APPENDIX DATED 9 JUNE 2020

THIS APPENDIX IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PLEASE READ
IT CAREFULLY.

If you are in any doubt as to the course of action you should take, you should consult your
stockbroker, bank manager, solicitor, accountant, tax adviser or other professional adviser
immediately.

If you have sold or transferred all your shares in the capital of Zheneng Jinjiang Environment Holding
Company Limited, you should immediately forward this Appendix, the Annual Report, the Notice of
Annual General Meeting and the accompanying Proxy Form to the purchaser or transferee or to the
bank, stockbroker or agent through whom the sale or transfer was effected for onward transmission to
the purchaser or transferee.

The Singapore Exchange Securities Trading Limited (“SGX-ST”) assumes no responsibility for the
accuracy or correctness of any statements or opinions made, or reports contained, in this Appendix.

Printed copies of this Appendix will not be sent to Shareholders. Instead, this Appendix will be sent to
Shareholders by electronic means via publication on the Company’s website at
http://en.znjjhj.com/info.html and the SGXNet.

Due to the various control and safe distancing measures put in place in Singapore to prevent the
spread of COVID-19, Shareholders will not be able to attend the Annual General Meeting (“AGM”)
in person. The proceedings of the AGM will be broadcasted “live” through an audio-and-video
webcast and an audio-only feed. A Shareholder will also not be able to vote online on the
resolutions to be tabled for approval at the AGM. A Shareholder (whether individual or corporate)
must submit his/herl/its proxy form appointing the Chairman of the Meeting as his/her/its proxy to
attend, speak and vote on his/her/its behalf at the AGM if such Shareholder wishes to exercise
his/herl/its voting rights at the AGM. Please refer to paragraph 9 of this Appendix for further
information, including the steps to be taken by Shareholders to participate at the AGM.

Due to the constantly evolving COVID-19 situation in Singapore, the Company may be required to

change its AGM arrangements at short notice. Shareholders should check the Company’s website at
http://en.znjjhj.com/info.htmll for the latest updates on the status of the AGM, if any.
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DEFINITIONS

In this Appendix, the following definitions shall apply throughout unless the context otherwise requires:

“‘“ACRA”

“‘AGM”

“Appendix”
“Appendix FY2018”

“Articles of Association”

“Audit and Risk Management
Committee”

“Auditors”

“Cayman Islands Companies
Law”

“CDP”

“Company”

“Controlling Shareholder”

“Deloitte”

“Directors”

“EAR Group”

‘EPS”

“Executive Directors”

“FY”

“‘FY2018 AGM”

The Accounting and Corporate Regulatory Authority of
Singapore.

The FY2019 AGM of the Company which is to be held on 24
June 2020.

This appendix to the Notice of AGM dated 9 June 2020.
The appendix to the notice of FY2018 AGM dated 12 April 2019.

The Memorandum and Articles of Association of the Company,
as may be amended and/or restated from time to time.

The audit and risk management committee of the Company
currently comprising of Mr. Tan Huay Lim, Mr. Ang Swee Tian
and Mr. Hee Theng Fong.

The auditors of the Company as appointed from time to time.

The Companies Law (as amended) of the Cayman Islands.

The Central Depository (Pte) Limited.

Zheneng Jinjiang Environment Holding Company Limited 7 &g
LI AT PR A A

A person who (a) holds directly or indirectly 15% or more of the
total voting rights in a company (the SGX-ST may determine that
a person who satisfies the above is not a Controlling
Shareholder); or (b) in fact exercises control over a company.

Messrs Deloitte & Touche LLP.

The directors of the Company for the time being (collectively, the
“Board of Directors”).

The Company, its subsidiaries and associated companies that
are considered to be “entities at risk” within the meaning of
Chapter 9 of the Listing Manual.

Earnings per Share.

The executive directors of the Company for the time being.

Financial year ended or, as the case may be, ending 31
December.

The FY2018 annual general meeting of the Company held on 29
April 2019.



DEFINITIONS

“Group”

“Hangzhou Zhengcai”

“Interested Person”

“IPT General Mandate”

“Jinjiang Environment
Performance Share Plan”

“Jinjiang Green Energy”

“Jinjiang Group”

“Latest Practicable Date”

“Listing Manual”

“Market Day”
“Market Purchase(s)”

“Maximum Price”

The Company and its subsidiaries.

Hangzhou Zhengcai Holding Group Co., Ltd. (i 1E A 4% % S [4]
HIR/AA) (formerly known as Zhejiang Zhengcai Trading Co.,
Ltd. (WriLiEA S 5 HBR/AH])), a company incorporated under
the laws of the PRC with limited liability, which is a wholly-owned
subsidiary of Jinjiang Group and is one of the Controlling
Shareholders of the Company.

A director, chief executive officer or Controlling Shareholder of
the Company or an associate of such director, chief executive
officer or Controlling Shareholder. The SGX-ST may deem any
person or entity to be an Interested Person if the person or entity
has entered into, or proposes to enter into: (a) a transaction with
an “entity at risk” (within the meaning of Chapter 9 of the Listing
Manual); and (b) an agreement or arrangement with an
Interested Person in connection with that transaction.

The general mandate from Shareholders to enable the EAR
Group to enter into certain recurrent interested person
transactions which are of a revenue or trading nature or certain
interested person transactions necessary for day-to-day
operations such as the purchase and sale of supplies and
materials, provided that all such transactions are carried out on
normal commercial terms and are not prejudicial to the interests
of the Company and its minority Shareholders.

The performance share plan of the Company approved by
Shareholders on 29 June 2016.

Jinjiang Green Energy Limited, an exempted company
incorporated on 5 May 2004 under the laws of the Cayman
Islands.

Hangzhou Jinjiang Group Co., Ltd. (FiNERILERE R AR), a
company incorporated under the laws of the PRC with limited
liability, which is owned as to 63.29% by Mr. Dou Zhenggang
and 36.71% by Zhejiang Hengjia and is one of the Controlling
Shareholders of the Company.

26 May 2020, being the latest practicable date prior to the
printing of this Appendix.

The Listing Manual of the SGX-ST, including any amendments
made thereto up to the Latest Practicable Date.

A day on which the SGX-ST is open for trading in securities.
Has the meaning ascribed to it in Section 3.3.3 of this Appendix.
Has the meaning ascribed to it in Section 3.3.4 of this Appendix.
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DEFINITIONS

“MBT Project”

“Non-Competition
Agreement”

“November 2019 EGM”

“NTA”
“Off-Market Purchase(s)”

“PRC”

“PwC”

“‘Register of Members”
“Relevant Period”
“ROE”

“Securities Accounts”

“SFA”

“SGX-ST”

“Share Purchase Mandate”

“Shareholders”

The planned mechanical-biological waste treatment project in
Singapore with a service concession period of 20 years and a
planned daily waste treatment capacity of 500 tons per day, in
respect of which JE Synergy Engineering Pte. Ltd., an
associated company of the Company, has signed an agreement
to provide engineering, procurement and construction services.

The Non-Competition Agreement dated 23 June 2016 entered
into between the Company and associates of Mr. Dou
Zhenggang who were Controlling Shareholders at such time.

The extraordinary general meeting of the Company held on 25
November 2019.

Net tangible assets.

Has the meaning ascribed to it in Section 3.3.3 of this Appendix.
People’s Republic of China, excluding Hong Kong, Macau and
Taiwan for the purposes of this Appendix and for geographical
reference only.

Messrs PricewaterhouseCoopers LLP.

The Register of Members of the Company.

Has the meaning ascribed to it in Section 3.3.2 of this Appendix.
Return on equity.

Securities accounts maintained by Depositors with CDP, but not
including securities sub-accounts maintained with a Depository

Agent.

The Securities and Futures Act, Chapter 289 of Singapore, as
amended from time to time.

Singapore Exchange Securities Trading Limited.

The mandate to enable the Company to purchase or otherwise
acquire its issued Shares.

Registered holders of Shares in the Register of Members, except
that where the registered holder is CDP, the term
“Shareholders” shall, in relation to such Shares and where the
context admits, mean the persons named as Depositors in the
Depository Register maintained by the CDP and whose
Securities Accounts maintained with CDP are credited with
those Shares.



DEFINITIONS

“Shares”

“Substantial Shareholder’

“Take-over Code”

“Win Charm”

“Zhejiang Hengjia”

“Zheneng Group”

Glossary of Technical Terms

“EMC”

“‘EPC”

“municipal solid waste

“WTEH

Currencies and Others

“RMB” and “RMB cents”

“S$”, “$” and “cents”

“US$”

Ordinary shares of a nominal or par value of US$0.00001 each
in the capital of the Company.

A person who has an interest directly or indirectly in 5% or more
of the total number of voting Shares of the Company.

The Singapore Code on Take-overs and Mergers, as amended
from time to time.

Win Charm Limited (/3 R A 7)), an exempted company
incorporated on 18 August 2005 under the laws of the Cayman
Islands, which is a wholly-owned subsidiary of Jinjiang Group
and is one of the Controlling Shareholders of the Company.

Zhejiang Hengjia Holding Co., Ltd. (#iTIEZEER AR A ), a
limited liability company incorporated under the laws of the PRC,
which is wholly owned by Ms. Wei Xuefeng, who is one of the
Controlling Shareholders of the Company and the spouse of Mr.
Dou Zhenggang. Zhejiang Hengjia is one of the Controlling
Shareholders of the Company.

Zhejiang Provincial Energy Group Co., Ltd. (WT{T4 Al HIA
fR A &]), a company incorporated under the laws of the PRC with
limited liability, which is the largest Controlling Shareholder of
the Company.

energy management contracting; mainly includes services
relating to equipment selection, construction planning, residual
heat utilisation, and optimisation of operations and maintenance.

engineering, procurement and construction.

household waste, sanitary waste, commercial waste and other
non-industrial waste generated from day-to-day activities in an
urban centre, which primarily comprises food and other organic
waste.

waste-to-energy; mainly includes waste incineration and power
generation in which municipal solid waste is burned at high
temperature where the heat energy generated during burning is

transformed to high temperature steam to initiate the rotation of
turbines for power generation.

PRC Renminbi and Renminbi cents, respectively.
Singapore dollars and cents, respectively.
United States dollars.
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DEFINITIONS

“%” or “per cent.” : Per centum or percentage.

The term “subsidiary” shall have the meaning ascribed to it in Section 5 of the Companies Act, Chapter
50 of Singapore.

The terms “Depositor”, “Depository Agent” and “Depository Register” shall have the meanings
ascribed to them respectively, in Section 81SF of the SFA.

Words importing the singular shall, where applicable, include the plural and vice versa, and words
importing the masculine gender shall, where applicable, include the feminine and neuter genders and
vice versa. References to persons shall include corporations.

Unless otherwise indicated, RMB amounts in this Appendix have been translated into Singapore dollars,
based on the closing exchange rate of S$1.00 : RMB5.0369 quoted by Bloomberg L.P. on the Latest
Practicable Date.

Any reference in this Appendix to any statute or enactment is a reference to that statute or enactment
for the time being amended or re-enacted. Any word defined under the SFA, the Listing Manual, or any
relevant laws of the Republic of Singapore or any modification thereof and used in this Appendix shall,
where applicable, have the meaning assigned to it under the SFA, the Listing Manual, or any relevant
laws of the Republic of Singapore or any modification thereof, as the case may be, unless otherwise
provided.

The headings in this Appendix are inserted for convenience only and shall be ignored in construing this
Appendix.

Any reference to a time of day and date in this Appendix is a reference to Singapore time and date,
respectively, unless otherwise stated.

Any discrepancies in figures included in this Appendix between the amounts shown and the totals
thereof are due to rounding. Accordingly, figures shown as totals in this Appendix may not be an
arithmetic aggregation of the figures that precede them.



ZHENENG JINJIANG ENVIRONMENT HOLDING COMPANY LIMITED
W BB IL IS A PR A T

(Company Registration Number: 245144)
(Incorporated in the Cayman Islands on 8 September 2010)

Board of Directors: Registered Office:
Wei Dongliang (-3 % &) (Executive Chairman) Grand Pavilion, Hibiscus Way
Zhang Chao (7Kj#) (Executive Director and Chief Executive Officer) 802 West Bay Road
Wang Ruihong ( F %i L) (Executive Director and Deputy General P.O. Box 31119

Manager) KY1-1205, Cayman Islands

Ang Swee Tian (Lead Independent Director)
Hee Theng Fong (Independent Director)
Tan Huay Lim (Independent Director)

Ni Mingjiang ({7 BI{T) (Independent Director)

9 June 2020

To: The Shareholders of Zheneng Jinjiang Environment Holding Company Limited
W e RV IR B 42 AT PR A =]

Dear Sir / Madam

(1) THE PROPOSED CHANGE OF AUDITORS FROM DELOITTE & TOUCHE LLP TO
PRICEWATERHOUSECOOPERS LLP;

(2) THE PROPOSED RENEWAL OF THE SHARE PURCHASE MANDATE; AND

3) THE PROPOSED RENEWAL OF THE GENERAL MANDATE FOR INTERESTED PERSON
TRANSACTIONS

1 INTRODUCTION

The Company will be holding its AGM at 1 Yinxiu Road, Level 19, Meeting Room 1930, Tower
A, Hangyue Commercial Center, Gongshu District, Hangzhou City, Zhejiang Province, People’s
Republic of China 310011 (AL HiM 7 HEBE X B2 75 8 15 bt sk o0 5 FHEAJE 198419302
W (MB%: 310011)) on 24 June 2020 at 10.00 a.m. (the “AGM”). Notice of the AGM (the
“Notice of AGM”), the proxy forms, the Company’s annual report and this Appendix have been
published on the Company’s website at http://en.znjjhj.com/info.html and the SGXNet on 9 June
2020.

The purpose of this Appendix is to provide Shareholders with information relating to, and to
seek their approval for:

(@) the proposed change of auditors from Deloitte & Touche LLP (“Deloitte”) to
PricewaterhouseCoopers LLP (“PwC”) (the “Proposed Change of Auditors”);

(b) the proposed renewal of the mandate to enable the Company to purchase or otherwise
acquire its issued Shares (the “Share Purchase Mandate”); and

(©) the proposed renewal of the general mandate for interested person transactions (the
“IPT General Mandate”),

at the AGM. This Appendix has been prepared solely for the purpose set out herein and may
not be relied upon by any persons (other than Shareholders) or for any other purpose.
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2.2

If you are in any doubt as to the course of action you should take, you should consult your
stockbroker, bank manager, solicitor, accountant or other professional adviser immediately.

The SGX-ST assumes no responsibility for the accuracy or correctness of any statements or
opinions made, or reports contained, in this Appendix.

THE PROPOSED CHANGE OF AUDITORS

Background

The Company is proposing to seek Shareholders’ approval, by way of an Ordinary Resolution,
to appoint PwC as the Auditors of the Company (“Auditors”) in place of the retiring Auditors,
Deloitte, to hold office until the conclusion of the next annual general meeting of the Company,
and to authorise the Directors to fix its remuneration.

In connection with the above, PwC has given its consent to act as Auditors by way of a letter
dated 9 June 2020, subject to its appointment being approved by the Shareholders at the AGM.
Deloitte will retire and will not seek re-appointment as Auditors at the AGM, being the end of
their current term. The Company had, on 9 June 2020, received a letter from Deloitte giving
notice of the same. The Directors wish to express their appreciation for the past services
rendered by Deloitte.

The resignation of Deloitte and the appointment of PwC as Auditors will be effective upon
obtaining the approval of Shareholders at the AGM for the Proposed Change of Auditors.

Rationale

Deloitte had audited the Company’s consolidated financial statements for the financial years
ended 31 December 2013, 2014 and 2015 in connection with the Company’s initial public
offering and listing on the Main Board of the Singapore Exchange Securities Trading Limited
(the “Listing”) and have continued to be the Auditors following the Listing. Deloitte was re-
appointed as the Auditors at the FY2018 annual general meeting of the Company held on 29
April 2019 (the “FY2018 AGM”). It is not uncommon for listed companies to change their
auditors from time to time, as this accords with good corporate governance practice, and the
Company was of the view that it would be timely to review the appointment of Auditors.

The Company’s management had evaluated competitive proposals received from various audit
firms and recommended to the Audit and Risk Management Committee that PwC be appointed
as the Auditors (the “Proposed Change of Auditors”).

The Audit and Risk Management Committee had reviewed and deliberated on the
management’s evaluation of the various proposals and its recommendation for PwC to be
appointed, carefully studied PwC’s proposal and took into consideration various factors
including, inter alia, the factors set out in paragraph 2.4 of this Appendix, the Audit Quality
Indicators Disclosure Framework issued by the Accounting and Corporate Regulatory Authority
(“ACRA”) and audit fees. The Audit and Risk Management Committee had also interviewed
PwC and in particular, the audit engagement partner, Mr Tham Tuck Seng (“Mr Tham”). The
quality and scope of audit services to be provided by PwC will be comparable to the services
currently provided by the Company’s existing Auditors. Based on the foregoing, the Audit and
Risk Management Committee had recommended to the Board that PwC be appointed as the
Auditors.
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The Board of Directors, having taken into account the Audit and Risk Management Committee’s
recommendation, accepts the Audit and Risk Management Committee's recommendation and
is of the opinion that PwC is a suitable auditing firm to be appointed as the Auditors to meet the
audit obligations of the Company.

Information on PwC and the Audit Engagement Partner

The information on PwC provided below was provided to the Company by PwC and their
representatives. The Directors have not conducted an independent review or verification of the
accuracy of the statements and information below.

PwC is a leading professional services firm in Singapore, with more than 3,500 professionals,
including over 110 partners. The size of the audit function of PwC in Singapore is 2,046
professional staff as at 31 January 2020. PwC provides their clients with professional services
to help solve their business issues and identify and maximise the opportunities their clients
seek. Their industry specialisation allows them to help co-create solutions with their clients for
the sector of interest. Globally, PwC has over 276,000 professionals around the world. Major
clients of PwC which are listed on Singapore Exchange include DBS Group Holdings Limited,
Oversea-Chinese Banking Corporation Limited, Singapore Technologies Engineering Limited,
Jardine Cycle & Carriage Limited, UOL Group Limited and Genting Singapore Limited. Major
clients of PwC with similar business activities as the Company include Keppel Corporation
Limited and Moya Holdings Asia Limited.

The Company has been informed that PwC will assemble audit teams based in its offices in the
PRC to audit the Company's significant foreign-incorporated subsidiaries.

The audit engagement partner who will be in charge of the audit of the Company is Mr Tham
Tuck Seng, who has more than 30 years of professional experience covering external and
internal audit, consulting and accounting services. He specialises in the listing of companies on
the SGX-ST and audits of companies with significant overseas operations across a diversified
range of industries. His significant past and present audit clients with similar business activities
as the Company include Moya Holdings Asia Limited. Mr Tham is a practising and Fellow
member of the Institute of Singapore Chartered Accountants and Fellow of Certified Practising
Accountants Australia.

The Audit and Risk Management Committee noted that Mr Tham has been subjected to the
Practice Monitoring Programme review by ACRA and that he has passed the review on his

previous audit engagements and received no adverse feedback.

For more information on PwC, please visit www.pwc.com/sg.

Requirements under Rule 712 of the Listing Manual

The Board of Directors, having taken into account the Audit and Risk Management Committee's
recommendation and various factors considered in their evaluation, including, inter alia, the
following:

€) the adequacy of PwC's resources and experience;

(b) the audit engagement partner assigned to the audit;

8



2.5

(c) PwC's other audit engagements;
(d) the size and complexity of the Group; and
(e) the number and experience of supervisory and professional staff assigned to the audit,

is of the opinion that PwC is a suitable auditing firm which will be able to meet the audit
requirements of the Company and that Rule 712 of the Listing Manual has been complied with.

Requirements under Rules 715 and 716 of the Listing Manual

Under the Listing Manual, a subsidiary or an associated company is considered significant if its
net tangible assets represent 20% or more of the Group’s consolidated net tangible assets, or
if its pre-tax profits account for 20% or more of the Group’s consolidated pre-tax profits. For the
avoidance of doubt, the Company did not have any associated company which was considered
significant for the financial year ended 31 December 2019.

In accordance with the requirements of Rule 715(1) of the Listing Manual, PwC will be engaged
to audit the financial statements of the Company and its sole Singapore-incorporated
subsidiary, Singapore Jinjiang Environment Pte. Ltd.

The statutory auditors of each of the Company’s significant foreign-incorporated subsidiaries is
as follows:

Name of Significant Foreign- | Jurisdiction of | Name of Statutory

incorporated Subsidiary Incorporation Auditors

Hangzhou Jinhuan Investment Co., | PRC Da Hua Certified Public

Ltd. (BT A R A A]) Accountants (Special
General Partnership)

Zhejiang Wan Bang Branch
(RS S I Rk
WAL WL

Hangzhou Kesheng Energy | PRC Da Hua Certified Public
Technology Co., Ltd. (i /HF} s He Accountants (Special
FAREG R 2 7) General Partnership)

Zhejiang Wan Bang Branch
(RS S I CRR
WAL WL

Lin’an Jiasheng New Energy Co., | PRC Da Hua Certified Public
Ltd. (If %2 5% B R A PR A F]) Accountants (Special
General Partnership)

Zhejiang Wan Bang Branch
(RS HS T CRikE
WA WL
Gevin Limited Hong Kong Justin Lo & Co.

Each of the Company’s significant foreign-incorporated subsidiaries above will be within the
scope of work by PricewaterhouseCoopers Zhong Tian LLP, a member firm of
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PricewaterhouseCoopers International Limited, for the use of PwC in connection with the audit
of the consolidated financial statements of the Group.

The Board of Directors, having taken into account the Audit and Risk Management Committee's
recommendation and various factors considered in their evaluation, including, inter alia, the
following:

€) the adequacy of PricewaterhouseCoopers Zhong Tian LLP’s resources and
experience;

(b) the audit engagement partner assigned to the audit;

(c) PricewaterhouseCoopers Zhong Tian LLP’s other audit engagements;

(d) the size and complexity of the respective companies; and

(e) the number and experience of supervisory and professional staff assigned to the audit,

is of the opinion that PricewaterhouseCoopers Zhong Tian LLP is a suitable auditing firm to
conduct the audit for the significant foreign-incorporated subsidiaries of the Company in
connection with the audit of the consolidated financial statements of the Group and that Rule
715(2) of the Listing Manual has been complied with, and is satisfied that the appointment of
PricewaterhouseCoopers Zhong Tian LLP will not compromise the standard and effectiveness
of the audit of the Company.

Requirements under Rule 1203(5) of the Listing Manual

In accordance with the requirements of Rule 1203(5) of the Listing Manual:

€) the outgoing Auditors, Deloitte, has confirmed by way of a letter dated 9 June 2020
that they are not aware of any professional reasons why the incoming Auditors, PwC,
should not accept appointment as the Auditors (“Professional Clearance Letter”);

(b) the Company confirms that there were no disagreements with the outgoing Auditors,
Deloitte, on accounting treatments within the last 12 months;

(c) the Company confirms that, save as disclosed in this Appendix, it is not aware of any
circumstances connected with the Proposed Change of Auditors that should be brought
to the attention of Shareholders;

(d) the specific reasons for the Proposed Change of Auditors are disclosed in Section 2.2
of this Appendix; and

(e) the Company confirms that it will be in compliance with Rule 712 and Rules 715 and

716 of the Listing Manual in relation to the appointment of PwC as the Auditors of the
Company.

10
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2.8

3.1

3.2

Consents

Each of Deloitte and PwC has given and has not withdrawn its written consent to the issue of
this Appendix with the inclusion of its name and all references thereto, in the form and context
in which they appear in this Appendix.

Audit and Risk Management Committee’s Statement

The Audit and Risk Management Committee has reviewed and deliberated on the Proposed
Change of Auditors, and after taking into consideration the suitability of PwC and compliance
with the Listing Manual, recommends the Proposed Change of Auditors.

THE PROPOSED RENEWAL OF THE SHARE PURCHASE MANDATE
Introduction

Any purchase or acquisition of Shares by the Company would have to be made in accordance
with, and in the manner prescribed by, the Articles of Association, the Cayman Islands
Companies Law, the Listing Manual and such other laws and regulations as may, for the time
being, be applicable. Article 60(b) of the Articles of Association of the Company expressly
permits the Company to purchase its issued Shares on such terms and in such manner as the
Directors may determine and agree with a Shareholder. The Company is required under Article
64 of the Articles of Association and the Listing Manual to obtain the approval of its
Shareholders at a general meeting if it wishes to purchase or acquire its own Shares. Under
Article 64 of the Articles of Association, such approval of the Shareholders shall only remain in
force until the earlier of: (i) the conclusion of the annual general meeting of the Company
following the passing of the resolution granting the said authority or (ii) the date by which such
annual general meeting is required to be held or (iii) the date on which such approval is revoked
or varied by Ordinary Resolution of the Company in general meeting .

At the FY2018 AGM, Shareholders had approved the adoption of the Share Purchase Mandate
to enable the Company to purchase or otherwise acquire issued Shares. The authority and
limitations of the Share Purchase Mandate were set out in the Company’s appendix to the
notice of FY2018 AGM dated 12 April 2019 and ordinary resolution 7 of the notice of the FY2018
AGM dated 12 April 2019. The authority contained in the Share Purchase Mandate adopted at
the FY2018 AGM was expressed to continue in force until the next annual general meeting of
the Company and, as such, would be expiring on 24 June 2020, being the date of the
forthcoming AGM. Accordingly, the Directors propose that the Share Purchase Mandate be
renewed at the AGM.

If approved by Shareholders at the AGM, the authority conferred by the Share Purchase
Mandate will continue in force until the conclusion of the next annual general meeting of the
Company or the date by which it is required to be held (whereupon it will lapse, unless renewed
at such meeting), the date on which purchases and acquisitions of Shares pursuant to the Share
Purchase Mandate are carried out to the full extent mandated, or until it is varied or revoked by
Shareholders in a general meeting (if so varied or revoked prior to the next annual general
meeting), whichever is the earliest. The Share Purchase Mandate may be put to Shareholders
for renewal at each subsequent annual general meeting.

Rationale
The rationale for the Company to undertake the purchase or acquisition of its Shares is as

follows:
11



3.3

@)

(b)

(©)

(d)

in managing the business of the Group, management will strive to increase
Shareholders’ value by improving, inter alia, the ROE of the Company. In addition to
growth and expansion of the business, share purchases may be considered as one of
the ways through which the ROE of the Company may be enhanced;

the Share Purchase Mandate will provide the Company with greater flexibility in
managing its capital and maximising returns to its Shareholders. To the extent that the
Company has capital and surplus funds which are in excess of its financial needs,
taking into account its growth and expansion plans, the Share Purchase Mandate will
facilitate the return of excess cash and surplus funds to Shareholders in an expedient,
effective and cost-efficient manner;

the Share Purchase Mandate will provide the Company the flexibility to undertake share
repurchases at any time, subject to market conditions, during the period when the
Share Purchase Mandate is in force; and

shares which are purchased by the Company pursuant to the Share Purchase Mandate
and held in treasury may, inter alia, to the extent permitted by applicable law, be
transferred for the purposes of or pursuant to share schemes implemented by the
Company, including the Jinjiang Environment Performance Share Plan, to enable the
Company to take advantage of tax deductions under the current taxation regime. The
use of treasury shares in lieu of issuing new Shares would also mitigate the dilution
impact on existing Shareholders.

The purchase or acquisition of Shares will only be undertaken if it can benefit the Company and
Shareholders. Shareholders should note that purchases or acquisitions of Shares pursuant to
the Share Purchase Mandate may not be carried out to the full limit as authorised. No purchase
or acquisition of Shares will be made in circumstances which would have or may have a material
adverse effect on the liquidity and capital adequacy position of the Group as a whole and/or
affect the listing status of the Company on the SGX-ST.

Authority and Limits of the Share Purchase Mandate

The authority and limitations placed on the Share Purchase Mandate, if renewed at the AGM,
are substantially the same as those previously approved by Shareholders at the FY2018 AGM,
and are summarised below:

331

Maximum Number of Shares

Only Shares which are issued and fully paid up may be purchased or acquired by the
Company.

The total number of Shares which may be purchased or acquired by the Company is
limited to that number of Shares representing not more than 10.0% of the issued Shares
in each class as at the date of the AGM at which the renewal of the Share Purchase
Mandate is approved, unless the Company has effected a reduction of its share capital
in accordance with the applicable provisions of the Cayman Islands Companies Law,
at any time during the Relevant Period (as defined below) or within any one (1) financial
year of the Company, whichever is the earlier, in which event the issued ordinary share
capital of the Company shall be taken to be the amount of the issued ordinary share
capital of the Company as altered. Any Shares which are held as treasury shares or
subsidiary holdings will be disregarded for purposes of computing the 10.0% limit.

12



3.3.2

3.3.3

As at the Latest Practicable Date, the Company does not hold any treasury shares,
there are no subsidiary holdings, and the Company only has one class of shares, being
the Shares.

Purely for illustrative purposes, on the basis of 1,454,024,700 Shares in issue as at the
Latest Practicable Date and assuming that no further Shares are issued or cancelled
on or prior to the AGM, the purchase or acquisition by the Company of up to the
maximum limit of 10.0% of its issued Shares will result in the purchase or acquisition
of 145,402,470 Shares. However, as stated in Section 3.2 above and Section 3.9 below,
purchases or acquisitions pursuant to the Share Purchase Mandate need not be carried
out to the full extent mandated, and, in any case, would not be carried out to such an
extent that would result in the Company being delisted from the SGX-ST. The public
float in the issued Shares as at the Latest Practicable Date is disclosed in Section 3.9
below.

Duration of Authority
Purchases or acquisitions of Shares may be made, at any time and from time to time,

on and from the date of the AGM, at which the renewal of the Share Purchase Mandate
is approved, up to:

€) the conclusion of the next annual general meeting of the Company;

(b) the date on which the next annual general meeting of the Company is required
to be held;

(©) the date on which purchases and acquisitions of Shares pursuant to the Share

Purchase Mandate are carried out to the full extent mandated; or

(d) the date on which the authority conferred by the Share Purchase Mandate is
revoked or varied by Shareholders in a general meeting,

whichever is the earliest (the “Relevant Period”).
Manner of Purchases or Acquisitions of Shares
Purchases or acquisitions of Shares may be made by way of:

€) on-market purchases (“Market Purchases”), transacted through the SGX-ST'’s
trading system or on any other securities exchange on which the Shares may
for the time being be listed and quoted, through one or more duly licensed
dealers appointed by the Company for the purpose; and/or

(b) off-market purchases (“Off-Market Purchases”), otherwise than on a
securities exchange, in accordance with an equal access scheme.

The Directors may impose such terms and conditions which are not inconsistent with
the Share Purchase Mandate, the Listing Manual and the Cayman Islands Companies
Law as they consider fit in the interests of the Company in connection with or in relation
to any equal access scheme or schemes. An equal access scheme must, however,
satisfy all the following conditions:

0] offers for the purchase or acquisition of Shares shall be made to every person
who holds Shares to purchase or acquire the same percentage of their Shares;
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3.34

(ii) all of those persons shall be given a reasonable opportunity to accept the offers
made; and

(iii) the terms of all the offers are the same, except that there shall be disregarded
(1) differences in consideration attributable to the fact that offers may relate to
Shares with different accrued dividend entitlements, (2) (if applicable)
differences in consideration attributable to the fact that the offers relate to
Shares with different amounts remaining unpaid, and (3) differences in the
offers introduced solely to ensure that each person is left with a whole number
of Shares.

If the Company wishes to make an Off-Market Purchase in accordance with an equal
access scheme, it will issue an offer document containing at least the following
information:

D the terms and conditions of the offer;
(2) the period and procedures for the acceptances; and

3) the information required under Rules 883(2), (3), (4), (5) and (6) of the Listing
Manual.

Purchase Price

The purchase price (excluding related brokerage, commission, applicable goods and
services tax, stamp duties, clearance fees and other related expenses) to be paid for a
Share will be determined by the Directors. The purchase price to be paid for the Shares
as determined by the Directors pursuant to the Share Purchase Mandate must not
exceed:

€) in the case of a Market Purchase, 105% of the Average Closing Price of the
Shares; and
(b) in the case of an Off-Market Purchase, 120% of the Average Closing Price,

in each case, excluding related expenses of the purchase or acquisition (the
“Maximum Price”).

For the above purposes:

“Average Closing Price” means the average of the closing market prices of a Share
over the last five (5) consecutive Market Days on which the Shares are transacted on
the SGX-ST or, as the case may be, such securities exchange on which the Shares
are listed or quoted, immediately preceding the date of the Market Purchase by the
Company or, as the case may be, the date of the making of the offer pursuant to the
Off-Market Purchase, and deemed to be adjusted, in accordance with the rules of the
SGX-ST, for any corporate action that occurs during the relevant five-day period and
the day of the Market Purchase or, as the case may be, the date of the making of the
offer pursuant to the Off-Market Purchase; and

“date of the making of the offer” means the date on which the Company makes an
offer for an Off-Market Purchase, stating therein the purchase price (which shall not be
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3.4

3.5

more than the Maximum Price for an Off-Market Purchase) for each Share and the
relevant terms of the equal access scheme for effecting the Off-Market Purchase.

Status of Purchased Shares

A Share purchased or acquired by the Company is, unless held by the Company as a treasury
share in accordance with the Cayman Islands Companies Law, treated as cancelled
immediately on purchase or acquisition. On such cancellation, all rights and privileges attached
to that Share will expire and the Company’s issued share capital (but not its authorised share
capital) shall be diminished by the nominal value of that Share. Accordingly, the total number
of issued Shares, but not the Company’s authorised share capital, will be diminished by the
number of Shares purchased or acquired by the Company which are cancelled and are not held
as treasury shares.

All Shares purchased or acquired by the Company and cancelled will be automatically delisted
by the SGX-ST, and (where applicable) all certificates in respect thereof will be cancelled and
destroyed by the Company as soon as reasonably practicable following the settlement of any
such purchase or acquisition of Shares.

Treasury Shares

Under the Cayman Islands Companies Law, a company may hold shares so purchased or
acquired as treasury shares provided that:

(a) the memorandum and articles of association of the company do not prohibit it from
holding treasury shares;

(b) the relevant provisions of the memorandum and articles of association (if any) are
complied with; and

(©) the company is authorised in accordance with the company’s articles of association or
by a resolution of the directors to hold such shares in the name of the company as
treasury shares prior to the purchase, redemption or surrender of such shares.

Some of the provisions on treasury shares under the Cayman Islands Companies Law are
summarised below:

3.5.1 Maximum Holdings

The Company may hold Shares that have been purchased or acquired as treasury
shares unless, as a result of the purchase or acquisition, there would no longer be any
issued shares of the Company other than shares held as treasury shares.

3.5.2 Voting and Other Rights

Where Shares purchased or acquired by the Company are held as treasury shares, the
Company shall be entered into its register of members as holding the treasury shares,
but shall not be treated as a member of the Company for any purpose and shall not
exercise any right, including voting and dividend rights, in respect of the treasury shares,
and any purported exercise of such a right shall be void. A treasury share shall not be
voted, directly or indirectly, at any meeting of the Company, and shall not be counted
in determining the total number of issued Shares at any given time, whether for the
purpose of the Articles of Association or the Cayman Islands Companies Law.
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3.6

No dividend may be declared or paid, and no other distribution (whether in cash or
otherwise) of the Company’s assets (including any distribution of assets to members
on a winding up) may be made to the Company, in respect of a treasury share. However,
notwithstanding the aforesaid, Shares may be allotted as fully paid bonus shares in
respect of a treasury share and such Shares allotted as fully paid bonus shares in
respect of a treasury share shall be treated as treasury shares.

3.5.3 Disposal and Cancellation

Where Shares are held as treasury shares, the Company may at any time (but subject
always to the Take-over Code):

€) cancel the treasury shares in accordance with the provisions of the Articles of
Association or (in the absence of any applicable provisions in the Articles of
Association) by a resolution of the Directors, and if so cancelled, the amount of
the Company’s issued share capital (but not the Company’s authorised share
capital) shall be diminished by the nominal or par value of those treasury shares
accordingly; or

(b) transfer the treasury shares to any person, whether or not for valuable
consideration (including at a discount to the nominal or par value of such
treasury shares).

Under Rule 704(28) of the Listing Manual, an immediate announcement must be made
of any sale, transfer, cancellation and/or use of treasury shares. Such announcement
must include details such as the date of the sale, transfer, cancellation and/or use of
such treasury shares, the purpose of such sale, transfer, cancellation and/or use of
such treasury shares, the number of treasury shares which have been sold, transferred,
cancelled and/or used, the number of treasury shares before and after such sale,
transfer, cancellation and/or use, the percentage of the number of treasury shares
against the total number of issued shares (of the same class as the treasury shares)
which are listed before and after such sale, transfer, cancellation and/or use and the
value of the treasury shares if they are used for a sale or transfer, or cancelled.

Source of Funds

In purchasing or acquiring Shares, the Company shall only apply funds legally available in
accordance with its Articles of Association, the Cayman Islands Companies Law and any other
applicable laws in Singapore and the Cayman Islands. Furthermore, the Company may not
purchase or acquire its Shares on the SGX-ST in accordance with its Articles of Association or
for settlement otherwise than in accordance with the trading rules of the SGX-ST.

Pursuant to the Articles of Association and the Cayman Islands Companies Law, any payment
made by the Company in consideration of the purchase or acquisition of its own Shares may
only be made out of the profits of the Company, share premium, out of the proceeds of a fresh
issue of Shares made for the purposes of the purchase or by a payment out of capital as the
Board may determine in accordance with the provisions of the Cayman Islands Companies
Law. A payment out of capital by a Cayman Islands company for the purchase of its own shares
is not lawful unless immediately following the date on which the payment out of capital is
proposed to be made, the company shall be able to pay its debts as they fall due in the ordinary
course of business. Apart from using its internal sources of funds, the Company may obtain or
incur borrowings to finance its purchase or acquisition of Shares.
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3.7

The Company intends to use internal resources or external borrowings, or a combination of
both, to finance its purchase or acquisition of Shares pursuant to the Share Purchase Mandate.
In purchasing or acquiring Shares pursuant to the Share Purchase Mandate, the Directors will,
principally, consider the availability of internal resources. In addition, the Directors will also
consider the availability of external financing. The Directors do not propose to exercise the
Share Purchase Mandate in a manner and to such extent that the liquidity and capital adequacy
position of the Group would be materially adversely affected.

Financial Effects
Under the Cayman Islands Companies Law, purchases or acquisitions of Shares by the
Company may be made out of the Company’s capital or profits or share premium or the

proceeds of a fresh issue of Shares made for that purpose.

Where the purchased or acquired Shares are cancelled, a reduction by the total amount of the
purchase price paid by the Company for the Shares cancelled will be made to:

(a) the share capital of the Company where the Shares were purchased out of the capital
of the Company;

(b) the profits of the Company where the Shares were purchased out of the profits of the
Company;
(©) the share premium account where the Shares were purchased out of the share

premium account of the Company; or

(d) the share capital, share premium and profits of the Company proportionately where the
Shares were purchased out of the capital, share premium and profits of the Company.

The financial effects on the Company and the Group arising from purchases or acquisitions of
Shares which may be made pursuant to the Share Purchase Mandate will depend on, inter alia,
whether the Shares are purchased or acquired out of the capital, share premium and/or profits
of the Company, the number of Shares purchased or acquired, the price paid for such Shares
and whether the Shares purchased or acquired are held in treasury or cancelled. The financial
effects on the Company and the Group, based on the audited financial statements of the
Company and the Group for the financial year ended 31 December 2019, are based on the
assumptions set out below.

3.7.1 Purchase or Acquisition out of Capital, Share Premium and/or Profits

Under the Cayman Islands Companies Law, purchases or acquisitions of Shares by
the Company may be made out of the Company’s capital, share premium and/or profits
so long as the Company is solvent.

Where the consideration paid by the Company for the purchase or acquisition of Shares
is made out of share premium and/or profits, such consideration (including any
expenses incurred directly in the purchase or acquisition of Shares) will
correspondingly reduce the amount available for the distribution of cash dividends by
the Company. Where the consideration paid by the Company for the purchase or
acquisition of Shares is made out of capital, the amount available for the distribution of
dividends by the Company will not be reduced.
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3.7.2

3.7.3

3.7.4

Number of Shares Acquired or Purchased
As at the Latest Practicable Date, the Company has 1,454,024,700 Shares in issue.

Purely for illustrative purposes, on the basis of 1,454,024,700 Shares in issue and a
public float of approximately 11.80% as at the Latest Practicable Date and assuming
that no further Shares are issued on or prior to the AGM, the purchase or acquisition
by the Company of 0.80% of its issued Shares (with a view to maintaining a buffer to
its public float as at the Latest Practicable Date) will result in the purchase or acquisition
of 11,632,197 Shares.

Maximum Price Paid for Shares Acquired or Purchased

In the case of Market Purchases by the Company, assuming that the Company
purchases or acquires the 11,632,197 Shares at the Maximum Price of S$0.4872 for
one Share (being the price equivalent to 5.0% above the average of the closing market
prices of the Shares for the five consecutive Market Days on which the Shares were
traded on the SGX-ST immediately preceding the Latest Practicable Date), the
maximum amount of funds required for the purchase or acquisition of the 11,632,197
Shares is approximately S$5,667,206 or RMB28,545,150.

In the case of Off-Market Purchases by the Company, assuming that the Company
purchases or acquires the 11,632,197 Shares at the Maximum Price of S$0.5568 for
one Share (being the price equivalent to 20.0% above the average of the closing market
prices of the Shares for the five consecutive Market Days on which the Shares were
traded on the SGX-ST immediately preceding the Latest Practicable Date), the
maximum amount of funds required for the purchase or acquisition of the 11,632,197
Shares is approximately S$6,476,807 or RMB32,623,029.

Illustrative Financial Effects

The financial effects on the Company and the Group arising from purchases or
acquisitions of Shares which may be made pursuant to the Share Purchase Mandate
will depend on, inter alia, the aggregate number of Shares purchased or acquired,
whether the purchase or acquisition is made out of capital, share premium and/or profits,
the consideration paid at the relevant time and whether the Shares purchased or
acquired are cancelled or held as treasury shares.

For illustrative purposes only and on the basis of the assumptions set out in Sections
3.7.2 and 3.7.3 above, the financial effects of:

€) the acquisition of 11,632,197 Shares representing 0.80% of issued Shares by
the Company pursuant to the Share Purchase Mandate by way of Market
Purchases and Off-Market Purchases made entirely out of capital and held as
treasury shares;

(b) the acquisition of 11,632,197 Shares representing 0.80% of issued Shares by
the Company pursuant to the Share Purchase Mandate by way of Market
Purchases and Off-Market Purchases made entirely out of profits and
cancelled; and

(©) the acquisition of 11,632,197 Shares representing 0.80% of issued Shares by
the Company pursuant to the Share Purchase Mandate by way of Market
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Purchases and Off-Market Purchases made entirely out of capital and
cancelled,

on the audited financial statements of the Group and the Company for the financial year
ended 31 December 2019 are set out below:

€) Purchases of 11,632,197 Shares representing 0.80% of issued Shares made entirely out of
capital and held as treasury shares®

Group Company
Before After After Off- Before After After Off-
Share Market Market Share Share Market
Purchase Purchase Purchase Purchase Purchase Purchase

RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000

As at 31 December 2019

Share Capital 96 96 96 96 96 96
Share Premium 1,601,100 1,601,100 1,601,100 1,601,100 1,601,100 1,601,100
Retained earnings 3,693,595 3,593,595 3,593,595 (527,859) (527,859) (527,859)
Reserves 491,920 491,920 491,920 1,057,112 1,057,112 1,057,112

5,686,711 5,686,711 5,686,711 2,130,449 2,130,449 2,130,449

Treasury Shares - (28,545) (32,623) - (28,545) (32,623)
Total Shareholders’ Equity 5,686,711 5,658,166 5,654,088 2,130,449 2,101,904 2,097,826
Non-controlling interests 127,958 127,958 127,958 - - -
Total Equity 5,814,669 5,786,124 5,782,046 2,130,449 2,101,904 2,097,826
Net Assets 5,814,669 5,786,124 5,782,046 2,130,449 2,101,904 2,097,826
Current Assets 3,705,959 3,677,414 3,673,336 145,677 117,132 113,054
Current Liabilities 7,120,617 7,120,617 7,120,617 2,824,705 2,824,705 2,824,705
Total Borrowings 6,039,296 6,039,296 6,039,296 1,306,595 1,306,595 1,306,595
Cash and Cash Equivalents 442,123 413,578 409,500 85,803 57,258 53,180
(Net Debt)/Cash 12.66 13.60 13.75 14.23 21.82 23.57

Number of Shares (‘000)
(excluding treasury shares) 1,454,025 1,442,393 1,442,393 1,454,025 1,442,393 1,442,393

Financial Ratios
Net Asset Value per Share

(RMB) 4.00 4.01 4.01 1.47 1.46 1.45
Net Debt® Gearing (%) 96.26% 97.23% 97.37% 57.30% 59.44% 59.75%
Current Ratio (times) 0.52 0.52 0.52 0.05 0.04 0.04
Basic EPS (RMB cents) 10.61 10.70 10.70 NA NA NA
Notes:
1) 11,632,197 Shares to be held as treasury shares and is computed based on 1,454,024,700 Shares in issue as at the

Latest Practicable Date.

2) Gross and Net Debt measured against Total Equity.
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(b) Purchases of 11,632,197 Shares representing 0.80% of issued Shares made entirely out of
profits and cancelled®

Group Company
Before After After Off- Before After After Off-
Share Market Market Share Share Market
Purchase Purchase Purchase Purchase Purchase Purchase

RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
As at 31 December 2019

Share Capital 96 96 96 96 96 96
Share Premium 1,601,100 1,601,100 1,601,100 1,601,100 1,601,100 1,601,100
Retained earnings 3,693,595 3,565,050 3,560,972 (527,859) (556,404) (560,482)
Reserves 491,920 491,920 491,920 1,057,112 1,057,112 1,057,112

5,686,711 5,658,166 5,654,088 2,130,449 2,101,904 2,097,826

Treasury Shares - - - - - -

Total Shareholders’ Equity 5,686,711 5,658,166 5,654,088 2,130,449 2,101,904 2,097,826
Non-controlling interests 127,958 127,958 127,958 - - -
Total Equity 5,814,669 5,786,124 5,782,046 2,130,449 2,101,904 2,097,826
Net Assets 5,814,669 5,786,124 5,782,046 2,130,449 2,101,904 2,097,826
Current Assets 3,705,959 3,677,414 3,673,336 145,677 117,132 113,054
Current Liabilities 7,120,617 7,120,617 7,120,617 2,824,705 2,824,705 2,824,705
Total Borrowings 6,039,296 6,039,296 6,039,296 1,306,595 1,306,595 1,306,595
Cash and Cash Equivalents 442,123 413,578 409,500 85,803 57,258 53,180
(Net Debt)/Cash 12.66 13.60 13.75 14.23 21.82 23.57

Number of Shares (‘000)
(excluding treasury shares) 1,454,025 1,442,393 1,442,393 1,454,025 1,442,393 1,442,393

Financial Ratios
Net Asset Value per Share

(RMB) 4.00 4.01 4.01 1.47 1.46 1.45
Gross Debt® Gearing (%) 103.86% 104.38% 104.45% 61.33% 62.16% 62.28%
Net Debt® Gearing (%) 96.26% 97.23% 97.37% 57.30% 59.44% 59.75%
Current Ratio (times) 0.52 0.52 0.52 0.05 0.04 0.04
Basic EPS (RMB cents) 10.61 10.70 10.70 NA NA NA
Notes:
Q) 11,632,197 Shares to be cancelled and is computed based on 1,454,024,700 Shares in issue as at the Latest

Practicable Date.

) Gross and Net Debt measured against Total Equity.
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(c) Purchases of 11,632,197 Shares representing 0.80% of issued Shares made entirely out of
capital and cancelled®

Group Company
Before After After Off- Before After After Off-
Share Market Market Share Share Market
Purchase Purchase Purchase Purchase Purchase Purchase

RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000

As at 31 December 2019

Share Capital 96 95 95 96 95 95
Share Premium 1,601,100 1,572,556 1,568,478 1,601,100 1,572,556 1,568,478
Retained earnings 3,693,595 3,593,595 3,593,595 (527,859) (527,859) (527,859)
Reserves 491,920 491,920 491,920 1,057,112 1,057,112 1,057,112

5,686,711 5,658,166 5,654,088 2,130,449 2,101,904 2,097,826

Treasury Shares - - - - - -

Total Shareholders’ Equity 5,686,711 5,658,166 5,654,088 2,130,449 2,101,904 2,097,826
Non-controlling interests 127,958 127,958 127,958 - - -
Total Equity 5,814,669 5,786,124 5,782,046 2,130,449 2,101,904 2,097,826
Net Assets 5,814,669 5,786,124 5,782,046 2,130,449 2,101,904 2,097,826
Current Assets 3,705,959 3,677,414 3,673,336 145,677 117,132 113,054
Current Liabilities 7,120,617 7,120,617 7,120,617 2,824,705 2,824,705 2,824,705
Total Borrowings 6,039,296 6,039,296 6,039,296 1,306,595 1,306,595 1,306,595
Cash and Cash Equivalents 442,123 413,578 409,500 85,803 57,258 53,180
(Net Debt)/Cash 12.66 13.60 13.75 14.23 21.82 23.57

Number of Shares (‘000)
(excluding treasury shares) 1,454,025 1,442,393 1,442,393 1,454,025 1,442,393 1,442,393

Financial Ratios
Net Asset Value per Share

(RMB) 4.00 4.01 4.01 1.47 1.46 1.45

Gross Debt® Gearing (%) 103.86%  104.38%  104.45% 61.33% 62.16% 62.28%

Net Debt® Gearing (%) 96.26% 97.23% 97.37% 57.30% 59.44% 59.75%

Current Ratio (times) 0.52 0.52 0.52 0.05 0.04 0.04

Basic EPS (RMB cents) 10.61 10.70 10.70 NA NA NA
Notes:

Q) 11,632,197 Shares to be cancelled and is computed based on 1,454,024,700 Shares in issue as at the Latest Practicable
Date.

2) Gross and Net Debt measured against Total Equity.
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Shareholders should note that the financial effects set out above are based on the
audited financial statements of the Group and the Company for the financial year ended
31 December 2019 and are for illustration purposes only. The results of the Group and
the Company for the financial year ended 31 December 2019 may not be representative
of future performance.

It should be noted that although the Share Purchase Mandate would authorise the Company to
potentially purchase or acquire up to 10.0% of the issued Shares, the Company may not
necessarily purchase or acquire or be able to purchase or acquire the entire 10.0% of the issued
Shares as mandated. In addition, the Company may cancel or hold in treasury all or part of the
Shares purchased or acquired. The Company will take into account both financial and non-
financial factors (for example, the public float of the Company, stock market conditions and the
performance of the Shares) in assessing the relative impact of a share purchase before
execution.

3.8 Tax Implications

Shareholders who are in doubt as to their respective tax positions or any tax implications, or
who may be subject to tax in a jurisdiction outside Singapore, should consult their own
professional advisers.

3.9 Listing Status of the Shares

The Listing Manual requires a listed company to ensure that at least 10% of the total number
of its issued shares (excluding treasury shares, preference shares and convertible equity
securities) in a class that is listed on the SGX-ST, is held by public shareholders at all times.
As at the Latest Practicable Date, approximately 11.80% of the issued Shares are held by public
Shareholders. Accordingly, the Company notes that there is an insufficient number of the
Shares in issue held by public Shareholders which would permit the Company to potentially
undertake purchases or acquisitions of its Shares through Market Purchases up to the full 10.0%
limit pursuant to the Share Purchase Mandate without affecting the listing status of the Shares
on the SGX-ST.

The Company, when purchasing its Shares, will ensure (i) that there is a sufficient float
for an orderly market in its securities, and (ii) that the listing status of the Shares on the
SGX-ST is not affected by such purchase.

3.10 Listing Rules

The Listing Manual restricts a listed company from purchasing its shares by way of market
purchases at a price per share which is more than 5.0% above the “average closing price”,
being the average of the closing market prices of the shares over the last five Market Days on
which transactions in the shares were recorded, before the day on which the purchases were
made, as deemed to be adjusted for any corporate action that occurs during the relevant five-
day period and the day on which the purchases are made. The Maximum Price for a Share in
relation to Market Purchases referred to in Section 3.3 above complies with this requirement.
Although the SGX-ST Listing Manual does not prescribe a maximum price in relation to
purchases of shares by way of off-market purchases, the Company has set a cap of 20.0%
above the average closing price of a Share as the Maximum Price for a Share to be purchased
or acquired by way of an Off-Market Purchase.

While the Listing Manual does not expressly prohibit any purchase of shares by a listed
company during any particular time or times, because the listed company would be regarded
as an “insider” in relation to any proposed purchase or acquisition of its issued shares, the
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3.11

3.12

Company will not undertake any purchase or acquisition of Shares pursuant to the Share
Purchase Mandate at any time after a price sensitive development has occurred or has been
the subject of a decision until the price sensitive information has been publicly announced. In
particular, in line with the best practices guide on securities dealings issued by the SGX-ST and
as the Company is required to announce quarterly financial statements under Rule 705(2) of
the Listing Manual, the Company would not purchase or acquire any Shares during the period
of one month immediately preceding the announcement of the Company’s full-year results and
the period of two weeks before the announcement of the first quarter, second quarter and third
quarter results.

Reporting Requirements

The Listing Manual specifies that a listed company shall report all purchases or acquisitions of
its shares to the SGX-ST not later than 9.00 a.m. (a) in the case of a Market Purchase, on the
Market Day following the day of purchase or acquisition of any of its shares, and (b) in the case
of an Off-Market Purchase on an equal access scheme, on the second Market Day after the
close of acceptances of the offer. Such announcement (which must be in the form of Appendix
8.3.1 to the Listing Manual) must include, inter alia, details of the date of the purchase, the total
number of shares purchased, the number of shares cancelled, the number of shares held as
treasury shares, the purchase price per share or the highest and lowest prices paid for such
shares, as applicable, the total consideration (including stamp duties and clearing charges) paid
or payable for the shares, the number of shares purchased as at the date of announcement (on
a cumulative basis), the number of issued shares excluding treasury shares and subsidiary
holdings and the number of treasury shares and subsidiary holdings held after the purchase.

Take-over Implications

Appendix 2 of the Take-over Code (“Appendix 2”) contains the Share Buy-Back Guidance Note.
The take-over implications arising from any purchase or acquisition by the Company of its
Shares are set out below:

3.12.1 Obligation to make a Take-over Offer

If, as a result of any purchase or acquisition by the Company of its Shares, a
Shareholder’s proportionate interest in the voting capital of the Company increases,
such increase will be treated as an acquisition for the purposes of Rule 14 of the Take-
over Code. If such increase results in a change of effective control, or, as a result of
such increase, a Shareholder or group of Shareholders acting in concert obtains or
consolidates effective control of the Company, such Shareholder or group of
Shareholders acting in concert could become obliged to make a take-over offer for the
Company under Rule 14 of the Take-over Code.

3.12.2 Persons Acting in Concert
Under the Take-over Code, persons acting in concert comprise individuals or
companies who, pursuant to an agreement or understanding (whether formal or
informal), co-operate, through the acquisition by any of them of shares in a company

to obtain or consolidate effective control of that company.

Unless the contrary is established, the Take-over Code presumes, inter alia, the
following individuals and companies to be persons acting in concert:

€) the following companies:
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3.12.3

0] a company;

(i) the parent company of (i);

(iii) the subsidiaries of (i);

(iv) the fellow subsidiaries of (i);

(v) the associated companies of any of (i), (ii), (iii) or (iv);

(vi) companies whose associated companies include any of (i), (ii), (iii), (iv)
or (v); and

(vii) any person who has provided financial assistance (other than a bank
in the ordinary course of business) to any of the above for the purchase
of voting rights; and

(b) a company with any of its directors (together with their close relatives, related
trusts as well as companies controlled by any of the directors, their close
relatives and related trusts).

The circumstances under which Shareholders (including Directors) and persons acting
in concert with them respectively will incur an obligation to make a take-over offer under
Rule 14 of the Take-over Code after a purchase or acquisition of Shares by the
Company are set out in Appendix 2.

Effect of Rule 14 and Appendix 2

In general terms, the effect of Rule 14 and Appendix 2 is that, unless exempted,
Directors of the Company and persons acting in concert with them will incur an
obligation to make a take-over offer for the Company under Rule 14 if, as a result of
the Company purchasing or acquiring its Shares, the voting rights of such Directors and
their concert parties would increase to 30% or more, or if the voting rights of such
Directors and their concert parties fall between 30% and 50% of the Company’s voting
rights, the voting rights of such Directors and their concert parties would increase by
more than 1% in any period of six months. In calculating the percentages of voting
rights of such Directors and their concert parties, treasury shares shall be excluded.

Under Appendix 2, a Shareholder not acting in concert with the Directors of the
Company will not be required to make a take-over offer under Rule 14 if, as a result of
the Company purchasing or acquiring its Shares, the voting rights of such Shareholder
in the Company would increase to 30% or more, or, if such Shareholder holds between
30% and 50% of the Company’s voting rights, the voting rights of such Shareholder
would increase by more than 1% in any period of six months.

As at the Latest Practicable Date, the largest Controlling Shareholder of the Company,
Zhejiang Provincial Energy Group Co., Ltd. (#7iL %4 REE 4 F14G R A 7)) (“Zheneng
Group”) and its concert parties collectively hold (directly or indirectly) in aggregate
approximately 29.57% of the Shares, while Dou Zhenggang, his spouse Wei Xuefeng
and their respective concert parties collectively hold (directly or indirectly) in aggregate
approximately 25.62% of the Shares. The acquisition or purchase by the Company up
to the maximum limit of 10.0% of its issued Shares as at the Latest Practicable Date
will result in (a) Zheneng Group and its concert parties collectively holding (directly or
indirectly) approximately 32.86% of the Shares and (b) Dou Zhenggang and Wei
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3.13

4.1

Xuefeng and their respective concert parties collectively holding (directly or indirectly)
approximately 28.47% of the Shares. There is no agreement or understanding (whether
formal or informal) between Zheneng Group and its concert parties on the one hand,
and any of the Directors on the other hand, to co-operate, through the acquisition by
any of them of Shares to obtain or consolidate effective control of the Company. As at
the Latest Practicable Date, the Directors are also not aware of any facts or factors
which suggest or imply that Zheneng Group or any of its concert parties is, or may be
regarded as, a party acting in concert with any of the Directors.

Accordingly, while the acquisition or purchase by the Company up to the maximum limit
of 10.0% of its issued Shares as at the Latest Practicable Date will result in the voting
rights of Zheneng Group and its concert parties increasing to 30% or more, under
Appendix 2, such acquisition or purchase would not solely result in Zheneng Group or
its concert parties incurring an obligation to make a mandatory take-over offer under
Rule 14 read with Appendix 2 of the Code. In compliance with the Guidance Note on
Share Buy-back Mandate dated 29 June 2018 issued by the SGX-ST, Zheneng Group
and its concert parties will abstain from voting in respect of the resolution approving the
renewal of the Share Purchase Mandate.

Based on the interests of substantial Shareholders as recorded in the Register of
Substantial Shareholders as at the Latest Practicable Date, none of the substantial
Shareholders would become obliged to make a take-over offer for the Company under
Rule 14 read with Appendix 2 of the Take-over Code as a result of the acquisition or
purchase by the Company of 10.0% of its issued Shares as at the Latest Practicable
Date.

Shareholders are advised to consult their professional advisers and/or the Securities
Industry Council at the earliest opportunity as to whether an obligation to make a take-
over offer would arise by reason of any share purchases by the Company.

Shares Purchased or Acquired by the Company in the Past 12 Months

The Company has not purchased or acquired any Shares in the 12 months immediately
preceding the Latest Practicable Date.

THE PROPOSED RENEWAL OF THE GENERAL MANDATE FOR INTERESTED PERSON
TRANSACTIONS

Background

On 20 July 2016, the Shareholders had originally adopted the IPT General Mandate. At the
extraordinary general meeting of the Company held on 25 April 2017, the Shareholders had
approved the renewal of the IPT General Mandate. At the extraordinary general meeting of the
Company held on 30 April 2018, the Shareholders had approved certain modifications to, and
the renewal of, the IPT General Mandate. At the extraordinary general meeting of the Company
held on 31 December 2018, the Shareholders had approved certain further modifications to the
IPT General Mandate, the details and terms of which were set out in the circular from the
Company to Shareholders dated 14 December 2018. At the annual general meeting of the
Company held on 29 April 2019, the Shareholders had approved the renewal of the IPT General
Mandate. At the extraordinary general meeting of the Company held on 25 November 2019
(the “November 2019 EGM”), the Shareholders had approved certain further modifications to
the IPT General Mandate, the details and terms of which were set out in the circular from the
Company to Shareholders dated 1 November 2019.
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4.2

4.3

4.4

4.5

The IPT General Mandate enables the Company, its subsidiaries and associated companies
that are considered to be “entities at risk” within the meaning of Chapter 9 of the Listing Manual
(the “EAR Group”), to enter in the ordinary course of business into any of the mandated
transactions with specified classes of Interested Persons, provided that such transactions are
made on normal commercial terms and are not prejudicial to the interests of the Company and
its minority Shareholders.

Annual Renewal of the IPT General Mandate

The modified IPT General Mandate approved at the November 2019 EGM will, unless renewed
at the AGM, expire on the date of the AGM, being 24 June 2020. If the proposed resolution for
the renewal of the IPT General Mandate is approved at the forthcoming AGM, the IPT General
Mandate shall, unless revoked or varied by the Company in general meeting, continue in force
until the date on which the next annual general meeting of the Company is held or is required
to be held, whichever is the earlier date. Accordingly, it is proposed that the IPT General
Mandate be renewed at the AGM, to take effect until the conclusion of the next annual general
meeting of the Company.

Particulars of the IPT General Mandate to be Renewed

The nature of the interested person transactions, the classes of Interested Persons, and the
review procedures for determining transaction prices in respect of which the IPT General
Mandate is sought to be renewed remain unchanged. Particulars of the IPT General Mandate,
including the rationale for the IPT General Mandate, the benefits to be derived by the Company,
as well as the review procedures for determining transaction prices with the specified classes
of Interested Persons, are set out in Section 4.6 of this Appendix.

Audit and Risk Management Committee’s Confirmation

Pursuant to Rule 920(1)(c) of the Listing Manual, the Audit and Risk Management Committee
confirms that:

(a) the methods or procedures for determining the transaction prices have not changed
since the IPT General Mandate was last approved by Shareholders at the November
2019 EGM; and

(b) the methods or procedures referred to in sub-paragraph (a) above are sufficient to
ensure that the mandated transactions carried out thereunder will be on normal
commercial terms, and will not be prejudicial to the interests of the Company and its
minority Shareholders.

Chapter 9 of the Listing Manual

Chapter 9 of the Listing Manual governs transactions between a listed company, as well as
transactions by its subsidiaries and associated companies that are considered to be “at risk”,
with the listed company’s interested persons.

Except for certain transactions which, by reason of the nature of such transactions, are not
considered to put the listed company at risk to its interested person and hence are excluded
from the ambit of Chapter 9, when Chapter 9 applies to a transaction with an interested person
and the value of the transaction alone or in aggregation with other transactions conducted with
the same interested person during the financial year reaches or exceeds certain materiality
thresholds (which are based on the listed company’s latest audited consolidated net tangible
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assets (“NTA”)), the listed company is required to make an immediate announcement, or to
make an immediate announcement and seek its shareholders’ approval for the transaction. In
particular, shareholders’ approval is required for an interested person transaction of a value
equal to, or exceeding:

€) 5% of the listed company’s latest audited consolidated NTA; or

(b) 5% of the listed company’s latest audited consolidated NTA, when aggregated with the
values of all other transactions entered into with the “same interested person” (as such
term is construed under Chapter 9 of the Listing Manual) during the same financial
year.

Based on the audited consolidated financial statements of the Group for the financial year
ended 31 December 2019, the consolidated NTA of the Group was RMB2,140.7 million
(equivalent to approximately S$425.0 million). Accordingly, in relation to the Group, for the
purposes of Chapter 9 of the Listing Manual, in the current financial year and until the audited
consolidated financial statements of the Group for the financial year ending 31 December 2020
are published, 5% of the Group’s latest audited consolidated NTA would be RMB107.0 million
(equivalent to approximately S$21.2 million).

Chapter 9 of the Listing Manual, however, allows the Company to seek a mandate from its
Shareholders for recurrent interested person transactions which are of a revenue or trading
nature or for those necessary for its day-to-day operations. These transactions may not include
the purchase or sale of assets, undertakings or businesses which are not part of the Company’s
day-to-day operations.

For the purposes of Chapter 9 of the Listing Manual:

0] an “approved exchange” means a stock exchange that has rules which safeguard the
interests of shareholders against interested person transactions according to similar
principles as Chapter 9;

(ii) an “associate” in relation to an interested person who is a director, chief executive
officer or controlling shareholder, includes an immediate family member (that is, the
spouse, child, adopted child, step-child, sibling or parent) of such director, chief
executive officer or controlling shareholder, the trustees of any trust of which the
director/his immediate family, the chief executive officer/his immediate family or the
controlling shareholder/his immediate family is a beneficiary, or in the case of a
discretionary trust, is a discretionary object, and any company in which the director/his
immediate family, the chief executive officer/his immediate family or the controlling
shareholder/his immediate family has or have an aggregate interest (directly or
indirectly) of 30% or more, and, where a controlling shareholder is a corporation, its
subsidiary or holding company or fellow subsidiary or a company in which it and/or they
have (directly or indirectly) an interest of 30% or more;

(iii) an “associated company” means a company in which at least 20% but not more than
50% of its shares are held by the listed company or group;

(iv) an “entity at risk” means:
0] the listed company;

(i) a subsidiary of the listed company that is not listed on the SGX-ST or an
approved exchange; or
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v)

(vi)

(vii)

(viii)

(ix)

(iii) an associated company of the listed company that is not listed on the SGX-ST
or an approved exchange, provided that the listed company and/or its
subsidiaries (the “listed group”), or the listed group and its interested
person(s), has control over the associated company;

an “interested person” means a director, chief executive officer or controlling
shareholder of the listed company or an associate of such director, chief executive
officer or controlling shareholder. The SGX-ST may deemd any person or entity to be
an interested person if the person or entity has entered into, or proposes to enter into:
(a) a transaction with an entity at risk; and (b) an agreement or arrangement with an
interested person in connection with that transaction;

a “primary interested person” means a director, chief executive officer or controlling
shareholder of the listed company;

an “interested person transaction” means a transaction between an entity at risk and
an interested person;

a “transaction” includes the provision or receipt of financial assistance; the acquisition,
disposal or leasing of assets; the provision or receipt of goods or services; the issuance
or subscription of securities; the granting of or being granted options; and the
establishment of joint ventures or joint investments, whether or not entered into in the
ordinary course of business, and whether entered into directly or indirectly (for example,
through one or more interposed entities); and

in interpreting the term “same interested person” for the purpose of aggregation of
the values of all transactions entered into with the same interested person during the
same financial year under Rules 905, 906 and 907 of Chapter 9 of the Listing Manual,
the following applies:

0] transactions between (A) an entity at risk and a primary interested person; and
(B) an entity at risk and an associate of that primary interested person, are
deemed to be transactions between an entity at risk with the same interested
person.

Transactions between (1) an entity at risk and a primary interested person; and
(2) an entity at risk and another primary interested person, are deemed to be
transactions between an entity at risk with the same interested person if the
primary interested person is also an associate of the other primary interested
person.

(ii) transactions between an entity at risk and interested persons who are members
of the same group are deemed to be transactions between the entity at risk
with the same interested person.

If an interested person (which is a member of a group) is listed, its transactions
with the entity at risk need not be aggregated with transactions between the
entity at risk and other interested persons of the same group, provided that the
listed interested person and other listed interested persons have boards the
majority of whose directors are different and are not accustomed to act on the
instructions of the other interested person and have audit committees whose
members are completely different; and
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)

while transactions below S$100,000 are not normally aggregated under Rules 905 and
906 of the Listing Manual, the SGX-ST may aggregate any such transaction entered
into during the same financial year and treat them as if they were one transaction in
accordance with Rule 902.

4.6 Renewal of the IPT General Mandate

4.6.1

4.6.2

4.6.3

Introduction

The Company anticipates that the EAR Group would, in the ordinary course of business,
continue to enter into certain transactions with its interested persons (as such term is
defined in the Listing Manual and/or in accordance with the directions of the SGX-ST),
including but not limited to those categories of transactions described below. In view of
the time-sensitive nature of commercial transactions, it would be advantageous for the
Company to obtain a Shareholders’ mandate to enter into certain interested person
transactions in the EAR Group’s normal course of business, provided that all such
transactions are carried out on hormal commercial terms and are not prejudicial to the
interests of the Company and its minority Shareholders.

Chapter 9 of the Listing Manual allows a listed company to obtain a mandate from its
shareholders for recurrent interested person transactions which are of a revenue or
trading nature or for those necessary for its day-to-day operations. These transactions
may not include the purchase or sale of assets, undertakings or businesses which are
not part of its day-to-day operations.

The IPT General Mandate will take effect from the passing of the Ordinary Resolution
relating thereto, and will continue in force until the conclusion of the next annual general
meeting of the Company (unless sooner revoked or varied by the Company in general
meeting). Approval from Shareholders will be sought for the renewal of the IPT General
Mandate at the next annual general meeting (or extraordinary general meeting
following such annual general meeting) and each subsequent annual general meeting
(or extraordinary general meeting following such annual general meeting) of the
Company, subject to satisfactory review by the Audit and Risk Management Committee
of its continued application to the Mandated Transactions (as defined below).

Entities at Risk
For the purposes of the IPT General Mandate, an “Entity at Risk” means:
(@) the Company;

(b) a subsidiary of the Company (excluding subsidiaries listed on the SGX-ST or
an approved exchange); or

(©) an associated company of the Company (other than an associated company
that is listed on the SGX-ST or an approved exchange) over which the Group,
or the Group and its interested person(s), has or have control.

Classes of Mandated Interested Persons

The IPT General Mandate will apply to the transactions that are carried out between
any Entity at Risk and (a) entities in which Mr. Dou Zhenggang and his immediate family
(as defined in the Listing Manual) together (directly or indirectly) have an interest of 30%
or more, or (b) Zheneng Group and entities which are a subsidiary or holding company

29



4.6.4

of Zheneng Group or which are a subsidiary of such holding company or one in the
equity of which it and/or such other company or companies taken together (directly or
indirectly) have an interest of 30% or more, provided, however, that:

® any provision of materials or services by any such entity to the EAR Group is
in the normal course of business of such entity; and

(ii) any acquisition of materials or services by any such entity from the EAR Group
is in connection with or ancillary to the normal course of business of such entity,

(collectively, the “Mandated Interested Persons” and each a “Mandated Interested
Person”, all being “interested persons” as defined in the Listing Manual).

For the avoidance of doubt, such Mandated Interested Persons would include such
persons who may, during such period while the IPT General Mandate is effect, become
Mandated Interested Persons where previously they were not so.

Categories of Mandated Interested Person Transactions

The types of transactions with the Mandated Interested Persons to which the IPT
General Mandate will apply (the “Mandated Transactions”), and the benefits to be
derived therefrom, are set out below.

(a) Purchase of Raw Materials and Construction-Related Materials

This category of transactions pertains to the purchase of coal and other raw
materials, as well as construction-related materials by the EAR Group from
Mandated Interested Persons in the normal course of business of the EAR
Group. The transactions within this category include:

0) the purchase of coal and other raw materials by the EAR Group from
the Mandated Interested Persons;

(ii) the purchase of construction-related materials by the EAR Group from
the Mandated Interested Persons; and

(i) the provision or obtaining of such other products and services which
are incidental to or in connection with the provision or obtaining of
products and services in sub-paragraphs (i) and (ii) above, including
but not limited to transportation and logistics services.

(b) Engineering, Procurement and Construction and Ancillary Services

This category of transactions pertains to the provision of engineering,
procurement and construction-related services and ancillary services
(including design and consulting services) by the Mandated Interested Persons
to the EAR Group, or by the EAR Group to Mandated Interested Persons, in
relation to the design, engineering and construction of waste treatment and
other facilities which are of a recurring nature and are in the ordinary course of
business of the EAR Group. The transactions within this category include:

0] the tender by the Mandated Interested Persons or the EAR Group (as
the case may be) for (whether by way of public tender, invitation or
otherwise) and/or obtaining by the Mandated Interested Persons or the
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(©)

(ii)

(iii)

EAR Group (as the case may be) of the award of contracts from the
EAR Group or the Mandated Interested Persons (as the case may be)
as main contractors, sub-contractors, suppliers, managers and/or
consultants for construction, building, procurement and installation of
equipment and supplies, engineering, project management,
architectural, retro-fitting, testing, commissioning and/or alteration and
addition works for waste treatment and other facilities (“EPC
Services”);

the provision of integrated design and consulting services by the
Mandated Interested Persons to the EAR Group, or by the EAR Group
to the Mandated Interested Persons (as the case may be), including
keeping track of the latest technological developments in the waste
treatment industry, inspecting the qualification and experience of
service providers to be engaged for design-related services, organising
public tenders for the design of waste treatment facilities and liaising
with and supervising service providers engaged to provide design-
related services (“Design and Consulting Services”); and

the provision and/or obtaining of such other products and services
which are incidental to or in connection with the provision or obtaining
of products and services in sub-paragraphs (i) and (ii) above by the
Mandated Interested Persons to the EAR Group, or by the EAR Group
to the Mandated Interested Persons (as the case may be), including
but not limited to the provision and/or obtaining of relevant construction
materials and equipment.

Project Technical and Management Services and EMC Services

This category of transactions pertains to the provision of project technical and
management services and EMC services by the EAR Group to the Mandated
Interested Persons, which are recurrent transactions of a revenue or trading
nature. The transactions within this category include:

0)
(i)
(iii)

(iv)
(v)

(vi)

the provision of project technical and management services;
the provision of energy-saving and residual heat utilisation solutions;

the provision of consultancy services in relation to operations
optimisation and equipment selection, and the procurement and
provision of equipment in connection therewith;

the provision of management and operational support services;

the provision of consultancy services in relation to energy-saving
technology; and

the provision and/or obtaining of such other products and services
which are incidental to or in connection with the provision or obtaining
of products and services in sub-paragraphs (i) to (v) above, including
but not limited to the provision of energy-saving and residual heat
utilisation equipment and facilities.

31



4.6.5

4.6.6

(d) Operations and Maintenance Services

This category of transactions pertains to the provision of operations and
maintenance services by the EAR Group to Mandated Interested Persons in
relation to waste treatment and other facilities (including the MBT Project, and
in each case, in compliance with the provisions of the Non-Competition
Agreement), which are recurrent transactions of a revenue or trading nature.
The transactions within this category include:

() the provision of operations and maintenance services, including but not
limited to technical, operation and maintenance services relating to
operational processes and engineering, equipment operation, repair
and maintenance services; and

(i) the provision and/or obtaining of such other products and services
which are incidental to or in connection with the provision or obtaining
of services in sub-paragraph (i) above, including but not limited to the
provision of relevant operations and maintenance materials and
equipment.

Rationale for and Benefits of the IPT General Mandate

The IPT General Mandate and its subsequent renewal on an annual basis would
eliminate the need to announce, or to announce and convene separate general
meetings from time to time to seek Shareholders’ prior approval as and when potential
Mandated Transactions with Mandated Interested Persons arise, thereby saving
substantial administrative time and costs expended in convening such meetings,
without compromising the corporate objectives and adversely affecting the business
opportunities available to the EAR Group.

The IPT General Mandate is intended to facilitate transactions in the normal course of
business of the EAR Group which are transacted from time to time with the Mandated
Interested Persons, provided that they are carried out at arm’s length and on normal
commercial terms, and are not prejudicial to the interests of the Company and its
minority Shareholders. The EAR Group will benefit from having access to competitive
quotes from the Mandated Interested Persons in addition to obtaining quotes from, or
transacting with, non- Mandated Interested Persons.

In accordance with the requirements of Chapter 9 of the Listing Manual, the Company
will (i) disclose in its annual report the aggregate value of transactions conducted with
Mandated Interested Persons pursuant to the IPT General Mandate during the financial
year (as well as in the annual reports for subsequent financial years that the IPT
General Mandate continues to be in force); and (ii) announce the aggregate value of
transactions conducted with Mandated Interested Persons pursuant to the IPT General
Mandate for the financial periods that the Company is required to report on pursuant to
Rule 705 of the Listing Manual (which relates to announcements of financial statements
by listed companies) within the time required for the announcement of such report.

Review Procedures for Mandated Transactions with Mandated Interested
Persons

To ensure that Mandated Transactions with Mandated Interested Persons are
undertaken at: (i) arm’s length and on normal commercial terms consistent with the
EAR Group’s usual business practices and on terms which are generally not more
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favourable than those extended to unrelated third parties; or (ii) in any event on terms
no less favourable to the EAR Group than prevailing open market rates, and will not be
prejudicial to the interests of the Company and its minority Shareholders, the EAR
Group will adopt the following procedures for the review and approval of Mandated
Transactions under the IPT General Mandate:

(@)

The following procedures will be adopted in relation to (i) purchases of raw
materials and construction-related materials from Mandated Interested
Persons, (ii) the provision of EPC Services and ancillary services (including
Design and Consulting Services) by or to Mandated Interested Persons, (iii)
the provision of project technical and management services and EMC services
to Mandated Interested Persons and (iv) the provision of operations and
maintenance services to Mandated Interested Persons:

Purchase of Raw Materials and Construction-Related Materials

In relation to the purchase of coal and other raw materials as well as
construction-related materials from Mandated Interested Persons, the price
and commercial terms will be determined based on the prevailing market rates,
which are determined by market forces, demand and supply, specifications and
other relevant factors. The EAR Group will also take into account transportation
costs involved. Prices from the Company’s interested persons are generally
aggregate of cost, freight costs and an administrative fee of 2-3%. Where the
prevailing market rates or prices are not available for comparison, the
purchasing department of the EAR Group will assess the pricing quoted by the
Mandated Interested Person based on its usual business practices, taking into
account factors, including but not limited to the budget allocated for the
transaction as well as the capacity and reliability of the Mandated Interested
Person.

In determining whether the price and commercial terms offered by the
Mandated Interested Persons are fair and reasonable, factors such as, but not
limited to, delivery schedules, compliance with specifications, track record and
reliability, experience and expertise, capacity and payment terms will be taken
into consideration. In addition, the purchasing department of the EAR Group
will procure at least two quotations from unrelated third party vendors in respect
of similar categories of products. The price and commercial terms offered by
the Mandated Interested Persons shall be no less favourable to the EAR Group
than what is available in the market, having regard to all relevant factors.

Where it is impracticable or not possible for quotations to be obtained from
unrelated third party vendors, the price and commercial terms offered by the
Mandated Interested Person will be compared to those for the same or
substantially the same types of transactions entered into between the
Mandated Interested Person and third parties. The review procedures in such
cases may include, where applicable, reviewing the standard price lists
provided by the Mandated Interested Person to its customers for such products
and be based on the commercial merits of the transaction. Where it is
impractical or not possible to compare the price and commercial terms with
those for the same or substantially the same types of transactions entered into
between the Mandated Interested Person and third parties, the Relevant
Authorised Persons (as defined in paragraph (b) below) will determine whether
the terms of supply are fair and reasonable. This would include taking into
account, where known, among other matters as may be necessary, the nature
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and duration of the transaction, the cost and margins of the Mandated
Interested Person and the quality of the products to be purchased.

EPC Services and Ancillary Services

In relation to the provision of EPC Services and ancillary services (including
Design and Consulting Services) by Mandated Interested Persons to the EAR
Group, or by the EAR Group to Mandated Interested Persons (as the case may
be), the price and commercial terms offered by or to the Mandated Interested
Persons will be assessed based on the comparable third party contracts
approach. At least two recent contracts, for the same or substantially the same
nature of EPC Services and Design and Consulting Services (as the case may
be), entered into by the EAR Group with third parties will be used as a basis of
comparing the price and commercial terms offered by or to the Mandated
Interested Person, after taking into account, inter alia, if applicable, factors
including but not limited to, the complexity of the services rendered, the EAR
Group’s or the Mandated Interested Person’s project specifications, the project
schedule, the payment terms, the sufficiency and availability of resources, the
creditworthiness of the Mandated Interested Person, the technical expertise
required and prevailing estimated project costs. For example, in relation to EPC
Services, as the main drivers affecting construction costs are floor area and
installations required, the contracts of a similar nature will be analysed on a
cost per square feet or cost per installation basis. After analysing the costs in
specific detail, the EAR Group will then derive a meaningful contract sum to be
paid to or by the Mandated Interested Person.

Where it is impracticable or not possible for such contracts to be obtained, the
price and commercial terms offered by or to the Mandated Interested Person
will be compared to those for the same or substantially the same types of
transactions entered into between the Mandated Interested Person and third
parties. The review procedures in such cases may include, where applicable,
reviewing the standard price lists provided by the Mandated Interested Person
to its customers, or to the Mandated Interested Person by its suppliers (as the
case may be), for such services and be based on the commercial merits of the
transaction.

Where it is impractical or not possible to compare the price and commercial
terms with those for the same or substantially the same types of transactions
entered into between the Mandated Interested Person and third parties, the
Relevant Authorised Persons (as defined in paragraph (b) below) will
determine whether the terms of supply are fair and reasonable. This would
include taking into account, where known, among other matters as may be
necessary, the nature and duration of the transaction, the cost and margins of
the relevant project (if any) and the quality of the services to be provided.

Provision of Project Technical and Management Services and EMC
Services

In relation to the provision of project technical and management services and
EMC services by the EAR Group to Mandated Interested Persons, the price
and commercial terms offered to the Mandated Interested Persons will be
determined based on the comparable third party contracts approach. At least
two recent contracts, for the same or substantially the same nature of project
technical and management services or EMC services (as the case may be),
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(b)

entered into by the EAR Group with third parties will be used as a basis of
comparing and determining the price and commercial terms to be offered to the
Mandated Interested Person, after taking into account, inter alia, if applicable,
factors including but not limited to, the complexity of the services rendered, the
Mandated Interested Person’s project specifications, the project schedule, the
payment and revenue-sharing terms (where applicable), the cost of investment
required, the sufficiency and availability of resources, the creditworthiness of
the Mandated Interested Person, the technical expertise required and the
prevailing estimated project costs determined by a project director and/or
guantity surveyor(s).

Where it is impracticable or not possible for such contracts to be obtained, the
price and commercial terms offered to the Mandated Interested Person will be
determined in accordance with the EAR Group’s usual business practice and
be consistent with the margins obtained by the EAR Group in its business
operations.

Operations and Maintenance Services

In relation to the provision of operations and maintenance services by the EAR
Group to Mandated Interested Persons, the price and commercial terms
offered to the Mandated Interested Persons will be assessed based on the
comparable third party contracts approach. At least two recent contracts, for
the same or substantially the same nature of operations and maintenance
services (as the case may be), entered into by the EAR Group with third parties
will be used as a basis of comparing the price and commercial terms offered to
the Mandated Interested Person, after taking into account, inter alia, if
applicable, factors including but not limited to, the complexity of the services
rendered or goods and services procured, the Mandated Interested Person’s
project specifications, the project schedule, the payment terms, the sufficiency
and availability of resources, the creditworthiness of the Mandated Interested
Person, the technical expertise required and prevailing estimated project costs.
The price and commercial terms offered to the Mandated Interested Persons
shall be no less favourable to the EAR Group than what is offered by the EAR
Group to third parties, having regard to all relevant factors.

Where it is impracticable or not possible for such contracts to be obtained, the
price and commercial terms offered to the Mandated Interested Person will be
determined in accordance with the EAR Group’s usual business practice and
be consistent with the margins obtained by the EAR Group in its business
operations.

The following review and approval procedures will apply to the Mandated
Transactions:

0] Transactions equal to or exceeding S$100,000 each in value but below
the Financial Limit (as defined below) each in value, will be reviewed
and approved by either the Chairman of the Board of Directors or an
Executive Director, together with the Audit and Risk Management
Committee or such other senior executive(s) of the Company
designated by the Audit and Risk Management Committee from time
to time for such purpose (collectively, the “Relevant Authorised
Persons”), and tabled for review by the Audit and Risk Management
Committee on a quarterly basis.
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(©)

(ii)

(i)

Transactions equal to or exceeding the Financial Limit each in value
will be reviewed and approved by the Audit and Risk Management
Committee.

Any of the Relevant Authorised Persons, and the Audit and Risk
Management Committee, may, as he/it deems fit, request for additional
information pertaining to the transaction under review from
independent sources or advisers, including requesting for an
independent financial adviser's opinion and/or the obtaining of
valuations from independent professional valuers.

For the purposes of sub-paragraphs (i) and (ii) above, the Financial Limit shall
be the amount equivalent to 5.0% of the Group’s audited consolidated NTA for
the time being, as determined by reference to the Group’s latest announced
audited consolidated financial statements.

The following will apply to the review and approval process for all categories of
Mandated Transactions:

(i)

(ii)

(iii)

If any of the Relevant Authorised Persons has an interest in the
transaction or is a nominee for the time being of the Mandated
Interested Person, or if any associate (as defined in the Listing Manual)
of the Relevant Authorised Persons is involved in the decision making
process on the part of the Mandated Interested Person, the review and
approval process shall be undertaken by the remaining Relevant
Authorised Persons who do not have an interest in the transaction or
are a nominee for the time being of the Mandated Interested Person,
and who are not subject to such conflicts of interest, save that if all of
the Executive Directors have an interest in the transaction, are
nominees for the time being of the Mandated Interested Person or are
subject to such conflicts of interest, the review and approval process
shall be undertaken by the Audit and Risk Management Committee or
such other senior executive(s) of the Company designated by the Audit
and Risk Management Committee from time to time for such purpose.

If all of the Relevant Authorised Persons have an interest in the
transaction, are nominees for the time being of the Mandated
Interested Person or have associates (as defined in the Listing Manual)
involved in the decision making process on the part of the Mandated
Interested Person, the review and approval process shall be
undertaken by the Chairman of the Audit and Risk Management
Committee or another member of the Audit and Risk Management
Committee (who is not a nominee of the Mandated Interested Person,
has no interest in the transaction and is not subject to such conflicts of
interest) designated by the Chairman of the Audit and Risk
Management Committee from time to time for such purpose.

If a member of the Audit and Risk Management Committee has an
interest in a transaction or is a nominee for the time being of the
Mandated Interested Person, or if any associate (as defined in the
Listing Manual) of a member of the Audit and Risk Management
Committee is involved in the decision making process on the part of
the Mandated Interested Person, he shall abstain from participating in
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(d)

(e)

the review and approval process of the Audit and Risk Management
Committee in relation to that transaction.

(iv) If a member of the Audit and Risk Management Committee (who is not
a nominee of the Mandated Interested Person, has no interest in the
transaction and is not subject to such conflicts of interest) also serves
as an independent non-executive director on the board of directors or
(as the case may be) an audit or other board committee of the
Mandated Interested Person, and he participates in the review and
approval process of the Audit and Risk Management Committee in
relation to a transaction with that Mandated Interested Person, he will
abstain from participating on any decision before the board or
committee of that Mandated Interested Person with respect to such
transaction.

The Company will maintain a register of Mandated Transactions carried out
with Mandated Interested Persons (recording the basis, including the
guotations obtained to support such basis, on which they are entered into), and
the Company’s annual internal audit plan will incorporate a review of all
Mandated Transactions entered into in the relevant financial year pursuant to
the IPT General Mandate.

The Audit and Risk Management Committee will review the internal audit
reports on Mandated Transactions to ascertain that the internal control
procedures and review procedures for Mandated Transactions have been
complied with.

If during any of the reviews by the Audit and Risk Management Committee, the
Audit and Risk Management Committee is of the view that the internal control
procedures and review procedures for Mandated Transactions have become
inappropriate or insufficient in the event of changes to the nature of, or manner
in which, the business activities of the Group or the Mandated Interested
Persons are conducted, the Company will revert to Shareholders for a fresh
general mandate based on new internal control procedures and review
procedures so that Mandated Transactions will be carried out at arm’s length,
on normal commercial terms and will not be prejudicial to the interests of the
Company and its minority Shareholders.

DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

Directors’ Interests

The interests of the Directors in the Shares, as recorded in the Register of Directors’
Shareholdings of the Company, as at the Latest Practicable Date are set out below:

Direct Interest Deemed Interest® Total Interest
Directors No. of No. of No. of
Shares %M Shares %) Shares %)
Wei Dongliang - - - - - -
Zhang Chao® 1,050,000 0.07 600,000 0.04 1,650,000 0.11
Wang Ruihong 2,100,000 0.14 - - 2,100,000 0.14

37



Direct Interest Deemed Interest® Total Interest

5.2

Directors No. of No. of No. of
Shares %™ Shares %™ Shares %W

Ang Swee Tian 80,000 0.01 - - 80,000 0.01
Hee Theng Fong - - - - - -
Tan Huay Lim - - - - - -
Ni Mingjiang - - - - - -
Notes:
1) Based on 1,454,024,700 Shares in issue as at the Latest Practicable Date.
2) Deemed interests refer to interests determined pursuant to Section 4 of the SFA.
) Zhang Chao is deemed to have an interest in 600,000 Shares held by UOB Kay Hian Private

Limited.

Substantial Shareholders’ Interests

The interests of the Substantial Shareholders in the Shares, as recorded from the Register of
Substantial Shareholders of the Company, as at the Latest Practicable Date are set out below:

Direct Interest

Deemed Interest®

Total Interest

Substantial No. of No. of No. of
Shareholders Shares %M Shares %M Shares %@
Zhejiang Energy Hong - — 430,000,000 29.57 430,000,000 29.57
Kong Holding Limited (7

TR R I A BR A ]

)(3)

Zheneng Capital Holdings - — 430,000,000 29.57 430,000,000 29.57
Co., Ltd.

(W e A R AR A

)@

Zhejiang Energy - — 430,000,000 29.57 430,000,000 29.57
International Limited (#f

TLREVR H A R A 7))@

Zhejiang Provincial - — 430,000,000 29.57 430,000,000 29.57
Energy Group Co., Ltd.

(WL Re R LE A

HIRA )

Win Charm® - - 372,560,575 25.62 372,560,575 25.62
Hangzhou Zhengcai® - — 372,560,575 25.62 372,560,575 25.62
Jinjiang Group® - — 372,560,575 25.62 372,560,575 25.62
Dou Zhenggang® - - 372,560,575 25.62 372,560,575  25.62
Wei Xuefeng® - — 372,560,575 25.62 372,560,575 25.62
Zhejiang Hengjia@® - — 372,560,575 25.62 372,560,575 25.62
Harvest Global Dynamic 214,000,000 14.72 — — 214,000,000 14.72

Fund SPC acting on
behalf of and for the
account of Harvest
Environmental
Investment Fund SP@1
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Substantial
Shareholders

Direct Interest

No. of
Shares

%M

Deemed Interest®

No. of
Shares

%@

Total Interest

No. of
Shares

%@

Kung Chak Ming®

Yun Sheng
Cayman(?

Capital

Yun Sheng Capital
Company Limited (ZF+&
AAH AR

Shenzhen Sidaoke
Investment Co., Ltd. (&Il
W R B A R A
"))

Shenzhen Ping An
Evergreen Investment
Development Holding
Co., Ltd. (RYIF 22t ik 4k

BRI R A\ )
Shenzhen Ping'an
Financial Technology
Consulting Co., Ltd. (i&JIl
V2 R RS A RN
")

Ping An Insurance
(Group) Company of
China, Ltd. (*F &7 2 {R
(1) et IR~ 7] )@

Whitel Management
Company Limited*2

Whitel
Management
Limited®?

International
Holding

HOPU USD Master Fund
I, L.p. 12

HOPU Investments Co. Il
Ltd(12

Fang Fenglei(*?
Lau Teck Sient?

AEP Investments
(Mauritius) Limited®3)

Notes:

(2) Based on 1,454,024,700 Shares in issue as at the Latest Practicable Date.

180,620,574

81,478,351

12.42

5.60

214,000,000
214,000,000

214,000,000

214,000,000

214,000,000

214,000,000

214,000,000

180,620,574

180,620,574

180,620,574

180,620,574
180,620,574

14.72
14.72

14.72

14.72

14.72

14.72

14.72

12.42

12.42

12.42

12.42
12.42

214,000,000
214,000,000

214,000,000

214,000,000

214,000,000

214,000,000

214,000,000

180,620,574

180,620,574

180,620,574

180,620,574

180,620,574
180,620,574
81,478,351

2) Deemed interests refer to interests determined pursuant to Section 4 of the SFA.
(3) Zhejiang Energy Hong Kong Holding Limited (i1 RE¥E & #$E A FR A F) is deemed to have an

interest in 430,000,000 Shares held by Raffles Nominees (Pte.) Limited.

14.72
14.72

14.72

14.72

14.72

14.72

14.72

12.42

12.42

12.42

12.42

12.42
12.42
5.60

4) Zhejiang Energy International Limited (#iT5¢ ¥ E BrA BR 2 &) owns the entire issued and paid-
up share capital of Zhejiang Energy Hong Kong Holding Limited (#TiTBEJ5 & 3% A TR A =).
Zhejiang Provincial Energy Group Co., Ltd. (#{L4 GEIR& 4 FR A 7)) and Zheneng Capital
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®)

(6)

)

®)

9)

(10)

(11)

Holdings Co., Ltd. (iffi i % A4z I H BR A7) own 60% and 40% of the equity interests in Zhejiang
Energy International Limited (#riLagJE pxA R 2 7]), respectively. Zheneng Capital Holdings
Co., Ltd. (#rREE A=A R /AF) is 100% controlled by Zhejiang Provincial Energy Group Co.,
Ltd. (WL fe 544 BR A 7). Zhejiang Provincial Energy Group Co., Ltd. (WL fe A4
fR 22 7] ) is 100% controlled by the State-owned Assets Supervision and Administration
Commission of the People's Government of Zhejiang Province (WL A\ EBUR HE A & = &
T 514%). Accordingly, each of Zhejiang Energy International Limited (#riT 85I E Fra BRA 7)),
Zheneng Capital Holdings Co., Ltd. (#igE %t A2 AR A ) and Zhejiang Provincial Energy
Group Co., Ltd. (#FiT44 it J5 4 F145 IR /A 7)) are deemed to have an interest in the Shares in which
Zhejiang Energy Hong Kong Holding Limited (WriLaedE#&#K AR A ) has an interest by
virtue of Section 4 of the SFA.

Win Charm is deemed to have an interest in 328,365,000 Shares held by UOB Kay Hian Private
Limited. Win Charm holds approximately 50.0% of the voting shares in the issued and paid-up
share capital of Jinjiang Green Energy, which in turn is deemed to have an interest in 44,195,575
Shares held by UOB Kay Hian Private Limited. Accordingly, Win Charm is also deemed to have
an interest in the Shares in which Jinjiang Green Energy has an interest by virtue of Section 4 of
the SFA.

Hangzhou Zhengcai holds 45.0% of the issued and paid-up share capital of Win Charm. Win
Charm is deemed to have an interest in the Shares held by Jinjiang Green Energy by virtue of
Section 4 of the SFA — please refer to Note (5) above. Accordingly, Hangzhou Zhengcai is
deemed to have an interest in the Shares in which Jinjiang Green Energy and Win Charm have
an interest by virtue of Section 4 of the SFA.

Jinjiang Group directly and indirectly (through its wholly-owned subsidiary Hangzhou Zhengcai)
holds the entire issued and paid-up share capital of Win Charm. Win Charm is deemed to have
an interest in the Shares held by Jinjiang Green Energy by virtue of Section 4 of the SFA — please
refer to Note (5) above. Accordingly, Jinjiang Group is deemed to have an interest in the Shares
in which Jinjiang Green Energy and Win Charm have an interest by virtue of Section 4 of the
SFA.

Dou Zhenggang holds approximately 63.29% of the registered capital of Jinjiang Group. Jinjiang
Group is deemed to have an interest in the Shares in which Jinjiang Green Energy and Win
Charm have an interest by virtue of Section 4 of the SFA — please refer to Note (7) above.
Accordingly, Dou Zhenggang is deemed to have an interest in the Shares in the Shares in which
Jinjiang Green Energy and Win Charm have an interest by virtue of Section 4 of the SFA.

Wei Xuefeng, who is Dou Zhenggang’s spouse, holds the entire registered capital of Zhejiang
Hengjia. Zhejiang Hengjia holds approximately 36.71% of Jinjiang Group’s registered capital.
Jinjiang Group is deemed to have an interest in the Shares in which Jinjiang Green Energy and
Win Charm have an interest by virtue of Section 4 of the SFA — please refer to Note (7) above.
Accordingly, Wei Xuefeng is deemed to have an interest in the Shares in which Jinjiang Green
Energy and Win Charm have an interest by virtue of Section 4 of the SFA.

Zhejiang Hengjia holds approximately 36.7% of Jinjiang Group’s registered capital. Jinjiang
Group is deemed to have an interest in the Shares in which Jinjiang Green Energy and Win
Charm have an interest by virtue of Section 4 of the SFA — please refer to Note (7) above.
Accordingly, Zhejiang Hengjia is deemed to have an interest in the Shares in which Jinjiang
Green Energy and Win Charm have an interest by virtue of Section 4 of the SFA.

While Harvest Global Capital Investments (Cayman) Limited is the manager of the relevant fund,
the investment committee of the fund comprises a representative from the fund manager, and a
representative from each of its two investors, being Kung Chak Ming and Yun Sheng Capital
Cayman. Accordingly, each of Kung Chak Ming and Yun Sheng Capital Cayman has control over
the business and affairs of Harvest Global Dynamic Fund SPC acting on behalf of and for the
account of Harvest Environmental Investment Fund SP (the “SPC”), including making investment
and divestment decisions and voting the securities and interests held by the SPC, including those
in the Company. Pursuant to Section 4 of the SFA, each of Kung Chak Ming and Yun Sheng
Capital Cayman is deemed to have an interest in the Shares held by the SPC. Yun Sheng Capital
Cayman is wholly owned by Yun Sheng Capital Company Limited (Z7}& 44 R A7), which in
turn is wholly owned by Shenzhen Sidaoke Investment Co., Ltd. (I BiERHEE A R A ).
Shenzhen Sidaoke Investment Co., Ltd. (J&YI T EERHE HEH R A F) is wholly owned by
Shenzhen Ping An Evergreen Investment Development Holding Co., Ltd. (EYIF-Z25% ik 4% % &
JE A BR 2 7)), which in turn is wholly owned by Shenzhen Ping’an Financial Technology
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5.3

6.1

6.2

6.3

Consulting Co., Ltd. (RYIFF-2 4Rl RS & #75 FR 2 7). Shenzhen Ping’an Financial Technology
Consulting Co., Ltd. (RYIFZE&mEH: & AR A F) is wholly owned by Ping An Insurance
(Group) Company of China, Ltd. ([ 2 (R (411 B4 A BR 22 51), which is listed on The
Stock Exchange of Hong Kong Limited and the Shanghai Stock Exchange. Accordingly, each of
Kung Chak Ming, Yun Sheng Capital Cayman, Yun Sheng Capital Company Limited (EF &4
AR 7]), Shenzhen Sidaoke Investment Co., Ltd. (JEYIT BiEFHE %G R A #), Shenzhen
Ping An Evergreen Investment Development Holding Co., Ltd. (RYIISF- 22378 ik % 95 & e 12 i A TR
/A H]), Shenzhen Ping’an Financial Technology Consulting Co., Ltd. (AYIPE- 2 4R & A TR
/A7) and Ping An Insurance (Group) Company of China, Ltd. (7P P2z (R (52 3] A BR 2
7)) is deemed to have an interest in the Shares held by the SPC by virtue of Section 4 of the
SFA.

(12) Whitel Management Company Limited is 100% owned by Whitel International Management
Holding Limited. Whitel International Management Holding Limited is in turn 100% owned by
HOPU USD Master Fund Ill, L.P. HOPU Investments Co. Il Ltd is the general partner of HOPU
USD Master Fund lll, L.P., and each of Fang Fenglei and Lau Teck Sien is entitled to exercise
or control the exercise of not less than 20% of the votes attached to the voting shares of HOPU
Investments Co. Il Ltd. Accordingly, each of Whitel International Management, HOPU USD
Master Fund IllI, L.P., HOPU Investments Co. Il Ltd, Fang Fenglei and Lau Teck Sien may be
deemed to have an interest in the Shares held by Whitel Management Company Limited by virtue
of Section 4 of the SFA.

(23) The shares in AEP Investments (Mauritius) Limited corresponding to its investment in the
Company are held by Asia Environmental Partners, L.P. and its parallel fund, Asia Environmental
Partners (PF1), L.P. (collectively, “AEP”). AEP’s general partner is Olympus Green Capital
Partners, L.P., holding a 0.99% interest in AEP. AEP’s limited partners are passive investors
consisting of pension funds, government entities, financial institutions, endowments and family
offices from North America, Asia, Europe and the Middle East (hone of whom owns more than
1% of the Company on a fully diluted, look-through basis).

Save as disclosed in this Appendix, none of the Directors, Substantial Shareholders and their
associates have any interests in the Proposed Change of Auditors, the proposed renewal of
the Share Purchase Mandate and the proposed renewal of the IPT General Mandate.

DIRECTORS' RECOMMENDATIONS
Proposed Change of Auditors

Having considered, inter alia, the Audit and Risk Management Committee's recommendation
and the reasons set out in Section 2.4 above, the Directors are satisfied that PwC will be able
to meet the audit requirements of the Group and are of the opinion that the Proposed Change
of Auditors is in the interests of the Company. Accordingly, they recommend that Shareholders
vote in favour of the Ordinary Resolution relating to the Proposed Change of Auditors to be
proposed at the AGM.

Proposed renewal of the Share Purchase Mandate

Having considered, inter alia, the reasons set out in Section 3.2 above, the Directors are of the
opinion that the proposed renewal of the Share Purchase Mandate is in the interests of the
Company. Accordingly, they recommend that Shareholders vote in favour of the Ordinary
Resolution relating to the proposed renewal of the Share Purchase Mandate to be proposed at
the AGM.

Proposed renewal of the IPT General Mandate

Each of Wei Dongliang and Zhang Chao were nominated by Zhejiang Energy Hong Kong
Holding Limited (#riLAEIR & #EFE A BRZA H]) (which is a wholly-owned subsidiary of Zheneng
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Group, and a Mandated Interested Person for the purposes of the IPT General Mandate) to be
appointed on the Board of Directors and is therefore not considered independent for the
purposes of making recommendations on the proposed renewal of the IPT General Mandate.

Having considered, inter alia, the rationale for the proposed renewal of the IPT General
Mandate, the Directors (save for Wei Dongliang and Zhang Chao who have abstained from
making a recommendation in respect of the proposed renewal of the IPT General Mandate) are
of the opinion that the entry by the EAR Group into the Mandated Transactions with the
Mandated Interested Persons will enhance the efficiency of the EAR Group, and is in the
interests of the Company. Accordingly, the Directors (save for Wei Dongliang and Zhang Chao
who have abstained from making a recommendation in respect of the proposed renewal of the
IPT General Mandate) recommend that Shareholders vote in favour of the Ordinary Resolution
relating to the proposed renewal of the IPT General Mandate to be proposed at the AGM.

ANNUAL GENERAL MEETING

The AGM will be held at 1 Yinxiu Road, Level 19, Meeting Room 1930, Tower A, Hangyue
Commercial Center, Gongshu District, Hangzhou City, Zhejiang Province, People’s Republic of
China 310011 (L& AT/ i BEEE X Ea 55 B 15 A p ol o0 5 - RE AR 19819302 I 3 (1S
: 310011)), on 24 June 2020 at 10.00 a.m. for the purpose of considering and, if thought fit,
passing with or without modifications, the resolutions set out in the Notice of AGM.
Notwithstanding the place in which the AGM is to be physically held, other than in respect of
the Chairman, Directors and/or representatives of the Company present at such location, the
AGM is being convened, and will be held, by way of electronic means pursuant to the Additional
Guidance on the Conduct of General Meetings During Elevated Safe Distancing Period and
checklist jointly issued by the Accounting and Corporate Regulatory Authority, the Monetary
Authority of Singapore and Singapore Exchange Regulation on 13 April 2020, which is based
on the COVID-19 (Temporary Measures) (Alternative Arrangements for Meetings for
Companies, Variable Capital Companies, Business Trusts, Unit Trusts and Debenture Holders)
Order 2020.

Printed copies of this Appendix, the Notice of AGM, the proxy forms and the Company’s annual
report will not be sent to Shareholders. Instead, this Appendix, the Notice of AGM, the proxy
forms and the Company’s annual report will be sent to Shareholders by electronic means via
publication on the Company’s website at http://en.znjjhj.com/info.html and the SGXNet on 9
June 2020. A Shareholder will need an Internet browser and PDF read to view these documents
on the Company’s website and on the SGXNet.

ABSTENTION FROM VOTING

In compliance with the Guidance Note on Share Buy-back Mandate dated 29 June 2018 issued
by the SGX-ST, Zheneng Group, which holds in aggregate approximately 29.57% of the Shares
through its wholly-owned subsidiary Zhejiang Energy Hong Kong Holding Limited (#riLEEIR#
HEERR A [RZAF]) will abstain, and has undertaken to ensure that its associates will abstain,
from voting at the AGM in respect of the Ordinary Resolution approving the proposed renewal
of the Share Purchase Mandate.

Each of:

0] Zheneng Group;
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9.2

(ii) Dou Zhenggang, Wei Xuefeng, and Jennifer Wei, who collectively hold in aggregate
approximately 25.62% of the Shares as at the Latest Practicable Date through Jinjiang
Green Energy and Win Charm; and

(iii) Zhang Chao, who is a nominee of Zhejiang Energy Hong Kong Holding Limited (#7iL
RETR A 32 A IR 22 1) (which is a wholly-owned subsidiary of Zheneng Group) on the
Board of Directors and holds approximately 0.11% of the Shares as at the Latest
Practicable Date,

will abstain, and have undertaken to ensure that their respective associates will abstain, from
voting at the AGM in respect of the Ordinary Resolution approving the proposed renewal of the
IPT General Mandate.

The Chairman of the AGM will accept appointment as proxy for any Shareholder to vote in
respect of the Ordinary Resolutions relating to the Proposed Change of Auditors, the proposed
renewal of the Share Purchase Mandate and the proposed renewal of the IPT General Mandate
where such Shareholder has given specific voting instructions in a validly completed and
submitted Proxy Form as to voting, or abstention from voting, in respect of the said resolutions.

ACTION TO BE TAKEN BY SHAREHOLDERS
No Attendance in Person at AGM

Due to the various control and safe distancing measures put in place in Singapore to prevent
the spread of COVID-19, Shareholders will not be able to attend the AGM in person. A
Shareholder will also not be able to vote online on the resolutions to be tabled for approval at
the AGM.

Alternative Arrangements

The proceedings of the AGM will be broadcasted “live” through an audio-and-video webcast and
an audio-only feed. Shareholders who wish to follow the proceedings through a “live” webcast via
their mobile phones, tablets or computers or listen to the proceedings through a “live” audio feed
via telephone must pre-register at https://smartagm.sg/ZJE2020AGM no later than 10.00 a.m.
on Sunday, 21 June 2020 (“Registration Cut-Off Time”). Following verification, an email
containing instructions on how to access the “live” webcast and audio feed of the proceedings of
the AGM will be sent to authenticated Shareholders by Monday, 22 June 2020. Shareholders who
do not receive any email by 10.00 a.m. on Tuesday, 23 June 2020, but have registered by the
Registration Cut-Off Time, should contact the Company at AGM.TeamE@boardroomlimited.com.

Shareholders will not be able to ask questions “live” during the broadcast of the AGM. All
Shareholders may submit questions relating to the business of the AGM no later than 10.00
a.m. on Sunday, 21 June 2020:

(a) via the pre-registration website at https://smartagm.sq/ZJE2020AGM,;

(b) by email to ZJAGM@citigatedewerogerson.com; or

(c) by post to the Company’s Share Transfer Agent, Boardroom Corporate & Advisory
Services Pte. Ltd., at 50 Raffles Place, #32-01 Singapore Land Tower, Singapore
048623.
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9.3

9.4

10.

Due to the constantly evolving COVID-19 situation in Singapore, the Company may be required
to change its AGM arrangements at short notice. Shareholders should check the Company’s
website at http://en.znjjhj.com/info.html for the latest updates on the status of the AGM, if any.

Appointment of Chairman of the AGM as Proxy

A Shareholder (whether individual or corporate) must submit his/her/its proxy form appointing
the Chairman of the AGM as his/her/its proxy to attend, speak and vote on his/her/its behalf at
the AGM if such Shareholder wishes to exercise his/her/its voting rights at the AGM.

The proxy form must be submitted to the Company in the following manner:

(@) if submitted by post, be lodged at the office of the Company’s Share Transfer Agent,
Boardroom Corporate & Advisory Services Pte. Ltd., at 50 Raffles Place, #32-01
Singapore Land Tower, Singapore 048623; or

(b) if submitted electronically, be submitted via email to the Company’s Share Transfer
Agent at AGM.TeamE@boardroomlimited.com.

in either case, not less than 72 hours before the time appointed for the AGM.

A member who wishes to submit the proxy form must first download, complete and sign the
proxy form, before submitting it by post to the address provided above, or before scanning and
sending it by email to the email address provided above.

When Depositor regarded as Shareholder

A Depositor shall not be regarded as a Shareholder of the Company entitled to appoint the
Chairman of the AGM as his/her/its proxy to attend, speak and vote on his/her/its behalf at the
AGM unless his name appears on the Depository Register at least 72 hours before the time
fixed for the AGM.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the
information given in this Appendix and confirm after making all reasonable enquiries that, to the
best of their knowledge and belief, this Appendix constitutes full and true disclosure of all
material facts about the Proposed Change of Auditors, the proposed renewal of the Share
Purchase Mandate and the proposed renewal of the IPT General Mandate, and the Company
and its subsidiaries which are relevant to the Proposed Change of Auditors, the proposed
renewal of the Share Purchase Mandate and the proposed renewal of the IPT General Mandate,
and the Directors are not aware of any facts the omission of which would make any statement
in this Appendix misleading. Where information in this Appendix has been extracted from
published or otherwise publicly available sources or obtained from a named source, the sole
responsibility of the Directors has been to ensure that such information has been accurately
and correctly extracted from those sources and/or reproduced in this Appendix in its proper
form and context.
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11. INSPECTION OF DOCUMENTS

The following documents are available for inspection at the Company’s website at
http://en.znjjhj.com/info.html from the date of this Appendix up to and including the date of the

AGM:
@ the annual report of the Company for the financial year ended 31 December 2019; and
(b) the Articles of Association.

Yours faithfully

For and on behalf of the Board of Directors of
ZHENENG JINJIANG ENVIRONMENT HOLDING COMPANY LIMITED

R A R A A

Wei Dongliang
Executive Chairman
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