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Terms of Reference of the Executive Committee

L&
Constitution

FFRREEARAE ( "TAAHE ) ZEEY (TEEY, ) RIE——FUAZF
NHEEEEEE NJOIMTZAEY -

The Executive Committee was established by the board of directors (the “Board”) of
New Universe Environmental Group Limited (the “Company”) as a Committee of the
Board on 29 April 2011.

HITZEG I FEENE LB HESEGR T HE R EEA LT R H
M AE ( TAREE, ) 2K - [EHEREE N AAREEE A SCEFIE » W RE
R E R E MR — VAR EZ1TE -

The purpose of the Executive Committee is to set up a body to which the Board may
delegate the powers and authorities to manage the business of the Company and its
subsidiaries (the “Group”), to make investment and business decisions for the Group
within its authority and to take all necessary actions to give effect to such decisions.

R
Membership

1. STZEGHAHESG AR EZARAFAPITESRAERN - YITZE SR ER T
RAFBHITESR ZBB% - BFRE G E G E 2GR B Eimwibs -
The Executive Committee shall comprise all executive directors of the Company
appointed by the Board from time to time. Membership of a member of the
Executive Committee shall automatically lapse upon his/her cessation to hold the
office of an executive director of the Company.

2. PTZEEWER/RANFE ZAFMERERZHA -
The Company Secretary of the Company or his/her nominee shall act as the
Secretary of the Executive Committee.

R

Chairman

HITEEGER (T EF, ) AHESETIEFHRE -
The chairman of the Board shall be the Chairman of the Executive Committee
(“Chairperson”).
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ZIEN B

Quorum

B TZ B GARGRE R XA EE N =4 E  Bp—3A0 A R G
HRAAN - FRRGADHABEEGA -

The quorum necessary for the transaction of the business of the Executive
Committee shall be three members, one of whom shall be the Chairperson or his/her
nominee who must be a member of the Board.

EHREF

Reporting procedure

BTZEE A EMC s EHA E S G R -
The Executive Committee shall regularly report to the Board on the matters
discussed.

7

Authority

1. PTZEEER T LU AR
The Executive Committee is vested with the following powers and authorities:

(a)

EAEEHFEEZ FHHEN - EHEAEE IS E
to manage generally the operation of the Group in its ordinary course of
business;

BT R R R G (R
to recommend to the Board on investment opportunities and proposals;

BEHESTER BSOS
to manage the agenda and papers for Board meetings;

BB R EE T ARG ST AIR A S RIZEREE 7 E i ARA
/8 T HARBEG S AR AE TR Bl - TATWE - &0f
B EOl<e Al o SEMRE RS E AT AR R (T EAREE )
ZAEOESR N ZIRHZ A5 ( "HERS ) 5 K

to consider and approve any transaction (the “Authorized Transaction(s)”)
which is not subject to the compliance with any requirement under the
Rules Governing the Listing of Securities on the Growth Enterprise Market
and/or Main Board of The Stock Exchange of Hong Kong Limited, the
Codes on Takeovers and Mergers and Share Repurchases or other rules
and regulations governing listed companies in Hong Kong (the “Applicable
Rules”); and
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(e) FHREKRMMFTERINTESS B 2 B8 RO - DUETTIERS S -
to consider and approve all deeds and documents in relation to the
Authorized Transactions so as to implement the Authorized Transactions.

2. WTZEGHMERAEETAESRIFAFRER ARSI EEREHMTE
Egaflf  DECEREAEMEK - AFRE > MTZEgAMRSHEERR > BldH

ARANERYE -
The Executive Committee is authorized to seek any information it requires from
any employee of the Group, and all employees will be directed to co-operate with
any request made by the Executive Committee. The Executive Committee is
authorized to access to professional advice at the Company’s expense if it
considers necessary.

3. MITZEGARRRMEHENT  IBTHE -
The Executive Committee shall be provided with sufficient resources to
discharge its duties.

4. PITZREGHEEEANSINERHEEE T RAER -
The Executive Committee shall be entitled to sub-delegate any of its power or
authority within the Company.

BE

Duties

WITZEGHAETLUNE ¢
The Executive Committee shall discharge the following duties:

1.

EERITZE B G R B H T F R 2 K G H T g AR B Pk A
5 IREAMZ S TESGIFNAE » WEmRIEEMHELT » SR TEEZ FEE
D/jﬁ*%i_ﬂ%%

to refer the transactions to the Board for decision making if any member of the
Executive Committee has doubt on any compliance issue under the Applicable
Rules in respect of the transactions under consideration and in any event, seek
professional advice on any compliance issue;

%T KEbE HESSEHE L nEEGERSSTZE U BHTZ
FRAEERZRS ] AERE (EEEREGEN) 5 &

to report on any commitment (within its authority) approved by the Executive

Committee and entered into on behalf of the Group to the Board in the next

scheduled meeting of the Board; and
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3. MEMRAEEFTAMHEEE A B MANFZ AFMETEGEHTZEGHUE (FH
FEMREEEN ) MAFRAEEEST 2 22 - UFEES) » DUFEUs IR
to ensure that all the relevant management personnel of the Group and the
Company Secretary of the Company will be provided with all deeds, documents
or contracts entered into on behalf of the Group pursuant to the approval of the
Executive Committee (within its authority) for record keeping.

=4

Meetings

1. FELATFRrESS  EEIRENFEESE WS SR TEEgREAE
HHEH P —HE B FRE -
The Chairperson shall chair all Meetings except that members of the Executive
Committee attending a Meeting shall elect one of their members to chair the
Meeting in the absence of the Chairperson.

2. MITZEGHHMEHAMPITE B GatAlii g B A BCERE N LA N &R

TEAFIEIH T TN e BRI R A2 (BRIERANTIRERERIN) » TZRE G
TR EZ F M < B ERRE - (EZ B TR B G R el T TS R
I T R B AR 4 > s SR R A S &3 A E AN B BIR AT
TZEGRRE TR ST EERE -
Each member of the Executive Committee shall disclose in details to the
Executive Committee any direct or indirect interest (other than as a shareholder
of the Company) he/she or his/her associates has in any matter to be considered
in a Meeting and the Executive Committee shall determine whether such interest
is material. Any member who, as determined by the Executive Committee, is
materially interested in any matter to be considered in the Meeting shall not be
counted in the quorum present at the Meeting and shall abstain from voting on
the resolutions of the Executive Committee in relation to such matter.

=f= ¢ g

Frequency of meetings

Gk (AR A TR EIF R T - (R p SRR R B N A P A P -
Meetings shall be held as and when required. Any member may call for meetings
at any time he / she considers appropriate.
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EFEE

Notice of Meeting

1.

AR TZE W EE T EEORM AR -
Meetings shall be convened by the Secretary of the Executive Committee at the
request of the Chairperson.

FrIESITEE - BRGFEA Y g i, - IR - HEH - AR RSB &®
R R SR B T e R E H iV = Q) KA (A TZ B g B HH A E
Z HAMEFH) LT HTREGEHE -

Unless otherwise agreed, notice of each Meeting confirming the venue, time and
date together with an agenda of matters to be discussed and accompanying
papers shall be sent to each member of the Executive Committee at least three
(3) days prior to the date of the Meeting (or such other period as agreed in
writing by all the Executive Committee members).

HE

Attendance

1.

WHEFREXNGEEX T » FEAEREHEMETEEE -
As necessary or desirable, the Chairperson may invite any member of
management be present at the Meeting.

WITZEGRE RS G - BB G 7 T B0E B H M AT Bl R &k
Z B W TSR -

Members of the Executive Committee may attend either in person, or by
telephone conference or other communication equipment through which he/she
can communicate with all participants in the Meeting.

Gk o] DUERR R ZE FAERA S 2 70T - R E -SSP ITZ g AKESE
% » HEEME AR R B Y G P ATEs s R mE -

Meetings can be held by way of circulation of resolutions and relevant
documents. A resolution signed by all members of the Executive Committee
shall be as valid and effectual as if it had been passed at a physical Meeting.
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BEER
Agenda and papers

1. FrA=ESEERE AR RS -
The agenda and papers shall be available on request to all members of the
Board.

2. MITZEGEROCHATMIEITZ BT UL BH ~ CERRERIFEHZ
e EEMTRE N EREL T SEHEHRER -
Minutes of the Executive Committee shall record in details the matters
considered by the Executive Committee, the decisions reached and
recommendations made, including concerns raised and dissenting views
expressed by members of the Executive Committee.

3. WITZEGWEHNESREANEERGHRLH -
The Secretary of the Executive Committee shall circulate the minutes of the
Meetings to all members of the Board.

—REH

General

AR RE R B AT ST S RS T B AL -
Any amendment or supplement to this Terms of Reference must be approved by the
Board.

HrEt
Note

1 R IGFE B TSR SR [T P (11— JELAZE R AR T -
If there is any inconsistency between the English and Chinese versions of this Terms
of Reference, the English version shall prevail.



