THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this circular, you should consult your stockbroker or other registered dealer in securities, bank
manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares of Greenheart Group Limited, you should at once hand this circular and the accompanying
form of proxy to the purchaser or the transferee or to the bank, stockbroker or other agent through whom the sale or the transfer was effected
for transmission to the purchaser or the transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the contents of this
circular, make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this circular.

GREENHEART GROUP LIMITED
ROKEBRDF

(Incorporated in Bermuda with limited liability)
(Stock Code: 94)

(1) PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE NEW SHARES
AND REPURCHASE BY THE COMPANY OF ITS OWN SHARES;
(2) PROPOSED RE-ELECTION OF DIRECTORS;
AND
(3) NOTICE OF AGM

A notice convening the AGM of Greenheart Group Limited to be held at Basement 2, Function Room, The Wharney Guang Dong Hotel Hong
Kong, 57-73 Lockhart Road, Wanchai, Hong Kong on Wednesday, 27 May 2020 at 11:00 a.m. is set out on pages 16 to 21 of this circular.
A form of proxy for use at the AGM is also enclosed with this circular. Such form of proxy is also published on the websites of The Stock
Exchange of Hong Kong Limited at www.hkexnews.hk and the Company at www.greenheartgroup.com.

Whether or not you are able to attend the AGM, you are requested to complete the accompanying form of proxy in accordance with the
instructions printed thereon and deposit the same at the Company’s branch share registrar and transfer office in Hong Kong, Tricor Tengis
Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in any event not less than 48 hours before
the time appointed for the holding of the AGM or any adjournment thereof. Completion and return of the form of proxy will not preclude you
from attending and voting in person at the AGM or any adjournment thereof should you so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

In compliance with the HKSAR Government’s directive on social distancing, personal and environmental hygiene, and the guidelines issued
by the Centre for Health Protection of the Department of Health on the prevention of coronavirus disease 2019 (COVID-19), the Company
will implement additional precautionary measures at the AGM including, without limitation:

. compulsory body temperature screening;
. mandatory use of surgical face masks;
. mandatory health declaration — anyone subject to quarantine, has any flu-like symptoms or has travelled overseas within 14 days

immediately before the AGM (“recent travel history”), or has close contact with any person under quarantine or with recent travel
history will not be permitted to attend the AGM;

. anyone attending the AGM is reminded to observe good personal hygiene at all times; and

. appropriate distancing and spacing in line with the guidance from the HKSAR Government will be maintained and as such, the
Company may limit the number of attendees at the AGM as may be necessary to avoid over-crowding.

Any person who does not comply with the precautionary measures or is subject to any HKSAR Government prescribed quarantine may be
denied entry into the meeting venue. In light of the continuing risks posed by the COVID-19 pandemic, the Company reminds Shareholders
that they may appoint the Chairman of the AGM as their proxy to vote according to their indicated voting instructions as an alternative to
attending the AGM in person. Subject to the development of COVID-19, the Company may implement further changes and precautionary
measures and may issue further announcement on such measures as appropriate.
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“AGM” the annual general meeting of the Company to be convened
and held to consider and, if thought fit, to approve, among
other things, the proposed grant of the General Mandate
and the Repurchase Mandate, the proposed extension of the

General Mandate and the proposed re-election of Directors

“associate(s)” has the same meaning ascribed to it under the Listing Rules
“Board” the board of Directors
“Bye-laws” the bye-laws of the Company as amended, supplemented

or modified from time to time, and “Bye-law” shall mean a

bye-law of the Bye-laws

“Company” Greenheart Group Limited, a company incorporated in
Bermuda with limited liability and the issued Shares of

which are listed on the main board of the Stock Exchange

“close associate(s)” has the same meaning ascribed to it under the Listing Rules
“connected person(s)” has the same meaning ascribed to it under the Listing Rules
“Director(s)” the director(s) of the Company

“General Mandate” the general mandate proposed to be granted to the Directors

at the AGM to allot, issue and otherwise deal with
additional Shares up to a maximum of 20% of the issued
share capital of the Company as at the date of the passing of
the proposed resolution at the AGM

“Group” the Company and its subsidiaries from time to time

“Hong Kong” the Hong Kong Special Administrative Region of the
People’s Republic of China
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Lt}

“Latest Practicable Date

“Listing Rules”

“Newforest”

“Options”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”
“HK$”

“%”

20 April 2020, being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining

certain information contained in this circular

the Rules Governing the Listing of Securities on the Stock

Exchange

Newforest Limited, a company incorporated in the Cayman
Islands with limited liability and a substantial shareholder
(as defined under the Listing Rules) of the Company,
which is interested in 1,122,005,927 Shares, representing
approximately 60.49% of the issued share capital of the
Company

the options granted under the Share Option Scheme to
subscribe for Shares in accordance with the Share Option

Scheme

the repurchase mandate proposed to be granted to the
Directors at the AGM to repurchase up to a maximum of
10% of the issued share capital of the Company as at the
date of passing the proposed resolution at the AGM

the Securities and Futures Ordinance (Chapter 571 of Laws

of Hong Kong)

ordinary share(s) of par value HK$0.01 each in the share
capital of the Company

holder(s) of the Share(s) in issue

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollar(s), the lawful currency of Hong Kong

per cent.
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23 April 2020

(1) PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE NEW SHARES
AND REPURCHASE BY THE COMPANY OF ITS OWN SHARES;
(2) PROPOSED RE-ELECTION OF DIRECTORS;

(3) NOTICE OF AGM

INTRODUCTION

At the AGM to be held at Basement 2, Function Room, The Wharney Guang Dong
Hotel Hong Kong, 57-73 Lockhart Road, Wanchai, Hong Kong on Wednesday, 27 May 2020 at
11:00 a.m., resolutions will be proposed, among other matters:

(a)  to grant the General Mandate to the Directors;
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(b)  to grant the Repurchase Mandate to the Directors;

(c) to increase the number of Shares to be allotted and issued under the General Mandate
by an additional number representing such number of Shares repurchased under the

Repurchase Mandate; and

(d) to re-elect Directors.

The purpose of this circular is to provide you with information in relation to the resolutions
to be proposed at the AGM for, among other matters, the grant of the General Mandate and the
Repurchase Mandate, the extension of the General Mandate and the re-election of Directors, and to

give you the notice of the AGM.

GENERAL MANDATES AND REPURCHASE MANDATE

The General Mandate and the Repurchase Mandate shall be effective until whichever is the
earliest of:

(a)  the conclusion of the next annual general meeting of the Company; or

(b)  the expiration of the period within which the next annual general meeting of the
Company is required by the Bye-laws, the Companies Act 1981 (as amended) of
Bermuda or any other applicable law of Bermuda to be held; or

(c)  the passing of an ordinary resolution by the Shareholders in general meeting revoking

or varying the authority given to the Directors.

General Mandate

The Company had in issue 1,854,991,056 Shares as at the Latest Practicable Date. Subject to
the passing of the proposed resolution for the approval of the General Mandate and in accordance
with the terms therein, the Company would be allowed to allot and issue up to a maximum of
370,998,211 Shares, representing 20% of the total number of Shares in issue at the time of the
passing of the resolution approving the General Mandate, assuming that no further Shares will be

issued or repurchased by the Company prior to the AGM.

The Directors have no immediate plans to issue any new Shares other than Shares which may
fall to be issued under the Share Option Scheme or any scrip dividend scheme as may be approved
by the Shareholders.
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Repurchase Mandate

Under the Listing Rules, the Company is required to give to the Shareholders all information
which is reasonably necessary to enable Shareholders to make an informed decision as to whether
to vote for or against the resolution to grant to the Directors the Repurchase Mandate. The
explanatory statement required by the Listing Rules to be included in this circular is set out in

Appendix I to this circular.

In addition, an ordinary resolution will be proposed at the AGM to extend the General
Mandate by the addition of a number of Shares representing the aggregate issued share capital

repurchased under the Repurchase Mandate.

RE-ELECTION OF DIRECTORS

According to Bye-laws 89, any Director appointed as an addition to the Board or to fill
a casual vacancy shall hold office only until the next following annual general meeting of the
Company and shall be eligible for re-election but shall not be taken into account in determining the
Directors or the number of Directors who are to retire by rotation at such meeting. Accordingly, Mr.
Cheung Pak To Patrick, who was appointed as an independent non-executive Director by the Board
on 5 June 2019, will retire from office as Director at the AGM and, being eligible, will offer himself
for re-election at the AGM.

According to Bye-laws 97(A), one-third of the Directors for the time being, or, if their
number is not a multiple of three, then the number nearest to one-third, shall retire from office
by rotation at every annual general meeting of the Company provided that the Chairman and
the Managing Director shall not be subject to retirement by rotation or be taken into account in
determining the number of Directors to retire each year. A retiring Director shall be eligible for
re-election. Accordingly, Mr. Tsang On Yip Patrick, Mr. Simon Murray and Mr. Nguyen Van Tu
Peter will retire from the office as Directors at the AGM by rotation, and being eligible, will offer

themselves for re-election at the AGM.

Details of each of the retiring Directors proposed for re-election at the AGM are set out in

Appendix II to this circular.
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ACTION TO BE TAKEN

Whether or not you intend to attend the AGM, you are requested to complete the
accompanying form of proxy in accordance with the instructions printed thereon and deposit the
same at the Company’s branch share registrar and transfer office in Hong Kong, Tricor Tengis
Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible
and in any event not less than 48 hours before the time appointed for holding the AGM or any
adjournment thereof. Completion and return of the form of proxy will not preclude you from

attending and voting at the AGM or adjournment thereof in person if you so wish.

All the resolutions proposed to be approved at the AGM will be taken by poll (except where
a resolution relates purely to a procedural or administrate matter which may be voted on by a show
of hands) and an announcement will be made by the Company after the AGM on the results of the
AGM.

RECOMMENDATION

The Directors believe that the proposed grant of the General Mandate and the Repurchase
Mandate, the proposed extension of the General Mandate and the proposed re-election of Directors
are in the best interests of the Company and the Shareholders as a whole and therefore recommend

the Shareholders to vote in favour of all the resolutions to be proposed at the AGM.

GENERAL

Your attention is drawn to the information set out in the appendices to this circular.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving
information with regard to the Group. The Directors, having made all reasonable enquiries, confirm
that to the best of their knowledge and belief the information contained in this circular is accurate
and complete in all material respects and not misleading or deceptive, and there are no other matters

the omission of which would make any statement herein or this circular misleading.

Yours faithfully
For and on behalf of the Board of
Greenheart Group Limited
Ding Wai Chuen

Executive Director and Chief Executive Officer
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to

provide requisite information to you for your consideration of the Repurchase Mandate.

1. REPURCHASE OF SECURITIES FROM CONNECTED PARTIES

The Listing Rules prohibit a company from knowingly purchasing securities on the Stock
Exchange from a “core connected person”, that is, a director, chief executive or substantial
shareholder of the Company or any of its subsidiaries or their respective close associates and a core
connected person is prohibited from knowingly selling his/her/its securities to the Company, on the

Stock Exchange.

No core connected person of the Company has notified the Company that he/she/it has
a present intention to sell any Shares to the Company nor has any such core connected person
undertaken not to sell any of the Shares held by him/her/it to the Company, in the event that the
Repurchase Mandate is approved by the Shareholders.

2. SHARE CAPITAL

The Shares proposed to be repurchased by the Company must be fully paid up. As at the
Latest Practicable Date, the total issued share capital of the Company comprised 1,854,991,056
fully paid Shares. Subject to the passing of the proposed resolution for the approval of the
Repurchase Mandate and assuming that no further Shares are to be issued or repurchased by the
Company prior to the AGM, the Company will be allowed under the Repurchase Mandate to
repurchase a maximum of 185,499,105 fully paid Shares, representing 10% of the total number of
Shares in issue at the time of passing of the resolution approving the Repurchase Mandate.

3. REASONS FOR THE REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and the Shareholders as a whole. An exercise of the Repurchase Mandate may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the Company’s net
assets per Share and/or earnings per Share and will only be made when the Directors believe that a

repurchase will benefit the Company and the Shareholders as a whole.

4. FUNDING OF REPURCHASES

Pursuant to the Repurchase Mandate, repurchases would be funded entirely from the
Company’s available cash flow or working capital facilities which will be funds legally available
under Bermuda law and the memorandum of association of the Company and the Bye-laws for such

purpose.
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An exercise of the Repurchase Mandate in full could have a material adverse impact on

the working capital and/or gearing position of the Company as compared with the position as at

31 December 2019 disclosed in its latest published audited consolidated accounts. The Directors

do not, however, intend to exercise the Repurchase Mandate to such an extent as would, in the

circumstances, have a material adverse impact on the working capital or gearing position of the

Company.

S. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange in each

of the previous twelve calendar months were as follows:

Highest
HKS$

2019
April 0.630
May 0.495
June 0.325
July 0.340
August 0.345
September 0.295
October 0.249
November 0.220
December 0.270

2020
January 0.360
February 0.260
March 0.240
April (up to the Latest Practicable Date) 0.200

Lowest
HKS$

0.450
0.300
0.290
0.265
0.260
0.200
0.173
0.176
0.200

0.201
0.194
0.192
0.166
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6. DISCLOSURE OF INTERESTS AND MINIMUM PUBLIC HOLDING

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates has any present intention to sell to the Company or its
subsidiaries any of the Shares in the event that the Repurchase Mandate is approved by the
Shareholders at the AGM.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to the

Repurchase Mandate in accordance with the Listing Rules and the applicable laws of Bermuda.

If a Shareholder’s proportionate interest in the voting rights of the Company increases as
a result of the exercise of the powers to repurchase Shares pursuant to the Repurchase Mandate,
such increase will be treated as an acquisition of voting rights for the purposes of Rule 32 of the
Takeovers Code. As a result, a Shareholder, or a group of Shareholders acting in concert, could
obtain or consolidate control of the Company and become obliged to make a mandatory general

offer to all other Shareholders in accordance with Rules 26 of the Takeovers Code.

According to the information available to the Company, as at the Latest Practicable Date,
Newforest and its wholly-owned subsidiary held 1,122,005,927 Shares, representing approximately
60.49% of the voting rights in general meetings of the Company.

Unless the voting rights held by Newforest and its wholly-owned subsidiary fall below 50%,
an exercise of the Repurchase Mandate by the Directors will not result in Newforest or any parties
acting in concert with it becoming obliged to make a mandatory general offer under Rule 26 of
the Takeovers Code. The Directors have no intention to exercise the Repurchase Mandate to such
an extent that will result in Newforest or any parties acting in concert with it becoming obliged to
make a mandatory general offer under the Takeovers Code. Save as disclosed above, the Directors
are not aware of any consequences which will arise under the Takeovers Code as a result of any
repurchases to be made under the Repurchase Mandate. The Directors have no intention to exercise
the Repurchase Mandate to an extent that such exercise would result in the public float falling

below 25% of the total issued share capital of the Company.

7. SHARES REPURCHASES MADE BY THE COMPANY

Neither the Company nor any of its subsidiaries has repurchased any of the Company’s listed

securities during the six months immediately prior to the Latest Practicable Date.



APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

The details of the Directors who will retire from office at the AGM and, being eligible, offer
themselves for re-election at the AGM, are set out below:

Mr. Tsang On-Yip, Patrick — Non-Executive Director

Mr. Tsang On-Yip, Patrick, aged 48, has been a non-executive Director of the Company
since 4 June 2015. Mr. Tsang is a member of the audit committee and remuneration committee
of the Company. Mr. Tsang obtained a Bachelor’s degree in Economics from Columbia College
of Columbia University in New York, the United States of America and has over 20 years of
international capital markets experience. Mr. Tsang is the cousin-in-law of Mr. Cheng Chi-Him,

Conrad, who is the Chairman of the Board and a non-executive Director of the Company.

Mr. Tsang is a non-executive director of Integrated Waste Solutions Group Holdings
Limited (formerly known as “Fook Woo Group Holdings Limited”) (stock code: 923), i-CABLE
Communications Limited (stock code: 1097) and SIM Holding Limited (stock code: 880), an
executive director of Melbourne Enterprises Limited (stock code: 158) and UMP Healthcare
Holdings Limited (stock code: 722), all being listed public companies in Hong Kong. He is also a
director of Cheng Yu Tung Foundation Limited and Chow Tai Fook Enterprises Limited.

Save as disclosed above, Mr. Tsang did not act as director in any other listed public company

in the last three years preceding the Latest Practicable Date.

Mr. Tsang is the cousin-in-law of Mr. Cheng Chi-Him, Conrad, who is the Chairman of the
Board and a non-executive Director of the Company. Save as disclosed above, Mr. Tsang does not
have any relationships with any other Directors, senior management, substantial shareholders or
controlling shareholders (as defined in the Listing Rules) of the Company.

As at the Latest Practicable Date, Mr. Tsang held the share options granted by the Company
to subscribe for 5,500,000 Shares within the meaning of Part XV of the SFO. Mr. Tsang also held
the share options granted by Integrated Waste Solutions Group Holding Limited, as associated
corporation of the Company, to subscribe for 15,000,000 shares of Integrated Waste Solutions
Group Holding Limited within the meaning of Part XV of the SFO. Save as disclosed above, as at
the Latest Practicable Date, Mr. Tsang was not interested or deemed to be interested in any Shares
or underlying Shares pursuant to Part XV of the SFO.

Mr. Tsang is appointed for a specific term for three years and subject to retirement and re-
election in accordance with the Bye-laws. During the year of 2019, Mr. Tsang received from the
Company an annual remuneration of HK$240,000. The emoluments of Mr. Tsang are determined by
the Board upon recommendation by the remuneration committee of the Company with reference to
the number of board meetings, board committees’ meetings and general meetings of the Company
attended by him.

— 10 =
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Save as disclosed above, there is no other matter that needs to be brought to the attention of
the Shareholders and there is no information that should be disclosed pursuant to Rule 13.51(2)(h)
to (w) of the Listing Rules.

Mr. Simon Murray — Non-executive Director

Mr. Simon Murray, aged 80, has been a non-executive Director of the Company since August
2010. Mr. Murray is currently the non-executive chairman of General Enterprise Management
Services Limited, a private equity fund management company. He is also an independent non-
executive director of Wing Tai Properties Limited (stock code: 369) and a non-executive director
of China LNG Group Limited (stock code: 931), all being listed public companies in Hong Kong.
Mr. Murray is also an independent non-executive director of Spring Asset Management Limited
(manager of Spring Real Estate Investment Trust which is listed in Hong Kong). He is a member
of the Former Directors Committee of The Community Chest and is involved in a number of other

charitable organizations, including The China Coast Community Association.

Mr. Murray was the group managing director of Hutchison Whampoa Ltd. from 1984 to
1993, executive chairman of Asia Pacific for the Deutsche Bank group from 1994 to 1997, a
non-executive chairman of Glencore International Plc from 2011 to 2013, the vice chairman and
independent non-executive director of Essar Energy plc from 2010 to 2014, the chairman and
independent non-executive director of Gulf Keystone Petroleum Ltd. from 2013 to 2015, a member
of the board of directors of Vodafone Group plc from 2007 to 2010, Hutchison Whampoa Ltd from
1984 to 2007, Arnhold Holdings Ltd from 1993 to 2011 and Sino-Forest Corporation from 1999
to 2013, an independent non-executive director of Cheung Kong Property Holding Limited (now
renamed as CK Asset Holdings Limited) from 2015 to 2017, an independent non-executive director
of Orient Overseas (International) Limited from 1992 to 2018, a non-executive director and an
independent non-executive director of IRC Limited (stock code: 1029) from November 2010 to
March 2020 and a non-executive director of Compagnie Financiere Richemont SA from 2003 to

2017, all mentioned above are listed in Hong Kong or overseas.

Save as disclosed above, Mr. Murray did not act as director in any other listed public

company in the last three years preceding the Latest Practicable Date.

—11 =
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Mr. Murray does not have any relationships with any other Directors, senior management,
substantial shareholders or controlling shareholders (as defined in the Listing Rules) of the

Company.

As at the Latest Practicable Date, Mr. Murray (i) has interests in 2,239,477 Shares,
representing 0.12% of the total number of issued shares of the Company; and (ii) held the share
options granted by the Company to subscribe for 1,100,000 Shares within the meaning of Part
XV of the SFO. Save as disclosed above, as at the Latest Practicable Date, Mr. Murray was not
interested or deemed to be interested in any Shares or underlying Shares pursuant to Part XV of the
SFO.

Mr. Murray is appointed for a specific term for three years and subject to retirement and re-
election in accordance with the Bye-laws. During the year of 2019, Mr. Murray received from the
Company an annual remuneration of HK$240,000. The emoluments of Mr. Murray are determined
by the Board upon recommendation by the remuneration committee of the Company with reference
to the number of board meetings, board committees’ meetings and general meetings of the

Company attended by him.
Save as disclosed above, there is no other matter that needs to be brought to the attention of

the Shareholders and there is no information that should be disclosed pursuant to Rule 13.51(2)(h)
to (w) of the Listing Rules.

—12 -
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Mr. Nguyen Van Tu, Peter — Independent Non-executive Director

Mr. Nguyen Van Tu, Peter, aged 76, has been an independent non-executive Director of
the Company since 2 July 2015. Mr. Nguyen is the chairman of the nomination committee and
a member of the remuneration committee and audit committee of the Company. Mr. Nguyen is
a senior counsel and was called to the Bar in England by the Honourable Society of the Middle
Temple in 1970. He was an assistant crown counsel and crown counsel in the Legal Department of
Hong Kong during the period from August 1970 to November 1974 and was in private practice as
a barrister in Hong Kong subsequently for approximately twenty years. Mr. Nguyen was appointed
as Director of Public Prosecutions in the Legal Department of Hong Kong during the period from
July 1994 to October 1997 and was the first Chinese to hold such position. Mr. Nguyen became a
Queen’s Counsel in 1995 and was appointed as the Judge of the Court of First Instance of the High
Court, Hong Kong from February 1998 to April 2009.

Currently, Mr. Nguyen is an independent non-executive director of Goldlion Holdings
Limited (stock code: 533) and Landing International Development Limited (stock code: 582), both
listed public companies in Hong Kong. Mr. Nguyen was formerly an independent non-executive
director of IPE Group Limited (stock code: 929), Mayer Holdings Limited (stock code: 1116),
Combest Holdings Limited (stock code: 8190), Integrated Waste Solutions Group Holdings Limited
(stock code: 923) and Pacific Andes International Holdings Limited (stock code: 1174), all being
listed public companies in Hong Kong.

Save as disclosed above, Mr. Nguyen did not act as director in any other listed public
company in the last three years preceding the Latest Practicable Date.

Mr. Nguyen does not have any relationships with any other Directors, senior management,
substantial shareholders or controlling shareholders (as defined in the Listing Rules) of the
Company.

As at the Latest Practicable Date, Mr. Nguyen held the share options granted by the
Company to subscribe for 2,200,000 Shares within the meaning of Part XV of the SFO. Save as
disclosed above, as at the Latest Practicable Date, Mr. Nguyen was not interested or deemed to be
interested in any Shares or underlying Shares pursuant to Part XV of the SFO.

Mr. Nguyen is appointed for a specific term for three years and subject to retirement and re-
election in accordance with the Bye-laws. During the year of 2019, Mr. Nguyen received from the
Company an annual remuneration of HK$240,000. The emoluments of Mr. Nguyen are determined
by the Board upon recommendation by the remuneration committee of the Company with reference
to the number of board meetings, board committees’ meetings and general meetings of the
Company attended by him.

Save as disclosed above, there is no other matter that needs to be brought to the attention of
the Shareholders and there is no information that should be disclosed pursuant to Rule 13.51(2)(h)
to (w) of the Listing Rules.

— 13 -
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Mr. Cheung Pak To, Patrick — Independent non-executive Director

Mr. Cheung Pak To Patrick, BBS, aged 70, has been an independent non-executive Director
of the Company since 5 June 2019. Mr. Cheung holds a master’s degree in public administration
from the University of Hong Kong. Mr. Cheung has extensive management and administrative
experiences. Between 1969 and 1989, Mr. Cheung served with the United Kingdom Government,
British Forces in Hong Kong for 21 years, with his final post as a Civilian Executive Officer.
Thereafter from 1989, he was employed by the Securities and Futures Commission of Hong
Kong for 20 years, with his final position as Senior Manager of the Finance & Administration
Department. On the social and community responsibilities front, Mr. Cheung was a devoted
volunteer officer in the Hong Kong Civil Aid Service for 30 years during which he was appointed as
honorary Aide-de-Camp to Governors Lord Wilson and Mr. Christopher Patten; and Chief Executive
Mr. Tung Chee-hwa for 10 consecutive years from 1990 to 1999. Mr. Cheung achieved the rank
of Assistant Commissioner in the Hong Kong Civil Aid Service and was awarded the Bronze
Bauhinia Star by the Hong Kong Government in 2003. Mr. Cheung is currently an independent
non-executive director of Minshang Creative Technology Holdings Limited (stock code: 1632) and
Amasse Capital Holdings Limited (stock code: 8168), both of which are listed public companies in
Hong Kong. Mr. Cheung served as an executive director of Hong Kong Resources Holdings Limited
(Stock code: 2882) from November 2012 to July 2015 and was re-designated as its non-executive
director from July 2015 to November 2017. He was also an independent non-executive director of
National Agricultural Holdings Limited (stock code: 1236) from January 2017 to November 2019

during which period this company was a listed public company in Hong Kong.

Save as disclosed above, Mr. Cheung did not act as director in any other listed public

company in the last three years preceding the Latest Practicable Date.
Mr. Cheung does not have any relationships with any other Directors, senior management,
substantial shareholders or controlling shareholders (as defined in the Listing Rules) of the

Company.

As at the Latest Practicable Date, Mr. Cheung was not interested or deemed to be interested

in any Shares or underlying Shares pursuant to Part XV of the SFO.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

Mr. Cheung is appointed for a specific term for three years and subject to retirement and re-
election in accordance with the Bye-laws. During the year 2019, Mr. Cheung received from the
Company an annual remuneration of HK$137,000. The emoluments of Mr. Cheung are determined
by the Board upon recommendation by the remuneration committee of the Company with reference
to the number of board meetings, board committees’ meetings and general meetings of the
Company attended by him.

Save as disclosed above, there is no other matter that needs to be brought to the attention of

the Shareholders and there is no information that should be disclosed pursuant to Rule 13.51(2)(h)
to (w) of the Listing Rules.
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NOTICE OF ANNUAL GENERAL MEETING

GREENHEART GROUP LIMITED
ROUKERRQF

(Incorporated in Bermuda with limited liability)
(Stock Code: 94)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Greenheart Group
Limited (the “Company”) will be held at Basement 2, Function Room, The Wharney Guang Dong
Hotel Hong Kong, 57-73 Lockhart Road, Wanchai, Hong Kong on Wednesday, 27 May 2020 at
11:00 a.m. to transact the following ordinary business:

1. to receive and approve the audited consolidated financial statements for the Company
and its subsidiaries and reports of the directors of the Company (the ‘“Directors”) and

auditors of the Company for the year ended 31 December 2019;

2. to re-elect Mr. Tsang On-Yip, Patrick as a non-executive Director;

3. to re-elect Mr. Simon Murray as a non-executive Director;

4. to re-elect Mr. Nguyen Van Tu, Peter as an independent non-executive Director;
5. to re-elect Mr. Cheung Pak To, Patrick as an independent non-executive Director;
6. to authorise the board of Directors to fix the Directors’ remuneration;
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NOTICE OF ANNUAL GENERAL MEETING

7. to re-appoint auditors and to authorise the board of Directors to fix their remuneration;

and, as special business, to consider and, if thought fit, passing the following resolutions

(with or without amendments) as ordinary resolutions of the Company:

8. “THAT:

(a)

(b)

(©

subject to paragraph (c) below, pursuant to the Rules (the “Listing Rules”)
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with unissued shares of the Company (“Shares”) and to
make or grant offers, agreements and options, including warrants to subscribe
for Shares, which might require the exercise of such powers be and the same is

hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period (as hereinafter defined) to make or grant offers, agreements and
options which might require the exercise of such powers after the end of the

Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to options or otherwise),
issued or dealt with by the Directors pursuant to the approval in paragraph (a)
above, otherwise than pursuant to (i) a Rights Issue (as hereinafter defined);
or (ii) the exercise of any options granted under the share option scheme of
the Company; or (iii) any scrip dividend or similar arrangements providing for
the allotment and issue of Shares in lieu of the whole or part of a dividend on
Shares in accordance with the Bye-laws of the Company in force from time to
time; or (iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any warrants of the Company or any securities
which are convertible into Shares, shall not exceed the aggregate of 20 per cent.
of the aggregate nominal amount of the share capital of the Company in issue
as at the date of the passing of this resolution and the authority pursuant to

paragraph (a) of this resolution shall be limited accordingly; and
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NOTICE OF ANNUAL GENERAL MEETING

(d)

for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this

resolution until whichever is the earliest of:

(1) the conclusion of the next annual general meeting of the Company;

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the Bye-laws of the Company, the
Companies Act 1981 (as amended) of Bermuda (the “Companies Act”)
or any other applicable law of Bermuda to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking or varying the authority given to the

Directors by this resolution;

“Rights Issue” means an offer of Shares, or offer or issue of warrants,
options or other securities giving rights to subscribe for Shares open for a
period fixed by the Directors to holders of Shares whose names appear on the
register of members of the Company on a fixed record date in proportion to
their then holdings of Shares (subject to such exclusion or other arrangements
as the Directors may deem necessary or expedient in relation to fractional
entitlements, or having regard to any restrictions or obligations under the laws
of, or the requirements of, or the expense or delay which may be involved in
determining the existence or extent of any restrictions or obligations under the
laws of, or the requirements of, any jurisdiction outside Hong Kong or any

recognised regulatory body or any stock exchange outside Hong Kong).”

9. “THAT:

(a)

the exercise by the Directors during the Relevant Period of all powers of the
Company to repurchase the Shares on the Stock Exchange or any other stock
exchange on which the Shares may be listed and recognised by the Securities
and Futures Commission of Hong Kong (the “Securities and Futures
Commission”) and the Stock Exchange for such purpose, and otherwise
in accordance with the rules and regulations of the Securities and Futures
Commission, the Stock Exchange, the Companies Act and all other applicable
laws in this regard, be and the same is hereby generally and unconditionally

approved;
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NOTICE OF ANNUAL GENERAL MEETING

(b)  the aggregate nominal amount of Shares which may be repurchased by the
Company pursuant to the approval in paragraph (a) during the Relevant Period
shall not exceed 10 per cent. of the aggregate nominal amount of the issued
share capital of the Company as at the date of the passing of this resolution
and the authority pursuant to paragraph (a) of this resolution shall be limited

accordingly; and

(¢)  for the purposes of this resolution, “Relevant Period” means the period from

the date of the passing of this resolution until whichever is the earliest of:
(1) the conclusion of the next annual general meeting of the Company;

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the Bye-laws of the Company, the

Companies Act or any other applicable law of Bermuda to be held; and

(iii)  the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking or varying the authority given to the

Directors of the Company by this resolution.”

10.  “THAT subject to the ordinary resolutions nos.8 and 9 above being duly passed, the
unconditional general mandate granted to the Directors to exercise the powers of the
Company to allot, issue and deal with unissued Shares pursuant to resolution no.8
above be and is hereby extended by the addition thereon of an amount representing
the aggregate nominal amount of the share capital of the Company repurchased by the
Company subsequent to the passing of this resolution, provided that such amount shall
not exceed 10 per cent. of the aggregate nominal amount of the issued Shares on the
date of the passing of resolution no.9.”

By order of the Board
Greenheart Group Limited
Ding Wai Chuen
Executive Director and Chief Executive Officer

Hong Kong, 23 April 2020

Registered office: Head office and principal place of
Victoria Place, 5th Floor business in Hong Kong:

31 Victoria Street 32/F., Fortis Tower

Hamilton HM 10 Nos. 77-79 Gloucester Road,
Bermuda Wanchai Hong Kong
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Notes:

A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one or more
proxy to attend and, subject to the provisions of the Bye-laws of the Company, vote in his/her/its stead. A proxy

need not be a member of the Company.

In order to be valid, the form of proxy must be deposited together with a power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power or authority, at the offices of the Company’s
branch share registrar and transfer office in Hong Kong, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for holding the meeting or any

adjourned meeting thereof (as the case may be).

Completion and return of the form of proxy will not preclude members from attending and voting at the annual
general meeting or any adjourned meeting thereof (as the case may be) should they so wish, and in such event, the

form of proxy shall be deemed to be revoked.

Where there are joint registered holders of any Share(s), any one of such joint holders may attend and vote at the
meeting, either in person or by proxy, in respect of such Share(s) as if he/she were solely entitled thereto, but if
more than one of such joint holders are present at the meeting or any adjourned meeting thereof (as the case may
be), the most senior shall alone be entitled to vote, whether in person or by proxy. For this purpose, seniority shall
be determined by the order in which the names stand in the register of members of the Company in respect of the

joint holding.

In relation to proposed resolutions nos.8 and 10 above, approval is being sought from the shareholders for the grant
to the Directors of a general mandate to authorise the allotment and issue of shares under the Listing Rules. The
Directors have no immediate plans to issue any Shares other than the Shares which may fall to be issued under the

share option scheme of the Company or any scrip dividend scheme as may be approved by shareholders.

In relation to proposed resolution no.9 above, the Directors wish to state that they will exercise the powers conferred
thereby to repurchase shares in circumstances which they deem appropriate for the benefit of the shareholders of
the Company. An explanatory statement containing the information necessary to enable the shareholders to make an
informed decision to vote on the proposed resolution as required by the Listing Rules is set out in Appendix I to the

circular dated 23 April 2020 of which this notice forms part.

In compliance with the HKSAR Government’s directive on social distancing, personal and environmental hygiene,
and the guidelines issued by the Centre for Health Protection of the Department of Health on the prevention of
coronavirus disease 2019 (COVID-19), the Company will implement additional precautionary measures at the AGM

including, without limitation:

. compulsory body temperature screening;
. mandatory use of surgical face masks;
. mandatory health declaration — anyone subject to quarantine, has any flu-like symptoms or has travelled

overseas within 14 days immediately before the AGM (“recent travel history”), or has close contact with any

person under quarantine or with recent travel history will not be permitted to attend the AGM;
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NOTICE OF ANNUAL GENERAL MEETING

. anyone attending the AGM is reminded to observe good personal hygiene at all times; and

. appropriate distancing and spacing in line with the guidance from the HKSAR Government will be
maintained and as such, the Company may limit the number of attendees at the AGM as may be necessary to

avoid over-crowding.

8. Any person who does not comply with the precautionary measures or is subject to any HKSAR Government
prescribed quarantine may be denied entry into the meeting venue. In light of the continuing risks posed by the
COVID-19 pandemic, the Company reminds Shareholders that they may appoint the Chairman of the AGM as their
proxy to vote according to their indicated voting instructions as an alternative to attending the AGM in person.
Subject to the development of COVID-19, the Company may implement further changes and precautionary measures

and may issue further announcement on such measures as appropriate.

As at the date hereof, the Board comprises two executive Directors, namely Messrs. Ding
Wai Chuen and Lim Hoe Pin, four non-executive Directors, namely Messrs. Cheng Chi-Him,
Conrad, Tsang On-Yip, Patrick, Simon Murray and Cheng Yang, and three independent non-
executive Directors, namely Messrs. Nguyen Van Tu, Peter, Wong Man Chung, Francis and Cheung
Pak To, Patrick.
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