such cases, the Vesting Date may be

adjusted to take account of the time from which the Awarded Shares would have been

granted if not for such administrative or compliance requirements. Upon satisfaction of

the vesting conditions, the Grantees will be entitled to the Restricted Shares, the Trustee

will transfer such Restricted Shares to the Grantees, and the Restricted Shares will be

substantively vested in the Grantees. The Trustee is not required to investigate whether

it is correct for each vesting condition. In the event that the Grantee dies before the

vesting conditions are satisfied, or is wholly or partially incapacitated by illness or

work-related accidents, the Board may, at its discretion, decide whether or how much of

the Restricted Shares not yet vested by the Selected Grantees will be vested. For

situations beyond the foregoing provisions, the Board has the right to make judgments

and decisions based on specific events.
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5.6 Subject to the death of the Selected Grantee under provision 5.5 above and upon the

decision of the Board to vest the Restricted Shares that have not yet vested, the Trustee

shall hold the vested Restricted Shares and the Relevant Income and its rights (hereinafter

referred to as the “Rights”), subject to the Trustee holding in the trust, or, if not holding,

in the trust fund to acquire the granted Shares and to hold the Relevant Income, if any,

and transfer it to the legal personal representative of the Selected Grantee (whose identity

and contact details will be notified to the Trustee by the Board), and subject to the

foregoing, the Trustee shall hold such Rights under the aforesaid power and shall not be

transferable, and transfer to the legal personal representative of the Selected Grantee (i)

within two years after the death of the Selected Grantee (or such longer time as the

Trustee and the Board may from time to time agree) or (ii) the Trust Period (whichever

is the shorter). If the Rights becomes unowned, the Rights will be forfeited and

non-transferable and will be treated as Returned Shares for the purpose of the Scheme.

Notwithstanding the foregoing, such Rights will continue to be held in trust and may be

invested or disposed of by the Trustee as part of a trust fund until it is transferred in

accordance with the Scheme. The Trust will consider the information it has obtained

regarding the death of the Selected Grantees and the identity and contact details of their

legal personal representatives to be the final version and will not be required to

investigate whether it is correct.

Cancellation of Awards

5.7 Subject to the terms and conditions of the Scheme and Chapter 17 of the Listing Rules,

any unvested Award granted may not be cancelled except with the prior written consent

of the relevant Selected Grantee of the Award and the approval of the Directors. However,

The Company shall be entitled to cancel any Awards granted but not vested in the

following circumstances: (a) the transfer or assignment of any interest in relation to any

Award by a Grantee in breach of provision 5.11; or (b) lapse of the Awards pursuant to

provision 5.8 below. Where the Company cancels any unvested Award and grants new

Award(s) to the same Selected Grantee, the grant of such new Award(s) may only be made

with available Scheme Mandate Limit approved by the Shareholders pursuant to provision

7. The Awards cancelled shall be regarded as utilised for the purpose of calculating the

Scheme Mandate Limit.

Lapse of Awards, Clawback Mechanism

5.8 (i) In the event that the Selected Grantee ceases to be an employee before the vesting

conditions are satisfied (“Total Lapse”), unless the Board agrees, the Award will

lapse and all the Restricted Shares and the Relevant Income of the Award will not

be vested on the relevant Vesting Date, but shall become Returned Shares for the

purpose of the Scheme.
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(ii) If, prior to or on the Vesting Date, the Board shall at its absolute discretion
determine in respect of a Selected Grantee that: (a) where such person has
committed any act of fraud or dishonesty or serious misconduct, whether or not in
connection with his employment with any member of the Group and whether or not
it has resulted in his employment or engagement being terminated by the relevant
member of the Group; (b) where such person has been declared or adjudged to be
bankrupt by a competent court or governmental body or has failed to pay his debts
as they fall due (after the expiry of any applicable grace period) or has entered into
any arrangement or composition with his creditors generally or an administrator has
taken possession of any of his assets; (c) where such person has been convicted of
any criminal offence; or (d) where such person has been convicted of or is being
held liable for any offence under or any breach of the Securities and Futures
Ordinance (Cap. 571 of the Laws of Hong Kong) or other securities laws or
regulations in Hong Kong or any other applicable laws or regulations in force from
time to time, then any Award granted to such Selected Grantee shall automatically
lapse forthwith and all the Awarded Shares shall not vest on the relevant Vesting
Date but shall become Returned Shares for the purposes of the Scheme. Such
Selected Grantee shall have no right or claim against the Company, any other
member of the Group, the Board or with respect to those or any other Ordinary
Shares or any right thereto or interest therein in any way.

(iii) If the Company is ordered to be wound up or the Company passes a resolution to
voluntarily wind up the Company (except for the purpose of a merger or
reorganisation and thereafter the merger or reorganisation is effected so that the
principal undertakings, assets and liabilities of the Company are transferred to a
successor), all such Awards will lapse and all Restricted Shares and Relevant Income
of such Awards will be is lapsed in their entirety.

5.9 In the event that (i) the Selected Grantee is found to be a Excluded Grantee or (ii) the
Selected Grantee fails to execute the transfer documents designated by the Trustee within
the specified period of time in respect of the relevant Restricted Shares (In each case a
“Partial Lapse”), unless agreed by the Board, the relevant portion of the grant made to
such Selected Grantee shall then automatically lapse and the relevant Restricted Shares
granted shall not be vested on the relevant Vesting Sate but shall become Returned Shares
for the purpose of the Scheme.

5.10 Except for the circumstances set out in provision 5.8 Total Lapse,

(i) excluding any unforeseen circumstances, unless otherwise agreed by the Board and
the Trustee, the Board shall confirm with the Trustee the list of Selected Grantees
(if any) who have met the vesting conditions on the relevant Vesting Date;

(ii) the Board will instruct the Trustee to issue a vesting notice to the Selected Grantees
in provision 5.10(i) with the required transfer documents required by the Selected
Grantees for the vesting and transfer of the Restricted Shares and the Relevant
Income; and
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(iii) subject to the trustee receiving (a) the transfer document designated by the trustee
and signed by the Selected Grantee within the time limit specified in the vesting
notice mentioned in provision 5.10(ii), and (b) the Company confirms that the
Restricted Shares and the Relevant Income will be transferred to the relevant
Selected Grantees, the Trustee should:

a. transfer such Restricted Shares and Relevant Income by delivery of physical
share certificates and cheques;

b. transfer the Restricted Shares and Relevant Income by depositing the
Restricted Shares into the relevant stock account and bank account designated
by the Selected Grantee;

c. transfer the proceeds from the sale of Restricted Shares and Relevant Income
to the Selected Grantee by: (i) deposit the proceeds from the sale of the
Restricted Shares and Relevant Income into the bank account designated by the
Selected Grantee or (ii) deliver the cheque of such amount to the Selected
Grantee.

Award are Non-transferable

5.11 Before the award vests, the Selected Grantee shall not sell, transfer, pledge, mortgage,
lien or create or attempt to create any interest for another person in any way the Reference
Amount or Restricted Shares or Relevant Income determined pursuant to the Award or any
Returned Shares under the Scheme. Any breach of the foregoing by any Selected Grantee
shall entitle the Company to cancel the Award made to such Selected Grantee.

Rights and Voting Rights of Unvested Shares

5.12 For the avoidance of doubt:

(i) subject to the vesting of the Shares pursuant to provision 5.5, the Selected Grantees
have a contingent interest in the Restricted Shares and Relevant Income to which
they relate;

(ii) the Selected Grantees will not have any right to the remaining cash or any Returned
Shares;

(iii) the Selected Grantee shall not give instructions to the Trustee with respect to the
Restricted Shares, the Relevant Income and other assets of the Trust except when the
Award has vested;

(iv) all voting rights (including but not limited to Restricted Shares, Returned Shares,
any bonus shares and scrip shares) in shares held under the trust shall not be
exercised by the Trustee or Selected Grantees until such Shares are transferred to the
relevant Selected Grantees;
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(v) the Selected Grantee shall not have any right in respect of the odd lots remaining in

respect of the Relevant Income of the grant and the odd lots arising from the

consolidation of Shares, provided that such Shares shall be Returned Shares for the

purpose of the Scheme;

(vi) in the event that the Selected Grantee ceases to be eligible under provision 5.85.7

on the Vesting Date, unless otherwise resolved by the Board, the grant of the

Restricted Shares and the Relevant Income in respect of the Vesting Date shall lapse,

and the Restricted Shares and Relevant Income shall not be vested on the relevant

Vesting date and such Selected Grantee shall have no right to claim against the

Company or the Trustee;

(vii) in the event of the death of a Selected Grantee, if the interest is not transferred to

the legal personal representative of the Selected Grantee within the time specified

in provision 5.6, the interest shall be forfeited and the legal personal representative

has no right to claim against the Company or the Trustee;

5.13 If any Director of the Company possesses unpublished inside information of the

Company, or a Director of the Company is prohibited from trading under any code or

requirement under the Listing Rules and applicable law at any time, the Company shall

not pay the Trustee under provision 5.2, and shall not give instructions to the Trustee to

purchase the Shares, in particular, the Award shall not be granted within one month prior

to the earlier of:

(i) the date of the Board meeting to approve the Company’s annual or interim results

(i.e. the date of the first Board meeting to be held by the Company notified to the

Stock Exchange pursuant to the Listing Rules); and

(ii) The last day for the publication of annual or interim results announcements by the

Company in accordance with the Listing Rules.

The above restrictions will end on the date of the announcement of the Company’s results.

For the avoidance of doubt, no Award may be made during any period of delay in

publishing a results announcement.

5.14 The Company shall comply with all applicable laws, codes or regulations (including but

not limited to the Listing Rules) at any times to administer the Scheme.

5.15 The deemed cash income referred to in provisions 6.2, 6.3, 6.4 and 6.6 shall be used to

pay the Trust’s fees, costs and expenses, and the remainder shall be regarded as the

income of the trust fund.
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5.16 To the extent that the Trustee satisfies the amount of Restricted Shares by subscribing for

new Shares, subject to the provisions of the Company’s Articles in force at any time, the

shares subscribed for shall be allocated and issued within the period specified in provision

5.2, and shall, from the Reference Date (or, if the Company’s register of members is

closed on the date of allotment and issuance, the first day after the register of members

is reopened), rank pari passu in every respect with the issued Shares of the present fully

paid up capital.

5.17 For the purposes of the Scheme, if a Selected Grantee is a connected person of the

Company (as interpreted in accordance with the Listing Rules), the Restricted Shares will

only include the Shares of the Company which will be purchased from the market in the

future.

Performance Targets

5.18 Subject to the terms and conditions of the Scheme, the Directors (or the Remuneration

Committee in respect of any Selected Grantee who is a Director or a Senior Manager) may

establish performance targets against the attainment of which the Awards granted to the

Selected Grantee concerned. The Directors (or, as the case may be, the Remuneration

Committee) shall have the authority, after the grant of any Award which is performance

linked, to make fair and reasonable adjustments to the prescribed performance targets

during the Vesting Period if there is a change in circumstances, provided that any such

adjustments shall be less onerous than the prescribed performance targets and are

considered fair and reasonable by the Directors (or, as the case may be, the Remuneration

Committee). Performance targets may include targets relating to the business, financials

and operations of the Group as well as that for the Eligible Person based on individual

performance indicators relevant to their roles and responsibilities. The Directors (or, as

the case may be, the Remuneration Committee) will conduct assessment at the end of the

performance period by comparing the performance of the business segments and the

individual performance of the Eligible Person with the pre-agreed targets to determine

whether the targets and the extents to which have been met.

6. ACQUISITION, RIGHTS ISSUE, PUBLIC OFFERING, SCRIP DIVIDEND
PLAN, ETC.

6.1 In the event that there is a change in control of the Company, whether due to acquisition,

merger, planned arrangement or otherwise, the Board will, at its discretion, determine

whether the Restricted Shares and the related income will vest or lapse on the date when

the change in control occurs or is declared unconditional. Vest or expire. When a change

in control occurs and the Board has determined that the Restricted Shares and Relevant

Income shall vest, the Board shall instruct the Trustee in writing of the number of

Restricted Shares to be vested to each Selected Grantee and the Trustee shall issue to each

Selected Grantee a notice of vesting and specified transfer documents required to effect

vesting and transfer of the Restricted Shares and Relevant Income. Subject to the receipt
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of a validly signed designated transfer document by the Trustee, the Trustee shall transfer
the Restricted Shares and the Relevant Income to the Selected Grantees. Provided that, for
the purpose of this provision 6.1, control shall be construed in accordance with the
provisions of the Code on Takeovers, Mergers and Share Buy-backs at any time.

6.2 In the event of a public offer of new securities by the Company in respect of any Shares
held by the Trustee under the Scheme, the Board shall instruct the Trustee to whether to
subscribe for any new Shares. If the Board instructs the Trustee to subscribe for any new
Shares issued to the public, the Company shall provides the Trustee with the funds
required to subscribe for the new Shares and all related expenses involved. In the case of
a rights issue, the Board shall instruct the Trustee whether to participate in the rights
issue. If the Board instructs the Trustee to participate in the rights issue, the Company
shall provides the Trustee with the funds required and all related expenses. If the Board
instructs the Trustee not to participate in the rights issue, the Board shall instruct the
Trustee to sell its allotted rights issues in nil-paid form within the specified period and
within the specified price range of the Company, and the net sale amount will be treated
as income of the trust fund and used in accordance with provision 5.155.13.

6.3 In the event that the Company issues bonus warrants in respect of any Shares held by the
Trustee, the Board shall instruct the Trustee whether to exercise the subscription rights
attaching to any bonus warrants to subscribe for any new Shares. If the Board instructs
the Trustee to subscribe for new Shares pursuant to the bonus warrants, the Company
shall provide the Trustee with the funds required for such subscription. If the Board
instructs the Trustee not to exercise such subscription option, the Board shall instruct the
Trustee to sell the bonus options received by the Trustee within the specified period and
within the specified price range of the Company, and the net sale amount will be treated
as income of the trust fund and used in accordance with provision 5.155.13.

6.4 In the event of a scrip dividend plan conducted by the Company, the Board will instruct
the Trustee to choose either scrip dividend or cash dividend. If scrip dividend is elected,
they will be treated as Restricted Shares. If cash dividend is elected, it will be treated as
income of the trust fund and used in accordance with provision 5.155.13. The scrip Shares
distributed to the Shares already allocated to such Selected Grantees will be treated as
Restricted Shares. The scrip dividend distributed to the unallocated Shares will be held
by the Trustee and benefit the future Grantees.

6.5 In the case of a Share consolidation by the Company, all odd lots and their Relevant
Income arising from the consolidation of Restricted Shares in respect of such Selected
Grantee shall, for the purpose of the Scheme, become Returned Shares and shall not be
transferred to Selected Grantees on the Vesting Date.

6.6 In the case of other non-cash and non-stock distributions by the Company in respect of
Shares held by the Trust, the Board shall instruct the Trustee whether such distributions
should be disposed of. If the Board instructs the Trustee to dispose of the distribution at
a price agreed by the Company, the net sale amount will be treated as income of the trust
fund and used in accordance with provision 5.155.13.
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6.7 In the event the Company undertakes a capitalisation issue, rights issue, subdivision or

consolidation of the Shares, or reduction of the share capital of the Company (each an

“Adjustment Event”), a Selected Grantee shall be entitled to the same proportion of

those Awarded Shares (rounded to the nearest whole Share) as that to which such Selected

Grantee was immediately entitled prior to such Adjustment Event, and the Board shall as

soon as reasonably practicable after such Adjustment Event has been effected, notify such

Selected Grantee (with a copy of the notification to the Trustee) the adjustment on the

number of Awarded Shares that he has become entitled to on vesting after such

Adjustment Event, provided that: (i) no such adjustments may be made to the extent that

a Share would be issued at less than its nominal value; and (ii) in respect of any

adjustments other than an adjustment made on a capitalisation issue, the auditors or an

independent financial adviser of the Company must confirm to the Directors in writing

that the such adjustment(s) satisfies the requirements of the relevant provisions of the

Listing Rules. The issue of Shares or other securities of the Group as consideration in a

transaction may not be regarded as a circumstance requiring adjustment.

7. LIMITATIONS OF THE SCHEME

Scheme Mandate Limit

7.1 The Scheme Mandate Limit shall be 35,028,652 Shares, being ten (10) per cent. of the

number of Shares in issue as at the Amendment Date. Unless expressly approved by the

Shareholders in general meeting and expressly allowed by the Stock Exchange, no option

or awards may be granted under the Scheme, if the grant of such option or award will

result in the limit referred to in this provision 7.1 being exceeded.

Refreshment of Scheme Mandate Limit

7.2 Subject to Paragraph 7.1 and without prejudice to:

(A) Paragraph 7.2(B), the Company may seek approval of the Shareholders in general

meeting to refresh the Scheme Mandate Limit under the Scheme, provided that:

(i) the total number of Shares which may be allotted and issued in respect of all

Awards to be granted under the Scheme and all options and awards to be

granted under any other share scheme(s) must not exceed ten (10) per cent. of

the Shares in issue as at the date of approval of the refreshed limit (the

“Refreshed Limit”), and for the purpose of calculating the Refreshed Limit,

Awards lapsed in accordance with the terms of the Scheme and options and

awards lapsed in accordance with the terms of any other share scheme(s) will

not be regarded as utilised;
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(ii) where the refreshment of the Scheme Mandate Limit is sought within three

years from the date of the Shareholders’ approval for the last refreshment (or,

as the case may be, the Amendment Date), the refreshment shall be subject to

the followings:

(a) at the general meeting for considering and approving the proposed

resolution of such refreshment, any controlling Shareholders and their

associates (or if there is no controlling Shareholder, directors (excluding

independent non-executive Directors) and the chief executive of the

Company and their respective associates) shall abstain from voting in

favour of the relevant resolution; and

(b) the Company shall comply with the requirements under Rules 13.39(6)

and (7), 13.40, 13.41 and 13.42 of the Listing Rules (or the successor

provisions then prevailing),

provided that the requirements under this paragraph 7.2(A)(ii) do not apply if

the refreshment is made immediately after an issue of securities by the

Company to its Shareholders on a pro rata basis as set out in Rule 13.36(2) (a)

of the Listing Rules such that the unused part of the Scheme Mandate Limit (as

a percentage of the relevant class of Shares in issue) upon refreshment is the

same as the unused part of the Scheme Mandate Limit immediately before the

issue of securities, rounded to the nearest whole Share; and

(B) paragraph 7.2(A), the Company may seek separate Shareholders’ approval in general

meeting for granting Awards under the Scheme beyond the Scheme Mandate Limit

or, if applicable, the Refreshed Limited referred to in Paragraph 7.2(A) to Selected

Grantees specifically identified by the Company before such approval is sought. The

number and terms of Awards to be granted to such Selected Grantee must be fixed

before the Shareholders’ approval is sought.

Maximum Quota per Eligible Person

7.3 Subject to paragraph 7.4, where any grant of options to a Grantee under the Scheme would

result in Shares issued and to be issued in respect of all options or awards granted to such

person (excluding any options and awards lapsed in accordance with the terms of the

Scheme or any other Share Scheme(s)) in the 12-month period up to and including the

date of such grant representing in aggregate over one (1) per cent. of the issued share

capital of the Company (being the maximum entitlement of each Eligible Person under the

Scheme) (“1% Individual Limit”), such grant of Awards must be separately approved by

the Shareholders in general meeting with such Selected Grantee and his close associates

(or his associates if the Selected Grantee is a connected person of the Company)

abstaining from voting. The number and terms of Awards to be granted to such Selected

Participant must be fixed before the Shareholders’ approval is sought.
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7.4 Without prejudice to paragraph 5.2, where any grant of Awards under the Scheme to a

Director (other than an independent non-executive Director) or chief executive of the

Company, or any of their respective associates would result in the Shares issued and to

be issued in respect of all Awards granted under the Scheme and awards granted under

other Share scheme(s) (excluding any Awards lapsed in accordance with the terms of the

Scheme or any other Share scheme(s)) to such person in the 12-month period up to and

including the date of such grant representing in aggregate over 0.1 per cent. of the issued

share capital of the Company, such grant of Awards must be approved by the Shareholders

in general meeting (with such Selected Grantee, his/her associates and all core connected

persons of the Company abstaining from voting in favour at such general meeting). In

such connection, the Company shall comply with the requirements under Rules 13.40,

13.41 and 13.42 of the Listing Rules (or the successor provisions then prevailing).

7.5 Without prejudice to paragraph 5.2, where any grant of Awards under the Scheme and

options and awards to be granted under any other Share scheme(s) to an independent

non-executive Director or a substantial Shareholder, or any of their respective associates,

would result in the Shares issued and to be issued in respect of all Awards granted under

the Scheme and all options and awards granted under any other Share scheme(s)

(excluding any options and awards lapsed in accordance with the terms of the Scheme or

any other Share scheme(s)) to such person in the 12-month period up to and including the

date of such grant representing in aggregate over 0.1 per cent. of the issued share capital

of the Company, such grant of Awards must be approved by Shareholders in general

meeting (with such Selected Grantee, his/her associates and all core connected persons of

the Company abstaining from voting in favour at such general meeting). In such

connection, the Company shall comply with the requirements under Rules 13.40, 13.41

and 13.42 of the Listing Rules (or the successor provisions then prevailing).

7.6 Any change in the terms of Awards granted to any Selected Grantee who is a Director,

chief executive or substantial Shareholder of the Company, or any of their respective

associates, must be approved by the Shareholders of the Company in general meeting in

the manner as set out in paragraphs 7.4 and 7.5, if the initial grant of the Awards requires

such approval (except where the changes take effect automatically under the existing

terms of the Scheme).

7.7 The requirements for the grant of Awards to a Director or chief executive of the Company

set out in paragraphs 7.4 to 7.6 do not apply where the Selected Grantee is only a

proposed Director or a proposed chief executive of the Company.

7.8 For the purpose of seeking the approval of the Shareholders under paragraphs 7.4 to 7.6,

the Company must send a circular to the Shareholders containing the information required

under the Listing Rules, within such time as may be specified in the Listing Rules, and

where the Listing Rules shall so require, the vote at the Shareholders’ meeting convened

to obtain the requisite approval shall be taken on a poll with those persons required under

the Listing Rules abstaining from voting. The Board will not grant further Restricted
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Shares which would result in the number of Shares granted by the Board in the Scheme

exceeding ten per cent (10%) of the issued share capital of the Company from time to

time. The maximum number of Shares which may be granted to an individual Selected

Grantee under the Scheme at a time shall not exceed one per cent of the issued share

capital of the Company at the date of adoption.Unless otherwise approved by the

Shareholders in general meeting, the number of Restricted Shares (if including new

Shares) shall be allocated and issued in accordance with the general mandate granted to

the Board by the Shareholders of the Company.

8. RETURNED SHARES

8.1 The Trustee shall only hold the Returned Shares for the benefit of one or more Grantees

(including the future Grantees but excluding the Excluded Grantees) and may distribute

the Returned Shares as Restricted Shares to any Grantees at the direction of the Company.

9. DISPUTES

9.1 Any dispute arising out of the Scheme must refer to the decision of the Board, which will

act as an expert rather than an arbitrator, and the Board’s decision shall be final and

binding.

10. AMENDMENTS TO THE SCHEME

10.1 Subject to paragraphs 10.2 and 10.3, the Scheme may be altered in any respect by a

resolution of the Directors except that:

(i) any alterations to the terms and conditions of the Scheme which are of a material

nature;

(ii) the provisions of the Scheme relating to the matters governed by Rule 17.03 of the

Listing Rules to the advantage of the Eligible Person;

shall not be altered except with the sanction of a resolution of the Shareholders in general

meeting, provided that no such alteration shall operate to affect adversely the terms of any

Award granted or agreed to be granted prior to such alteration except with the consent or

sanction of such majority of the Selected Grantees as would be required of the holders of

the Shares under the Articles for the time being of the Company for a variation of the

rights attached to the Shares.

10.2 Subject to paragraph 10.3, any change to the terms of any Award granted to a Selected

Grantee must be approved by the Directors, the Remuneration Committee, the

independent non-executive Directors and/or the Shareholders in general meeting (as the

case may be) if the initial grant of the Awards was approved by the Directors, the

Remuneration Committee, the independent non-executive Directors and/or the
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Shareholders in general meeting (as the case may be), in accordance with the terms of the

Scheme and Chapter 17 of the Listing Rules. The foregoing provisions of this provision

10.2 shall not apply where the alterations take effect automatically under the existing

terms of the Scheme.

10.3 Any change to the authority of the Directors or the administrators of the Scheme to alter

the terms of the Scheme must be approved by the Shareholders in general meeting.

10.4 The terms of the Scheme and/or any Awards amended pursuant to this paragraph 10 must

comply with the applicable requirements under Chapter 17 of the Listing Rules.

10.5 Where the terms of the Scheme are amended, the Company shall, immediately upon such

changes taking effect, provide to all Eligible Person all details relating to changes in the

terms of the Scheme during the life of the Scheme.

The Board of the Company may resolve to modify the Scheme in any respect, provided

that such modification shall not adversely affect the inherent rights of any Selected

Grantee (prior to vesting) unless:the written consent of the Selected Grantee reaches

three-fourths of the aggregate nominal value of all the Shares held by the Trustee at that

date;passed by special resolution at the meeting of Selected Grantees.

In respect of the Selected Grantees’ Meeting referred to in provision 10.1, all provisions

of the Company’s Articles relating to the Shareholders’ meeting shall be applied mutatis

mutandis so that the Shares held by the Trustee on behalf of the Selected Grantees are

deemed to be a separate class of Shares and form part of the share capital of the Company,

except for the following provisions:not less than 7 days’ notice shall be given before the

meeting;the quorum for the meeting shall be two Selected Grantees present in person or

by proxy;each of the Selected Grantees present at any such meeting in person or by proxy

shall have a show of hands representing one vote, or by way of poll, one vote representing

one Restricted Share held by the Trustee and to be granted to it (for the avoidance of

doubt, any Shares representing the Relevant Income are excluded for this purpose);any

Selected Grantee present in person or by proxy may require a poll;If the meeting is

postponed due to insufficient quorum, it will be postponed to not less than 7 days or not

more than 14 days and the place of the next meeting will be determined by the chairman

of the meeting. No less than 7 days’ notice must be given in the same manner as for

ordinary meetings for any adjourned meeting. The notice must state that any Selected

Grantee present in person or by proxy constitute a quorum for the meeting.
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11. TERMINATION

11.1 The Scheme will terminate at the earlier of:

(i) on the tenth anniversary of the Adoption Date; and

(ii) the date on which the Board decides to terminate the Scheme early,

provided that such termination shall not affect any pre-existing rights of the Selected

Grantees.

11.2 Upon termination:

(i) All Restricted Shares and Relevant Income will vest in the individual relevant

Selected Grantees on the date of termination (except Total Lapse), subject to receipt

by the Trustee within its prescribed period of the transfer documents designated by

it and validly performed by the Selected Grantees;

(ii) all the Returned Shares and non-cash income in the Trust shall be disposed of within

twenty (20) Business Days upon receipt of the notice of termination of the Scheme,

on which trading of the shares is not suspended (or such longer period as the Board

may otherwise determine);

(iii) the remaining cash, the net proceeds from the sales referred to in provision 11.2(ii)

and other remaining funds in the Trust (subject to appropriate deductions for all

costs, liabilities and expenses of disposal under the Trust Deed) shall be refunded to

the Company immediately upon disposal. For the avoidance of doubt, the Trustee

shall not transfer any Shares to the Company and the Company shall not hold any

Shares (other than interest on the net sale amount under provision 11.2(ii)).

11.3 For the avoidance of doubt, the suspension of the grant of any Awards shall not be deemed

as a decision to terminate the operation of the Scheme.

12. MISCELLANEOUS

12.1 Unless otherwise stated in the relevant employment contract of the individual Grantee,

the Scheme does not form part of an employment contract between the Company or its

subsidiaries and any Grantee, and the rights and responsibilities of any Grantee under the

terms of his position or employment (if applicable) are not affected by his or her right to

participate in the Scheme. The Scheme does not confer any additional rights on the

Grantee for any compensation or damages arising from the termination of his/her office

or employment for any reason.
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12.2 Awards are granted on a specific principle in any year and do not constitute any right or

expectation to be granted on the same principle in future years. Participation in the

Scheme does not imply participation or consideration of subsequent operations of the

Scheme. Subject to applicable statutory requirements, any Award shall not be considered

as remuneration for pension or as payment upon termination of employment.

12.3 If the Board distributes and issues, or arranges for the transfer of any of the Shares within

the specific time limit referred to in provision 5.2 after the grant, it would contravene any

applicable law or requirement, or if, in the reasonable opinion of the Board, the additional

requirements to which the Board and/or the Company otherwise need to be complied are

unduly stringent or inconvenient, the Board is under no obligation to do so.

12.4 The Company shall bear the costs of establishing and administering the Scheme, for the

avoidance of doubt, includes the fees of communication under provision 12.5, outgoings

of the Trustee’s purchase of shares and the stamp duty and normal registration fees and

taxes required for the transfer of shares to the Selected Grantees (i.e. excluding fees

charged by the share registrar for express share registration). For the avoidance of doubt,

the Company is not responsible for any tax or other types of expenses that the Grantee

may incur as a result of the sale, purchase, vesting or transfer of the Shares.

12.5 Any notice or other communication between our Company and any Grantee may be sent

by prepaid post or by delivery in person, if sent to the Company, it shall be given to the

Company’s principal place of business in Hong Kong or other address notified to the

Grantee at any time, if sent to the Grantee, it shall be given to the Hong Kong address

notified by the Grantee to the Company at any time.

12.6 Any notice or communication sent by post shall be deemed to have been delivered after

24 hours after posting.

12.7 The Company is not responsible for the failure of any Grantee to obtain the governmental

or other official consent required by any country or jurisdiction to be approved to

participate in the Scheme as a Selected Grantee, or the Company shall not be responsible

for any taxes, duties, expenses or other liabilities that the Grantees may incur as a result

of their participation in the Scheme.

12.8 The Scheme does not give any person any legal or equity right, directly or indirectly,

against the Company or the Trustee (other than those forming part of the Award itself) or

to cause any action against the Company or the Trustee under the law or equity.
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12.9 For the purpose of participating in the Scheme, the Selected Grantees agree that the

Company holds and owns the personal data provided to the Company by the Selected

Grantees for the purpose of the operation of this program. These include but are not

limited to:

(i) managing and maintaining records of Selected Grantees;

(ii) provide information to the Trustee, legal adviser, registrar, broker or third party

administering the Scheme;

(iii) providing information to prospective purchasers of the Company or the firm of

which the Selected Grantees are engaged; and

(iv) transmission of information about Selected Grantees to countries or regions other

than Hong Kong.

12.10 In the event that the whole or part of any provision cannot be enforced, each provision

of the Scheme shall be treated as a separate provision and can be enforced separately. To

the extent that any provision cannot be enforced, it will be deemed to be deleted from the

rules of the Scheme, and such deletion will not affect the enforcement of other rules of

the Scheme that have not been deleted.

13. APPLICABLE LAW

13.1 The operation of the Scheme is subject to the Articles and any appropriate laws.

13.2 The Scheme is regulated and construed in accordance with the laws of Hong Kong.
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Add New Energy Investment Holdings Group Limited
愛德新能源投資控股集團有限公司

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 02623)

NOTICE IS HEREBY GIVEN that an annual general meeting (the “Meeting”) of Add

New Energy Investment Holdings Group Limited (the “Company”) will be held on Thursday,

6 June 2024 at 10:00 a.m. at 10/F., United Centre, 95 Queensway, Hong Kong for considering

and, if thought fit, passing, with or without amendments, the following resolutions as ordinary

resolutions of the Company:

ORDINARY RESOLUTIONS

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

of the directors and auditor of the Company and its subsidiaries for the year ended

31 December 2023.

2. To re-appoint Crowe (HK) CPA Limited as auditor of the Company and to authorise

the board of directors of the Company to fix their remuneration.

3. (a) Mr. Lang Weiguo be re-elected as a director of the Company.

(b) Mr. Zhang Jingsheng be re-elected as a director of the Company.

(c) To authorise the board of directors of the Company to fix the directors’

remuneration.

4. “THAT:

(A) subject to paragraph (C) of this resolution below, the exercise by the directors

of the Company (the “Directors”) during the Relevant Period (as hereinafter

defined) of all the powers of the Company to allot, issue and deal with

additional shares in the capital of the Company and to make or grant offers,

agreements and options (including warrants, bonds and debentures convertible

into shares of the Company) which might require the exercise of such powers

be and is hereby generally and unconditionally approved;
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(B) the Directors be and are hereby authorised during the Relevant Period to make

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

debentures convertible into shares of the Company) which might or would

require the exercise of such powers (including but not limited to the power to

allot, issue and deal with additional shares in the capital of the Company)

during or after the end of the Relevant Period;

(C) the aggregate number of shares of the Company allotted or agreed

conditionally or unconditionally to be allotted (whether pursuant to an option

or otherwise) and issued by the Directors pursuant to the approval in

paragraphs (A) and (B) of this resolution above, otherwise than pursuant to (i)

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

granted under the share option scheme adopted by the Company or similar

arrangement for the time being adopted for the grant or issue to officers and/or

employees of the Company and/or any of its subsidiaries of shares or rights to

subscribe for shares in the Company; or (iii) any scrip dividend scheme or

similar arrangement providing for the allotment of shares in the Company in

lieu of the whole or part of a dividend in accordance with the articles of

association of the Company from time to time, shall not exceed 20% of the

aggregate number of the shares of the Company in issue at the date of passing

this resolution and the said approval shall be limited accordingly; and

(D) for the purposes of this resolution:

“Relevant Period” means the period from the time of 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 laws of the Cayman Islands or the

Company’s articles of association to be held; or

(iii) the revocation or variation of the authority given under this resolution by

an ordinary resolution of the shareholders of the Company in general

meeting.

“Rights Issue” means an offer of shares open for a period fixed by the Directors

to holders of shares on the register of members on a fixed record date in

proportion to their then holdings of such shares (subject to such exclusions or

other arrangements as the Directors may deem necessary or expedient in

relation to fractional entitlements or having regard to any restrictions or

obligations under the laws of any relevant jurisdiction, or the requirements of

any recognized regulatory body or any stock exchange).”
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5. “THAT:

(A) subject to paragraph (C) of this resolution below, the exercise by the Directors

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

Company to repurchase issued shares in the capital of the Company on The

Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or any other

stock exchange on which the shares of the Company may be listed and

recognised by the Securities and Futures Commission of Hong Kong and the

Stock Exchange for this purpose, and that the exercise by the Directors of all

powers of the Company to repurchase such shares are subject to and in

accordance with all applicable laws and the requirements of the Rules

Governing the Listing of Securities on the Stock Exchange, be and is hereby,

generally and unconditionally approved;

(B) the approval in paragraph (A) of this resolution above shall be in addition to

any other authorisation given to the Directors and shall authorise the Directors

on behalf of the Company during the Relevant Period to procure the Company

to repurchase its shares at a price determined by the Directors;

(C) the aggregate number of shares of the Company repurchased or agreed

conditionally or unconditionally to be repurchased by the Company pursuant to

the approval in paragraph (A) of this resolution above during the Relevant

Period shall not exceed 10% of the aggregate number of the Shares of the

Company in issue as at the date of passing this resolution and the said approval

shall be limited accordingly; and

(D) for the purposes of this resolution:

“Relevant Period” means the period from the time of 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 laws of the Cayman Islands or the

Company’s articles of association to be held; or

(iii) the revocation or variation of the authority given under this resolution by

an ordinary resolution of the shareholders of the Company in general

meeting.”
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6. “THAT conditional upon the passing of Resolutions No. 4 and No. 5 as set out in

this notice convening the Meeting of which this resolution forms part, the general

mandate granted to the directors of the Company pursuant to Resolution No. 4 as set

out in this notice convening the Meeting of which this resolution forms part be and

is hereby extended by the addition thereto of an amount representing the aggregate

number of the shares of the Company repurchased by the Company under the

authority granted pursuant to Resolution No. 5 as set out in this notice convening the

Meeting of which this resolution forms part, provided that such amount shall not

exceed 10% of the aggregate number of the shares of the Company in issue as at the

date of passing this resolution.”

7. “THAT:

(a) subject to and conditional upon the Listing Committee of the Stock Exchange

granting approval of the listing of, and permission to deal in, the shares of the

Company which may fall to be allotted and issued pursuant to the awards

granted under the share award scheme adopted by the Company on 28

December 2020 as amended from time to time (the “Share Award Scheme”),

the proposed amendments (the “Proposed Amendments”) to the Share Award

Scheme as summarized in Appendix III to the circular of the Company dated

on the same day as this notice (the terms of the Share Award Scheme

incorporating the Proposed Amendments (the “Amended Share Award

Scheme”) has been produced to this meeting and marked “A” for identification

purpose) be and is hereby approved and adopted by the Company; and

(b) the board of Directors (or its duly authorised committee, officer(s) or

delegate(s) pursuant to the terms of the Amended Share Award Scheme) be and

is/are hereby authorised for and on behalf of the Company to do any and all

such acts and things and to enter into, execute and deliver (and affix the

Company’s common seal to, if necessary) any and all such transactions,

arrangements, deeds, agreements and documents as he/they may in his/their

absolute discretion consider necessary or expedient in connection with or for

the purposes of the Amended Share Award Scheme and/or any of the matters

contemplated thereby.”

By Order of the Board

Add New Energy Investment Holdings Group Limited
Li Yunde
Chairman

Hong Kong, 30 April 2024
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Notes:

1. Any member of the Company entitled to attend and vote at the Meeting shall be entitled to appoint another
person as his proxy to attend and vote instead of him. A member who is the holder of two or more shares of
the Company may appoint more than one proxy to represent him and vote on his behalf at the Meeting. A proxy
need not be a member of the Company. On a poll, votes may be given either personally or by proxy.

2. The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney duly
authorised in writing or, if the appointer is a corporation, either under its seal or under the hand of an officer,
or attorney duly authorised.

3. To be valid, the instrument appointing a proxy and (if required by the board of the directors of the Company)
the power of attorney or other authority (if any) under which it is signed, or a notarially certified copy of such
power or authority, shall be delivered to the Hong Kong branch share registrar and transfer office of the
Company, Tricor Investor Services Limited at 17/F., Far East Finance Centre, 16 Harcourt Road, Hong Kong
not less than 48 hours before the time appointed for holding the Meeting or any adjournment thereof, and in
default the instrument appointing a proxy shall not be treated as valid.

4. No instrument appointing a proxy shall be valid after expiration of 12 months from the date named in it as the
date of its execution, except at an adjourned meeting or on a poll demanded at the Meeting or any adjournment
thereof in cases where the Meeting was originally held within 12 months from such date.

5. Where there are joint holders of any shares of the Company, any one of such joint holders may vote at the
Meeting, either in person or by proxy, in respect of such share as if he/she were solely entitled thereto, but if
more than one of such joint holders be present at the Meeting, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and
for this purpose, seniority shall be determined by the order in which the name stands in the Register of
Members of the Company in respect of the joint holding.

6. Completion and delivery of an instrument appointing a proxy shall not preclude a member from attending and
voting in person at the Meeting if the member so wish and in such event, the instrument appointing a proxy
shall be deemed to be revoked.

7. The transfer books and Register of Members of the Company will be closed from Friday, 31 May 2024 to
Thursday, 6 June 2024, both days inclusive. During such period, no share transfers will be effected. In order
to be eligible to attend the Meeting, all transfer documents, accompanied by the relevant share certificates,
must be lodged with the Hong Kong branch share registrar and transfer office of the Company, Tricor Investor
Services Limited, at 17/F., Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration no later
than 4:30 p.m. on Thursday, 30 May 2024.

8. Details of each of Mr. Lang Weiguo and Mr. Zhang Jingsheng proposed to be re-elected as directors of the
Company at the Meeting are set out in the circular of the Company dated 30 April 2024.

9. A form of proxy for use at the Meeting is enclosed.

10. In case the venue is being closed on the date of meeting due to bad weather, the Meeting shall stand adjourned
to the same day in the next week and at such time and place as shall be decided by the Board. The Company
will post an announcement on the websites of the Stock Exchange and of the Company notifying Shareholders
of the date, time and place of the adjourned meeting.
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