THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult licensed securities
dealer or registered institution in securities, bank manager, solicitor, professional accountant or other professional
adviser.

If you have sold or transferred all your shares in Integrated Waste Solutions Group Holdings Limited, you should at once
hand this circular, together with the enclosed form of proxy and reply slip, to the purchaser or transferee or to the bank,
stockbroker or other agent through whom the sale was effected for transmission to the purchaser or 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.
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(Incorporated in the Cayman Islands with limited liability)
(stock code: 923)

PROPOSALS INVOLVING
(i) GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE NEW SHARES,
(if) RE-ELECTION OF THE RETIRING DIRECTORS,
AND
NOTICE OF THE ANNUAL GENERAL MEETING

A notice convening an annual general meeting of Integrated Waste Solutions Group Holdings Limited to be held at
Regency Ballroom, Lobby Level, Hyatt Regency Hong Kong, Tsim Sha Tsui, 18 Hanoi Road, Tsim Sha Tsui, Kowloon,
Hong Kong on Friday, 27 August 2021 at 10:30 a.m. is set out on pages 13 to 17 of this circular. Whether or not you are
able to attend the Annual General Meeting, please complete and sign the enclosed form of proxy in accordance with the
instructions printed thereon and return it to the Company’s branch share registrar and transfer office in Hong Kong,
Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible
but in any event not less than 48 hours before the time appointed for the holding of the Annual General Meeting or any
adjournment thereof. Completion and return of the form of proxy will not preclude Shareholders from attending and
voting in person at the meeting if they so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

To safeguard the health and safety of Shareholders and to prevent the spreading of the COVID-19 pandemic, the
Company will implement the following precautionary measures at the Annual General Meeting, without limitation:

Compulsory body temperature screening/check

Mandatory use of surgical face mark

Maintenance of a safe distance between seats according to the Company’s instruction
No provision of refreshments, drinks or souvenirs

R R

Shareholders may be denied entry into the Annual General Meeting venue and be requested to leave if he/she does not
comply with the precautionary measures.

For the health and safety of Sharecholders, the Company would like to encourage Shareholders to appoint the
Chairman of the Annual General Meeting as their proxy according to their indicated voting instruction instead of
attending the Annual General Meeting in person.

28 July 2021
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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

To safeguard the health and safety of Shareholders and to prevent the spreading of the
COVID-19 pandemic, the Company will implement the following precautionary measures
at the Annual General Meeting, without limitation:

(1

(2)

3)

(4)

Compulsory body temperature screening/checks will be conducted for every
attendee at the entrance of the Annual General Meeting venue. Any person who
has a body temperature of over 37.5 degrees Celsius or is subject to the mandatory
quarantine order imposed by the Hong Kong government will be denied entry into
or be required to leave the Annual General Meeting venue.

Every attendee must wear a face mask throughout the Annual General Meeting
and inside the Annual General Meeting venue. No mask will be provided at the
Annual General Meeting venue and attendees should bring and wear their own
masks.

The Company will maintain a safe distance between seats. Attendees must follow
the Company’s instruction when taking a seat.

No souvenir, refreshment and drink will be provided at the Annual General
Meeting.

Any person who does not comply with the precautionary measures will be denied entry
into or be required to leave the Annual General Meeting venue.

For the health and safety of Shareholders, the Company would like to encourage
Shareholders to appoint the Chairman of the Annual General Meeting as their proxy
according to their indicated voting instruction instead of attending the Annual General
Meeting in person.

Depending on the COVID-19 situation in Hong Kong, the Company reserves the right
to change the Annual General Meeting arrangements or take further measures as
appropriate in order to minimise any risk to Shareholders and other participants
attending the Annual General Meeting. The Company may announce further updates on
its website (www.iwsgh.com) and the designated website of the Stock Exchange
(www.hkexnews.hk) whenever appropriate.



DEFINITIONS

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

“Annual General the annual general meeting of the Company to be held at
Meeting” Regency Ballroom, Lobby Level, Hyatt Regency Hong Kong,
Tsim Sha Tsui, 18 Hanoi Road, Tsim Sha Tsui, Kowloon, Hong
Kong on Friday, 27 August 2021 at 10:30 a.m. to consider and,
if appropriate, to approve the resolutions contained in the notice
of the Annual General Meeting which is set out on pages 13 to 17

of this circular, or any adjournment thereof;

“Articles of the articles of association of the Company currently in force;
Association”

“Board” the board of Directors;

“Buyback Mandate” as defined in paragraph 2(a) of the Letter from the Board;

“Company” Integrated Waste Solutions Group Holdings Limited, a company

incorporated in the Cayman Islands with limited liability, the
Shares are listed on the Main Board of the Stock Exchange;

“Director(s)” the director(s) of the Company;

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

“HKS$” Hong Kong dollars, the lawful currency of Hong Kong;

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

“Issuance Mandate” as defined in paragraph 2(b) of the Letter from the Board;

“Latest Practicable 22 July 2021, being the latest practicable date prior to the
Date” printing of this circular for ascertaining certain information in

this circular;

“Listing Rules” the Rules Governing the Listing of Securities on the Stock
Exchange;
“Main Board” the stock exchange (excluding the option market) operated by the

Stock Exchange which is independent of, and operated in parallel
with, the Growth Enterprise Market of the Stock Exchange;

“PRC” the People’s Republic of China;

“SFO” Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong;

— 11 —



DEFINITIONS

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

2

“Takeovers Code

“%”

ordinary share(s) of HK$0.1 each in the capital of the Company
or if there has been a subsequent sub-division, consolidation,
reclassification or reconstruction of the share capital of the
Company, shares forming part of the ordinary equity share
capital of the Company;

holder(s) of Share(s);
The Stock Exchange of Hong Kong Limited;

the Code on Takeovers and Mergers issued by the Securities and
Futures Commission in Hong Kong; and

per cent.

— 1ii —



LETTER FROM THE BOARD
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Hong Kong

28 July 2021
To the Shareholders

Dear Sir/Madam

PROPOSALS INVOLVING
(i) GRANTING OF GENERAL MANDATES
TO REPURCHASE SHARES AND TO ISSUE NEW SHARES,
(i) PROPOSED RE-ELECTION OF THE RETIRING DIRECTORS,
AND
NOTICE OF THE ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide Sharecholders with information in respect of
the resolutions to be proposed at the Annual General Meeting for (i) the granting of the
Buyback Mandate to the Directors; (ii) the granting of the Issuance Mandate to the
Directors; (iii) the extension of the Issuance Mandate by adding to it the aggregate number
of the issued Shares repurchased by the Company under the Buyback Mandate; and (iv) the
re-election of the retiring Directors.
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2. PROPOSED GRANTING OF THE BUYBACK MANDATE AND THE ISSUANCE
MANDATE

At the annual general meeting of the Company held on 27 August 2020, general
mandates were granted to the Directors to exercise the powers of the Company to
repurchase Shares and to issue new Shares respectively. Such mandates, to the extent not
utilised by the date of the Annual General Meeting, will lapse at the conclusion of the
Annual General Meeting.

Ordinary resolutions will be proposed at the Annual General Meeting to approve the
granting of new general mandates to the Directors:

(a) to repurchase Shares on the Stock Exchange or on any other stock exchange
recognised by the Securities and Futures Commission of Hong Kong and the Stock
Exchange, of an aggregate number not exceeding 10% of the total number of issued
shares of the Company as at the date of passing of such resolution (i.e. an aggregate
number of Shares not exceeding 482,300,900 Shares on the basis that the existing
issued shares of the Company of 4,823,009,000 Shares remains unchanged as at the
date of the Annual General Meeting) (the “Buyback Mandate”);

(b) to allot, issue or deal with Shares of an aggregate number not exceeding 20% of
the total number of issued shares of the Company as at the date of passing of such
resolution (i.e. an aggregate number of Shares not exceeding 964,601,800 Shares
on the basis that the existing issued shares of the Company of 4,823,009,000
remains unchanged as at the date of the Annual General Meeting) (the “Issuance
Mandate”); and

(c) to extend the Issuance Mandate by an amount representing the aggregate number
of Shares repurchased by the Company pursuant to and in accordance with the
Buyback Mandate.

The Buyback Mandate and the Issuance Mandate will continue in force until the
conclusion of the next annual general meeting of the Company held after the Annual
General Meeting or any earlier date as referred to in the proposed ordinary resolutions nos.
7 and 8 of the notice of the Annual General Meeting as set out on pages 13 to 17 of this
circular. With reference to the Buyback Mandate and the Issuance Mandate, the Directors
wish to state that they have no present intention to exercise the Buyback Mandate and the
Issuance Mandate.

In accordance with the requirements of the Listing Rules, the Company shall send to
Shareholders an explanatory statement containing all the information reasonably necessary
to enable them to make an informed decision on whether to vote for or against the granting
of the Buyback Mandate. The explanatory statement as required by the Listing Rules in
connection with the Buyback Mandate is set out in Appendix I to this circular.

3. PROPOSED RE-ELECTION OF THE RETIRING DIRECTORS

During the year ended 31 March 2021, each of the executive Directors, non-executive
Directors and independent non-executive Directors was engaged for a term of three years
commencing from their respective dates of appointment and was subject to retirement by
rotation and re-election pursuant to the Articles of Association.
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According to Article 108 of the Articles of Association, at each annual general meeting
one-third of the Directors for the time being, or, if their number is not 3 or a multiple of 3,
then the number nearest to but not less than one-third, shall retire from office by rotation
provided that every Director (including those appointed for a specific term) shall be subject
to retirement by rotation at least once every 3 years.

In accordance with Article 108 of the Articles of Association and in compliance with
the Corporate Governance Code as set out in Appendix 14 to the Listing Rules, Mr. Cheng
Chi Ming, Brian, Mr. Wong Man Chung, Francis and Mr. Chan Ting Bond, Michael shall
retire by rotation from their office as Director at the Annual General Meeting and, being
eligible, offer themselves for re-election at the Annual General Meeting.

The Nomination Committee of the Company has considered and assessed the
suitability of the above retiring Directors for re-election at the Annual General Meeting
in accordance with the nomination policy and the Board diversity policy of the Company.
Having regard to their different backgrounds, experience, skills and areas of expertise as
well as their devotion and commitment to the Board, the Nomination Committee
considered that each of the retiring Directors contributes to the diversity and
performance of the Board, and recommended the Board for the proposal for re-election
of the aforesaid Directors at the Annual General Meeting.

The Nomination Committee was satisfied with the independence of Mr. Wong Man
Chung, Francis and Mr. Chan Ting Bond, Michael with reference to the independence
criteria set out in Rule 3.13 of the Listing Rules and formed the view that all of them remain
independent.

The Board, having considered the aforesaid factors and the recommendations of the
Nomination Committee, proposed the above retiring Directors for re-election at the Annual
General Meeting.

Information relating to the retiring and re-electing Directors are set out in Appendix 11
to this circular.

4. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENTS

The notice of the Annual General Meeting is set out on pages 13 to 17 of this circular.
At the Annual General Meeting, resolutions will be proposed to approve, inter alia, the
granting of the Buyback Mandate, the Issuance Mandate, the extension of the Issuance
Mandate by the addition thereto of the aggregate number of Shares repurchased pursuant
to the Buyback Mandate, and the re-election of the retiring Directors.

Pursuant to the Listing Rules, any vote of sharcholders at a general meeting must be taken
by poll, except where the chairman, in good faith, decides to allow a resolution which relates
purely to a procedural or administrative matter to be voted on by a show of hands.
Accordingly, all the proposed resolutions will be put to vote by way of poll at the Annual
General Meeting. An announcement on the poll results will be made by the Company after the
Annual General Meeting in the manner prescribed under Rule 13.39(5) of the Listing Rules.

A form of proxy and reply slip for use at the Annual General Meeting is enclosed with
this circular and such form of proxy and reply slip are also published on the Company’s
website (www.iwsgh.com) and the designated website of the Stock Exchange
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(www.hkexnews.hk) respectively. Whether or not you are able to attend the Annual General
Meeting, please complete and sign the form of proxy in accordance with the instructions
printed thereon and return it, together with the power of attorney or other authority (if any)
under which it is signed or a notarially certified copy of that power of attorney or authority,
to the Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor
Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as
soon as possible but in any event not less than 48 hours before the time appointed for
holding the Annual General Meeting or any adjournment thereof. Completion and delivery
of the form of proxy will not preclude you from attending and voting at the Annual General
Meeting if you so wish and in such event, your proxy form shall be deemed to be revoked.

Shareholders who intend to attend the Annual General Meeting in person or by proxy
should return the reply slip for the Annual General Meeting to the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong on or before 23 August 2021.

5. TYPHOON OR BLACK RAINSTORM WARNING ARRANGEMENTS

Unless announced otherwise, the meeting will be postponed if typhoon signal No. 8 or
above, or a black rainstorm warning is in effect at 7:30 a.m. on the date of the Annual
General Meeting. The Company will post an announcement on its website
(www.iwsgh.com) and the designated website of the Stock Exchange (www.hkexnews.hk)
to notify Shareholders of the date, time and place of the rescheduled meeting.

6. 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 Company. 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.

7. RECOMMENDATION

The Directors consider that the granting of the Buyback Mandate, the granting and
extension of the Issuance Mandate and the re-election of the retiring Directors are in the
best interests of the Company, the Group and the Shareholders as a whole. Accordingly, the
Directors recommend Shareholders to vote in favour of the relevant resolutions to be
proposed at the Annual General Meeting.

8. GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendix I
(Explanatory Statement on the Buyback Mandate) and Appendix II (Details of the retiring
Directors proposed to be re-elected at the Annual General Meeting) to this circular.

Yours faithfully
By order of the Board
Integrated Waste Solutions Group Holdings Limited
Cheng Chi Ming, Brian
Chairman



APPENDIX I EXPLANATORY STATEMENT ON
THE BUYBACK MANDATE

The following is an explanatory statement required by the Listing Rules to be sent to the
Shareholders to enable them to make an informed decision on whether to vote for or against
the ordinary resolution to be proposed at the Annual General Meeting in relation to the
granting of the Buyback Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the total number of issued shares of the Company is
4,823,009,000 Shares.

Subject to the passing of the ordinary resolution no. 7 of the notice of the Annual
General Meeting in respect of the granting of the Buyback Mandate and on the basis that
the total number of issued shares of the Company remains unchanged on the date of the
Annual General Meeting, i.e. being 4,823,009,000 Shares, the Directors would be authorised
under the Buyback Mandate to repurchase, during the period in which the Buyback
Mandate remains in force, a maximum of 482,300,900 Shares, representing 10% of the
aggregate number of Shares in issue as at the date of the Annual General Meeting.

2. REASONS FOR REPURCHASES

The Directors believe that the granting of the Buyback Mandate is in the interests of
the Company and the Shareholders.

Repurchases of Shares may, depending on the market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value per Share and/or
earnings per Share. The Directors are seeking the granting of the Buyback Mandate to give
the Company the flexibility to do so if and when appropriate. The number of Shares to be
repurchased on any occasion and the price and other terms upon which the same are
repurchased will be decided by the Directors at the relevant time, having regard to the
circumstances then pertaining.

3. FUNDING OF REPURCHASES

Repurchasing of Shares will be funded from the Company’s internal resources, which
shall be legally available for such purpose in accordance with its Memorandum and Articles
of Association, the Listing Rules, the laws of the Cayman Islands and/or any other
applicable laws, as the case may be.

4. IMPACT OF REPURCHASES

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited accounts contained in
the annual report of the Company for the year ended 31 March 2021) in the event that the
Buyback Mandate was to be carried out in full at any time during the proposed repurchase
period. However, the Directors do not intend to exercise the Buyback Mandate to such an
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels which in the opinion of the Directors are
from time to time appropriate for the Company.
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5. TAKEOVERS CODE

If, on the exercise of the power to repurchase Shares pursuant to the Buyback
Mandate, a Shareholder’s proportionate interest in the voting rights of the Company
increases, such increase will be treated as an acquisition for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Sharecholder or a group of Shareholders acting in concert
could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code for all the
Shares not already owned by such Shareholder or group of Shareholders.

As at the Latest Practicable Date, each of Cheng Yu Tung Family (Holdings) Limited
and Cheng Yu Tung Family (Holdings II) Limited is deemed to have interest in
2,742,514,028 Shares (being approximately 56.86% of the total issued share capital of the
Company). On the basis that (i) the issued share capital of the Company (being
4,823,009,000 Shares) remains unchanged as at the date of the Annual General Meeting
and (i1) the deemed interest of each of Cheng Yu Tung Family (Holdings) Limited and
Cheng Yu Tung Family (Holdings II) Limited (being 2,742,514,028 Shares) remains
unchanged immediately after the full exercise of the Buyback Mandate, in the event that the
Directors exercise in full the power to repurchase Shares in accordance with the terms of the
relevant ordinary resolution to be proposed at the Annual General Meeting, the deemed
interest of each of Cheng Yu Tung Family (Holdings) Limited and Cheng Yu Tung Family
(Holdings II) Limited would be increased to approximately 63.18% of the total issued share
capital of the Company, and such increase will not give rise to an obligation to make a
mandatory offer under the Takeovers Code.

The Directors have no intention to exercise the proposed Buyback Mandate to such an
extent as may result in a public shareholding of less than 25% of the total issued share
capital of the Company.

6. GENERAL

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to make repurchases of Shares pursuant to the Buyback Mandate in accordance
with the Listing Rules and the applicable laws of the Cayman Islands.

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates (as defined in the Listing Rules), have any
present intention to sell any Shares to the Company under the Buyback Mandate in the
event that the granting of the Buyback Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company
in the event that the granting of the Buyback Mandate is approved by the Shareholders.
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7. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which the Shares were traded on the Stock
Exchange during each of the twelve months immediately prior to the latest Practical Date
were as follows:

Month Highest Lowest
HKS$ HKS$
2020
July 0.067 0.040
August 0.048 0.040
September 0.047 0.040
October 0.050 0.040
November 0.050 0.041
December 0.050 0.041
2021
January 0.047 0.041
February 0.071 0.042
March 0.067 0.056
April 0.069 0.058
May 0.066 0.056
June 0.065 0.056
July (up to the Latest Practicable Date) 0.061 0.050

8. REPURCHASES OF SHARES MADE BY THE COMPANY

No repurchase of Shares has been made by the Company in the 6 months preceding the
date of this circular (whether on the Stock Exchange or otherwise).



APPENDIX II DETAILS OF THE RETIRING DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Pursuant to the Listing Rules, the details of the Directors, who will retire and offer
themselves for re-election at the Annual General Meeting according to the Articles of
Association, are provided below.

(1) Mr. Cheng Chi Ming, Brian, aged 38
Position & experience

Mr. Cheng Chi Ming, Brian (“Mr. Cheng”), is the Chairman, Non-executive
Director and member of the Audit Committee of the Company. He joined the Group in
January 2011. Mr. Cheng obtained a bachelor of science degree from Babson College
in Massachusetts, U.S.A. in 2005. Mr. Cheng is an executive director of NWS Holdings
Limited (stock code: 659) and a non-executive director of Haitong International
Securities Group Limited (stock code: 665) and Wai Kee Holdings Limited (stock
code: 610), all of which are listed on the main board of the Stock Exchange. Mr. Cheng
1s also the chairman of Goshawk Aviation Limited, and a director of SUEZ NWS
Limited, PBA International Pte. Ltd., Prestige Safe Limited and a number of
companies in Mainland China. He was a non-executive director of Leyou Technologies
Holdings Limited (stock code: 1089), whose shares were listed on the Stock Exchange
and was delisted on 24 December 2020. Mr. Cheng is currently a member of the
Thirteenth Shanghai Municipal Committee of the Chinese People’s Political
Consultative Conference of the People’s Republic of China. From 2005 to 2007, Mr.
Cheng worked as a research analyst in the Infrastructure and Conglomerates sector for
CLSA Asia-Pacific Markets.

Length of service

Pursuant to the letter of appointment signed by Mr. Cheng and the Company, his
current term of office is three years commencing on 1 January 2020. He is subject to
retirement by rotation and re-election at the annual general meeting of the Company in
accordance with the Articles of Association.

Relationships

Mr. Cheng is the son of Dr. Cheng Kar Shun and the nephew of Mr. Cheng Kar
Shing, Mrs. Sun Cheng Lai Ha, Cecilia and Mrs. Doo Cheng Sau Ha, Amy. Dr. Cheng
Kar Shun, Mr. Cheng Kar Shing, Mrs. Sun Cheng Lai Ha, Cecilia and Mrs. Doo
Cheng Sau Ha, Amy collectively hold controlling interests in each of Cheng Yu Tung
Family (Holdings) Limited and Cheng Yu Tung Family (Holdings II) Limited, both of
which are substantial shareholders of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Cheng had 15,000,000 outstanding share
options of the Company to subscribe for 15,000,000 Shares granted to him under the
Share Option Scheme. As far as the Directors are aware and save as disclosed above, as
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(2)

at the Latest Practicable Date, Mr. Cheng was not interested or deemed to be
interested in any shares or underlying shares of the Company or its associated
corporations pursuant to Part XV of the SFO.

Director’s emoluments

Pursuant to the letter of appointment signed between Mr. Cheng and the
Company, Mr. Cheng is entitled to receive an annual fee of HK$696,000, which is
determined by the Board by reference to his time commitment and responsibilities as
well as the prevailing market conditions.

As far as the Directors are aware and save as disclosed above, there is no
information of Mr. Cheng to be disclosed pursuant to any of the requirements under
Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Mr. Cheng that need to be brought to the attention of the Shareholders.

Mr. Wong Man Chung, Francis, aged 56
Position & experience

Mr. Wong Man Chung, Francis (“Mr. Wong”), is an Independent Non-executive
Director, chairman of the Audit Committee, a member of the Remuneration
Committee and the Nomination Committee of the Company. He joined the
Company in October 2013. He holds a Master Degree in Management conferred by
Guangzhou Jinan University, the People’s Republic of China. Mr. Wong is a fellow
member of the Institute of Chartered Accountants in England and Wales, the
Association of Chartered Certified Accountants of the United Kingdom and the Hong
Kong Institute of Certified Public Accountants and the Society of Chinese
Accountants and Auditors, and a Certified Tax Adviser of the Taxation Institute of
Hong Kong. He is a Certified Public Accountant (Practising) and has over 30 years of
experience in auditing, taxation, corporate internal control and governance,
acquisition and financial advisory, corporate restructuring and liquidation, family
trust and wealth management. Previously, Mr. Wong worked for KPMG, an
international accounting firm, for 6 years and the Hong Kong Securities Clearing
Company Limited for 2 years.

Mr. Wong is currently an independent non-executive director, the chairman of the
audit committee and the remuneration committee as well as a member of the
nomination committee of China Oriental Group Company Limited (stock code: 581)
and Greenheart Group Limited (stock code: 94); an independent non-executive
director, the chairman of the audit committee and a member of the nomination
committee and the remuneration committee of Wai Kee Holdings Limited (stock code:
610); an independent non-executive director, the chairman of the audit committee and
a member of the remuneration committee of Digital China Holdings Limited (stock
code: 861), Hilong Holding Limited (stock code: 1623), Qeeka Home (Cayman) Inc.
(stock code: 1739) and IntelliCentrics Global Holdings Ltd. (stock code: 6819); an
independent non-executive director and a member of the strategy and investment
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committee as well as the audit committee of GCL-Poly Energy Holdings Limited (stock
code: 3800); and an independent non-executive director, the chairman of the audit
committee and the remuneration committee, and a member of the risk management
committee of Shanghai Dongzheng Automotive Finance Co., Ltd (stock code: 2718).
Mr. Wong is the non-executive chairman of Union Alpha C.P.A. Limited and a non-
executive director of Union Alpha CAAP Certified Public Accountants Limited, both
being professional accounting firms, and a founding director and member of Francis M
C Wong Charitable Foundation Limited, a charitable institution. He was an
independent non-executive director of Kunming Dianchi Water Treatment Co., Ltd.
(stock code: 3768) and China New Higher Education Group Limited (stock code:
2001).

Save as disclosed above, Mr. Wong has not held other directorships in the last
three years in public companies the securities of which are listed on any securities
market in Hong Kong or overseas.

Length of service

Pursuant to the letter of appointment signed between Mr. Wong and the
Company, his current term of office is three years commencing on 10 October 2019. He
is subject to retirement by rotation and re-election at the annual general meeting of the
Company in accordance with the Articles of Association.

Relationships

As far as the Directors are aware, Mr. Wong does not have any relationships with
other Directors, senior management, substantial Shareholders (as defined in the
Listing Rules) or controlling Shareholders (as defined in the Listing Rules).

Interests in Shares

As at the Latest Practicable Date, Mr. Wong had 8,800,000 outstanding share
options of the Company to subscribe for 8,800,000 Shares granted to him under the
Share Option Scheme. Mr. Wong also held the share options granted by Greenheart
Group Limited, a fellow subsidiary of the Company, to subscribe for 1,100,000 shares
of Greenheart Group Limited.

As far as the Directors are aware and save as disclosed above, as at the Latest
Practicable Date, Mr. Wong was not interested or deemed to be interested in any
shares or underlying shares of the Company or its associated corporations pursuant to
Part XV of the SFO.
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BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

&)

Director’s emoluments

Pursuant to the letter of appointment signed between Mr. Wong and the
Company, Mr. Wong is entitled to receive an annual director’s fee of HK$348,000,
which is determined by the Board by reference to his time commitment and
responsibilities as well as the prevailing market conditions.

As far as the Directors are aware and save as disclosed above, there is no
information of Mr. Wong to be disclosed pursuant to any of the requirements under
Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Mr. Wong that need to be brought to the attention of the Shareholders.

Mr. Chan Ting Bond, Michael, aged 40
Position & experience

Mr. Chan Ting Bond, Michael (“Mr. Chan”), is an Independent Non-executive
Director, chairman of the Remuneration Committee, a member of the Audit
Committee and the Nomination Committee of the Company. Joined the Company
on 1 May 2018, Mr. Chan is the former managing director and chief operating officer
of Inchcape Hong Kong Limited, a subsidiary of Inchcape Plc. (stock code: INCH), a
company listed on the London Stock Exchange. He possesses extensive multi-industry
experience in corporate strategy and planning, sales operation management, business
development, corporate finance and change management. Mr. Chan commenced his
career with PricewaterhouseCoopers in Sydney, Australia as a Senior Associate from
February 2000 to February 2006, and then relocated to Hong Kong and joined KPMG
as a manager from March 2006 to August 2007. He later joined Ping An of China Asset
Management (Hong Kong) Company in August 2007, and served as Vice President in
Global Business Development until March 2011. Joined Jardine Matheson Group in
June 2011, Mr. Chan first served as the Corporate Finance Manager in Jardine Cycle &
Carriage Limited in Singapore, followed by his appointment as the Corporate Planning
Director in Dairy Farm Group from January 2012 to March 2014. Mr. Chan was
subsequently appointed to Zung Fu Group in April 2014, where he served as General
Manager, Strategy & Operations until April 2019. Mr. Chan was an independent non-
executive director of Luk Hing Entertainment Group Holdings Limited (stock code:
8052), a company listed on the Growth Enterprise Market of the Stock Exchange.

Mr. Chan is a chartered financial analyst of the CFA Institute and a fellow
member of both the Hong Kong Institute of Certified Public Accountants and the
Chartered Accountants Australia and New Zealand. In addition, he is qualified as a
member of the Chartered Alternative Investment Analyst Association and a financial
risk manager of the Global Association of Risk Professionals. Mr. Chan obtained his
Executive Master of Business Administration from the Kellogg School of Management
of Northwestern University, the United States and the Hong Kong University of
Science and Technology and holds a bachelor’s degree of commerce (majoring in
accounting and finance) from the University of New South Wales.
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Save as disclosed above, Mr. Chan has not held other directorships in the last
three years in public companies the securities of which are listed on any securities
market in Hong Kong or overseas.

Length of service

Pursuant to the letter of appointment signed between Mr. Chan and the
Company, his current term of office is three years commencing on 1 May 2021. He
is subject to retirement by rotation and re-election at the annual general meeting of the
Company in accordance with the Articles of Association.

Relationships

As far as the Directors are aware, Mr. Chan does not have any relationships with
other Directors, senior management, substantial Shareholders (as defined in the
Listing Rules) or controlling Shareholders (as defined in the Listing Rules).

Interests in Shares

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Chan was
not interested or deemed to be interested in any shares or underlying shares of the
Company or its associated corporations pursuant to Part XV of the SFO.

Director’s emoluments

Pursuant to the letter of appointment signed between Mr. Chan and the
Company, Mr. Chan is entitled to receive an annual director’s fee of HK$348,000,
which is determined by the Board by reference to his time commitment and
responsibilities as well as the prevailing market conditions.

As far as the Directors are aware and save as disclosed above, there is no
information of Mr. Chan to be disclosed pursuant to any of the requirements under
Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and there are no other matters
concerning Mr. Chan that need to be brought to the attention of the Sharcholders.
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NOTICE OF THE ANNUAL GENERAL MEETING

\

‘;\-
TWS

Integrated Waste Solutions Group Holdings Limited

HERREEARQ T

(Incorporated in the Cayman Islands with limited liability)
(stock code: 923)

NOTICE IS HEREBY GIVEN that an Annual General Meeting of Integrated Waste
Solutions Group Holdings Limited (the “Company”) will be held at Regency Ballroom,
Lobby Level, Hyatt Regency Hong Kong, Tsim Sha Tsui, 18 Hanoi Road, Tsim Sha Tsui,
Kowloon, Hong Kong on Friday, 27 August 2021 at 10: 30 a.m. for the following purposes:

l.

To consider and receive the audited consolidated financial statements of the
Company and the reports of the directors of the Company (the “Directors”) and
auditor of the Company (the “Auditor”) for the year ended 31 March 2021.

To re-elect Mr. Cheng Chi Ming, Brian, a retiring Director, as non-executive
Director.

To re-elect Mr. Wong Man Chung, Francis, a retiring Director, as independent
non-executive Director.

To re-elect Mr. Chan Ting Bond, Michael, a retiring Director, as independent
non-executive Director.

To authorise the board of directors of the Company (the “Board”) to fix the
respective Directors’ remuneration.

To appoint KPMG as the Auditor and to authorise the Board to fix the Auditor’s
remuneration.
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NOTICE OF THE ANNUAL GENERAL MEETING

To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

ORDINARY RESOLUTION

“THAT:

(a)

(b)

(c)

(d)

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to
purchase its shares on The Stock Exchange of Hong Kong Limited or on any
other stock exchange recognised by the Securities and Futures Commission
of Hong Kong and The Stock Exchange of Hong Kong Limited, subject to
and in accordance with the applicable laws and requirements of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited as amended from time to time, be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) shall be in addition to any other authorisation
given to the Directors on behalf of the Company during the Relevant Period
to procure the Company to purchase its shares at a price determined by the
Directors;

the aggregate number of shares of the Company to be purchased pursuant to
the approval in paragraph (a) above shall not exceed 10% of the total
number of issued shares of the Company as at the date of passing of this
resolution and the said approval shall be limited accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from
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 revocation or variation of the authority given under this resolution
by ordinary resolution passed by the Company’s shareholders in general
meetings; and

(iii) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles of Association of the
Company or any applicable laws to be held.”
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To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

ORDINARY RESOLUTION

“THAT:

(a)

(b)

(c)

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to allot,
issue and deal with authorised and unissued shares in the capital of the
Company and to make or grant offers, agreements and options which might
require the exercise of such powers be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors to
make or grant offers, agreements, options and rights of exchange or
conversion during the Relevant Period which would or might require the
exercise of such powers after the end of the Relevant Period;

the aggregate number of shares of the Company allotted or agreed
conditionally or unconditionally to be allotted by the Directors pursuant
to the approval in paragraph (a) above, otherwise than pursuant to:

(1) a Rights Issue (as defined below);

(i1) the exercise of options granted under the share option scheme of the
Company or similar arrangement of the Company for the time being
adopted for the grant or issue to the grantees as specified in such scheme
or similar arrangement of shares or rights to acquire shares of the
Company;

(ii1) an issue of shares upon the exercise of the subscription of conversion
rights under the terms of any warrants, bonds, notes or other securities
of the Company which are convertible into shares of the Company or
carry rights to subscribe for shares of the Company; and

(iv) any scrip dividend scheme or similar arrangement providing for the
allotment of shares in licu of the whole or part of a dividend on shares of
the Company in accordance with the Articles of Association of the
Company,

shall not exceed 20% of the total number of issued shares of the Company as
at the date of passing of this resolution and this approval shall be limited
accordingly; and
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(d) for the purposes of this resolution:

“Relevant Period” means the period from 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 revocation or variation of the authority given under this resolution
by ordinary resolution passed by the Company’s shareholders in general
meetings; and

(iii) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles of Association of the
Company or any applicable laws to be held; and

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of shares of the Company or any class thereof on the
register on a fixed record date in proportion to their then holdings of such
shares or class thereof (subject to such exclusions or other arrangements as
the Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the
laws of any relevant jurisdiction or the requirements of any recognised
regulatory body or any stock exchange, in any territory, outside Hong
Kong).”

9. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

ORDINARY RESOLUTION

“THAT conditional upon the passing of resolutions nos. 7 and 8 of the notice
convening this meeting (the “Notice”), the general mandate referred to in
resolution no. 8 of the Notice be and is hereby extended by the addition to the
aggregate number of shares which may be allotted and issued or agreed
conditionally or unconditionally to be allotted and issued by the Directors
pursuant to such general mandate of an amount representing the aggregate
number of the shares purchased by the Company pursuant to the general mandate
referred to in the resolution no. 7 of the Notice, provided that such amount shall
not exceed 10% of the aggregate number of the issued shares of the Company as
at the date of passing of this resolution.”

By order of the Board
Integrated Waste Solutions Group Holdings Limited
Cheng Chi Ming, Brian
Chairman

Hong Kong, 28 July 2021
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NOTICE OF THE ANNUAL GENERAL MEETING

Principal Place of Business in Hong Kong:
Integrated Waste Solutions Building

8 Chun Cheong Street,

Tseung Kwan O Industrial Estate,

New Territories

Hong Kong

Notes:

(a)

(b)

(c)

(d)

(e)

()

(2)

Any member of the Company entitled to attend and vote at this meeting is entitled to appoint a proxy to
attend and vote instead of him/her/it. A proxy need not be a member of the Company. A member who is
the holder of two or more shares of the Company may appoint more than one proxy to represent him/her/
it to attend and vote on his/her/its behalf. If more than one proxy is so appointed, the appointment shall
specify the number and class of shares in respect of which each such proxy is so appointed.

In order to be valid, a form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power or authority, must be deposited at the
Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at
Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible but in any event not
less than 48 hours before the time appointed for the holding of the meeting or any adjournment thereof.
Delivery of the form of proxy shall not preclude a member of the Company from attending and voting in
person at the meeting and, in such event, the form of proxy shall be deemed to be revoked.

Shareholders who intend to attend this meeting in person or by proxy should return the relevant reply slip
to the Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services
Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong on or before Monday, 23
August 2021.

The register of members of the Company will be closed from 23 August 2021 to 27 August 2021 both days
inclusive, during which period no transfer of shares of the Company will be registered. In order to be
eligible for attending and voting at the annual general meeting of the Company to be held on Friday, 27
August 2021, unregistered holders of shares of the Company should ensure that all transfer documents
accompanied by the relevant share certificates must be lodged with the Company’s branch share registrar
and transfer office in Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong for registration not later than 4:30 p.m. on Friday, 20 August 2021.

In relation to the ordinary resolutions nos. 7, 8 and 9 of this notice, the Directors wish to state that they
have no present intention to exercise the Buyback Mandate and the Issuance Mandate.

Unless announced otherwise, the meeting will be postponed if typhoon signal No. 8 or above, or a black
rainstorm warning is in effect at 7:30 a.m. on the date of the annual general meeting. The Company will
post an announcement on its website (www.iwsgh.com) and the designated website of the Stock Exchange
(www.hkexnews.hk) to notify shareholders of the Company of the date, time and place of the rescheduled
meeting.

As at the date of this notice, the Board comprises two executive Directors, namely, Messrs. Lam King
Sang and Tam Sui Kin, Chris; three non-executive Directors, namely, Messrs. Cheng Chi Ming, Brian
(Chairman), Tsang On Yip, Patrick and Lee Chi Hin, Jacob; and three independent non-executive
Directors, namely, Messrs. Chow Shiu Wing, Joseph, Wong Man Chung, Francis, and Chan Ting Bond,
Michael.
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