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Constitution

The Committee is established pursuant to a
resolution passed by the Board at its meeting held
on 19 June 2012. The revised terms of reference
of the Committee were approved by the Board on
2 February 2018.

Membership

Members of the Committee shall be appointed
by the Board from amongst the members of the
Board and shall consist of not less than three
members.

The Chairman of the Committee shall be
appointed by the Board.

The appointment of the members or Chairman
of the Committee may be revoked, or additional
members may be appointed to the Committee by
separate resolutions passed by the Board and by
the Committee.
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3. Proceedings of the Committee

3.1 Notice:

(a)

(b)

(c)

(d)

Unless otherwise agreed by all the
Committee members (either orally or in
writing), a meeting shall be called by at
least seven days’ notice.

(Regular meetings should be called by, so
far as practicable, at least 14 days’ notice:
cf: paragraphs A.1.3 of Appendix 14 of the
Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong
Limited (the “Listing Rules™))

A Committee member may at any time
summon a Committee meeting. Notice shall
be given to each Committee member in
person orally or in writing or by telephone
or by email or by facsimile transmission
at the telephone or facsimile or address or
email address from time to time notified to
the secretary by such Committee member
or in such other manner as the Committee
members may from time to time determine.

Any notice given orally shall be confirmed
in writing as soon as practicable and before
the meeting.

Notice of meeting shall state the time
and place of the meeting and shall be
accompanied by an agenda together with
other documents which may be required
to be considered by the members of
the Committee for the purposes of the
meeting. In respect of regular meetings of
the Committee to be held as mentioned in
clause 3.3 below, and so far as practicable
for all other meetings of the Committee,
the agenda and accompanying papers shall
be sent in full to all the members of the
Committee in a timely manner and at least 3
days before the intended date of the meeting
of the Committee (or such other period as
all the Committee members may agree).

eBERF

EEEH

(a) BREZEGL2ENE (DHEKE
)R &> ZE SN E ﬁLﬂ%
RNEDE K-

(b)

(c)

(d)

AR 2 7 V5 it & 22 5 T A PR )
#iﬁﬁ%(tﬁﬁ%)%ﬁ
+m A L3BIBLE > FE DI E 7]
T HEIE N B % B e e e®R

%%ﬁ§$mitﬂ

AT 2% B & B 8 W] AT A IRy 45

E%EQ@% 4 By A 0 H
Bo PO BEE LLE LA S0LE
i BB HE AR BT
B A Iy g g B9 T SN T A &
B i B A 28 AR T 1Y RS B
(O 0 L e A B

DA SR 2 A 7 3 B R ek > T R
%(&f@%@%%ﬁ%%ﬁﬁﬁ
e -

B gk 10 78 A ZE B0 W B g IR
] ~ B~ R S A R SO T
HZBFMAZMH - T CH33M%E

Pir il 2% B 6 7 W) k00 ek e A
R S B 2 AR S Rk e 2 B i &

B R = DIERIRIRTZA®
ek H WA =R (802 B a2
I T RE 1 H A By ] 1A ) 9Kt o 22
B HoAh By A sl AE D) E R AT Y
0L N IR IE SR A DL E 22 Pk

I

1



3.2

3.3

3.4

4.1

5.1

Quorum: The quorum of the Committee meeting
shall be two members of the Committee.

Frequency: Meetings shall be held at least four
times every year.

Written resolutions may be passed by all
Committee members in writing.

Alternate Committee members

A Committee member may not appoint any
alternate.

Authority of the Committee

The Committee may exercise the following
powers:

(a)

(b)

(c)

(d)

to obtain outside legal or other professional
advice in connection with its duties, at the
Company’s expense and such expenditure
shall be within limits agreed by the Board;

notwithstanding the above, to obtain and
have regular access to the legal advice to
be provided by law firms of the People’s
Republic of China (“PRC”) as the majority
of the members of the Committee considers
fit (“PRC Legal Adviser”) in respect of
the regulatory compliance of all relevant
laws and regulations of the PRC, including
changes thereto which might affect the
Group’s business operations in the PRC on
a continuous basis;

To make recommendations to the Board
on relevant matters relating to the practice
and conduct of the directors and the senior
management of the Group in the course of
management and operation of the business
of the Company and to ensure compliance
with the PRC laws and regulations from
time to time and on a continuous basis;

to review annually these terms of reference
and their effectiveness in the discharge of its
duties and to make recommendation to the
Board any changes it considers necessary;
and
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5.2

6.1

The Committee should be provided with
sufficient resources to discharge its duties.

Duties

The duties of the Committee shall be:

(a)

(b)

(©)

(d)

To oversee the on-going compliance matters
in order to ensure all licenses, permits,
approval are valid and subsisting and
the renewals thereof are obtained where
required and necessary under the relevant
laws and regulations in a timely manner.
A table setting out the validity period of
each licenses, permits and approval of the
Group will be maintained and reviewed by
the Committee during each of the quarterly
meetings;

To review and ensure the Group’s regulatory
compliance with all relevant PRC law, rules
and regulations, including changes made
thereto on a continuous basis;

To monitor and ensure the directors and
senior management of the Group will
attend ongoing quarterly training courses
organized by the PRC Legal Advisors in
respect of compliance with relevant laws
and regulations and to refresh and update
the directors and senior management of the
Group on the relevant laws and regulations
in the PRC which concerns the Group, its
management, business and/or operations;

To make recommendations to the Board
on relevant matters relating to the practice
and conduct of the directors and the senior
management of the Group in the course of
management and operation of the business
of the Company and to ensure compliance
with the PRC laws and regulations from
time to time and on a continuous basis;
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7.1

7.2

7.3

(e) Before the acquisition of a hydropower
plant, a special meeting will be held to
review the due diligence works to be
conducted by the Group to check if the
target hydropower plant has obtained all
necessary licences, permits and approvals.
In any event, the Group will ensure that
the possession of proper licences, permits
and approvals would be incorporated as
a condition to the relevant acquisition
agreement;

(f) Before commencement of development of a
hydropower plant, a special meeting will be
held to review the list of licences, permits
and approvals to be obtained; and

(g) Upon completion of establishment of a
hydropower plant but before its production
of electricity, a special meeting will be
held to check if all licences, permits and
approvals have been obtained to ensure
that commencement of production will
only occur after all licences, permits and
approvals are obtained.

Reporting responsibilities and procedures

The Committee shall, at least once a year,
review its own performance, constitution and
terms of reference to ensure that it is operating
at maximum effectiveness and recommend any
changes it considers necessary to the Board for
approval.

The chairman of the Committee, or failing him,
any member of the Committee shall attend the
annual general meetings of the Company and
shall answer questions on the Committee’s
activities and their responsibilities.

Full minutes of the meetings of the Committee
and all written resolutions of the Committee
should be kept by the secretary of the Committee.

(e)  FEMSLIE /K J7 %% B W 2 1 > % 43 BA 4
Maﬁu@ﬁm$ﬁﬁﬁﬁm%ﬁ
T AE DAk A H A K I %% 5 W2 S
B BUAS I 75 0 B 3 AT B B L o o
AT A0 DL > A5 42 B 6 e A 4
TR A T B R RE ] R S v
TN 5 A B O A A ) = — I
et

(f) TEBALREE R /K 18 B AT > A% 4 B
Al G ik DA A AR T R
N AL e 2 W5 T

(g) 758 BB & /K 07 48 R RE 2B E R
J1Z Wi %E%%%E E Y

O HUAS B A R R~ 3 m] i R At o DA

e R AEBUAS T A R RE > 3 mT ol S it

HEAR A ml B 4f 2B -
EEERER

ZEEHGTE R - IRFEZEAR R
B~ BRI Mk A o R o AR L U\E‘j(xﬁl
i A > Sl [n) 3 e Rk ?H:{ﬁ&'ﬂ LA
Fy W JE B R DA

ZAG LR (NZE BT T %K
ﬁ%%i@ﬁﬁ&%%ﬁﬁ$“?&%
AR B R A B & B e AR AT
E/‘J Ftﬁ /‘EFE °



7.4

7.5

8.1

9.1

The Committee shall circulate the draft and
final versions of minutes of the meeting of
the Committee or, as the case may be, written
resolutions of the Committee to all members of
the Committee for their comment and records
respectively within a reasonable time after the
meeting or before the passing of the written
resolutions.

The Committee shall keep record of all meetings
of the Committee held during each financial
year of the Company and records of individual
attendance of members of the Committee, on
a named basis, at meetings held during that
financial year.

Continuing application of the articles of
association of the Company

The articles of association of the Company
regulating the meetings and proceedings of the
Directors so far as the same are applicable and
are not replaced by the provisions in these terms
of reference shall apply to the meetings and
proceedings of the Committee.

Powers of the Board

The Board may, subject to compliance with the
articles of association of the Company and the
Listing Rules (including the Code on Corporate
Governance Practices set out in Appendix 14 to
the Listing Rules or if adopted by the Company,
the Company’s own code of corporate governance
practices), amend, supplement and revoke these
terms of reference and any resolution passed by
the Committee provided that no amendments to
and revocation of these terms of reference and
the resolutions passed by the Committee shall
invalidate any prior act and resolution of the
Committee which would have been valid if such
terms of reference or resolution had not been
amended or revoked.
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