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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Greenheart Group

Limited (the “Company”) will be held at Boardroom 3-4, M/F., Renaissance Harbour

View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Tuesday, 24 May

2022 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 2021;

2.  tore-elect Mr. Ding Wai Chuen as an executive Director;

3. toelect Mr. Lie Ken Jie Remy Anthony Ket Heng as a non-executive Director;

4.  to elect Mr. Kenneth Lau as a non-executive Director;

5.  to authorise the board of Directors to fix the Directors’ remuneration;

6. 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:



7.

“THAT:

(a)

(b)

(c)

(d)

subject to paragraph (c) below, pursuant to the Rules Governing the Listing
of Securities (the “Listing Rules”) 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 (i1) 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

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



(i11) 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.

“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).”

8. “THAT:

(a)

(b)

(c)

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;

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;



10.

(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.”

“THAT subject to the ordinary resolutions nos. 7 and 8 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. 7 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. 8.”

“THAT:

(a)

subject to the conditions in the share option scheme of the Company to be
adopted (the “New Share Option Scheme”) becoming fulfilled, the terms of
the New Share Option Scheme are contained in the document marked “A”
produced to the annual general meeting and, for the purposes of
identification, signed by the chairman of the annual general meeting and
summarised in the circular of the Company dated 20 April 2022, be hereby
approved and adopted and the Directors be and are hereby authorised to do
all such acts and to enter into all such transactions, arrangements and
agreements as may be necessary or expedient in order to give full effect to
the New Share Option Scheme including without limitation:

(i) administering the New Share Option Scheme and granting options under
the New Share Option Scheme;

(i1) modifying and/or amending the terms of the New Share Option Scheme
from time to time provided that such modification and/or amendment is
effected in accordance with the provisions of the New Share Option
Scheme relating to modification and/or amendment and the requirements
of the Listing Rules;



(i11) 1issuing and allotting from time to time such number of Shares in the

(iv)

capital of the Company as may be required to be issued pursuant to the
exercise of the options granted under the New Share Option Scheme
provided that the maximum number of Shares that may be allotted and
issued pursuant to the exercise of the options under the New Share
Option Scheme of the Company shall not exceed 10 per cent. of the
total number of Shares in issue as at the date of passing of this
resolution;

making application at the appropriate time or times to the Stock
Exchange for the listing of, and permission to deal in, any Shares or any
part thereof that may from time to time be issued and allotted pursuant
to the exercise of the options granted under the New Share Option
Scheme; and

(b) conditional upon the New Share Option Scheme becoming effective, the
existing share option scheme adopted by the Company on 28 June 2012 (the
“Existing Share Option Scheme”) be and is hereby terminated upon the
New Share Option Scheme becoming effective (without prejudice to the
rights and benefits of and attached to any outstanding options which have
been granted under the Existing Share Option Scheme prior to the date of the
passing of this resolution).”

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

Hong Kong, 20 April 2022

Registered office: Head office and principal place of business
Canon’s Court in Hong Kong:

22 Victoria Street 32A, 32/F., Fortis Tower,

Hamilton HM 12 Nos. 77-79 Gloucester Road,

Bermuda Wanchai, Hong Kong



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. 7 and 9 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.

In relation to proposed resolution no. 8 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 20
April 2022 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;



. no distribution of corporate gifts and refreshments;
. 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, 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 one executive Director, namely Mr. Ding Wai
Chuen, three non-executive Directors, namely Messrs. Cheng Chi-Him, Conrad, Tsang
On-Yip, Patrick and Simon Murray, and three independent non-executive Directors,
namely Messrs. Wong Man Chung, Francis, Cheung Pak To, Patrick and To Chun Wai.



