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In this Circular, unless the context otherwise requires, the following expressions have the

following meanings:

‘‘Ablaze Rich’’ Ablaze Rich Investments Limited (耀豐投資有限公司),

a company incorporated in the British Virgin Islands on

1 July 2008 and was owned as to 51% by Mr. Yan Kim Po and

49% by Ms. Lam Kwan as at the Latest Practicable Date

‘‘All Ages’’ All Ages Holdings Limited (萬年控股有限公司), a company

incorporated in the British Virgin Islands on 1 November 2011

and was owned as to 51% by Mr. Yan Kim Po and 49% by Ms.

Lam Kwan as at the Latest Practicable Date

‘‘Annual General

Meeting’’

the annual general meeting of the Company to be convened and

held at 10th Floor, CKK Commercial Centre, 289 Hennessy

Road, Wanchai, Hong Kong on 11 : 00 a.m. on Wednesday, 26

August 2020, the notice of which is set out on pages 19 to 23 of

this circular, and any adjournment thereof

‘‘Articles of

Association’’

the articles of association of the Company, as amended from

time to time

‘‘Board’’ the board of Directors

‘‘Business Day’’ any day on which the Stock Exchange is open for the business of

dealing in securities

‘‘Companies Law’’ the Companies Law, Cap 22 (Law 3 of 1961, as consolidated and

revised) of the Cayman Islands

‘‘Company’’ Great Harvest Maeta Group Holdings Limited, a company

incorporated under the laws of the Cayman Islands with limited

liability and the Shares of which are listed on the Main Board of

the Stock Exchange

‘‘Director(s)’’ director(s) of the Company

‘‘Extension Mandate’’ a general and unconditional mandate proposed to be granted to

the Directors to the effect that the aggregate number of issued

shares of the Company repurchased under the Repurchase

Mandate will be added to the total number of shares of the

Company which may be allotted, issued and dealt with under the

General Mandate
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‘‘General Mandate’’ a general and unconditional mandate proposed to be granted to

the Directors to exercise the power of the Company to allot, issue

or otherwise deal with Shares up to a maximum of 20% of the

number of issued shares of the Company as at the date of passing

the relevant resolution at the Annual General Meeting

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the People’s

Republic of China

‘‘Latest Practicable

Date’’

21 July 2020, being the latest practicable date prior to the issue of

this circular for ascertaining certain information herein

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘Repurchase Mandate’’ a general and unconditional mandate proposed to be granted to

the Directors to enable them to repurchase Shares up to a

maximum of 10% of the number of the issued shares of the

Company as at the date of passing the relevant resolution at the

Annual General Meeting

‘‘SFO’’ the Securities and Futures Ordinance, Chapter 571 of the Laws

of Hong Kong, as amended and supplemented from time to time

‘‘Share Option Scheme’’ the share option scheme of the Company approved and adopted

by an ordinary resolution of the shareholders at the annual

general meeting of the Company held on 19 August 2011

‘‘Share(s)’’ ordinary share(s) of HK$0.01 each in the share capital of the

Company

‘‘Shareholder(s)’’ holder(s) of Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ The Codes on Takeovers and Mergers and Share Buy-backs

‘‘%’’ per cent.
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28 July 2020

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,

PROPOSED RE-ELECTION OF DIRECTORS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The primary purposes of this circular are to provide you with information regarding

the resolutions to be proposed at the Annual General Meeting and to give you notice of the

Annual General Meeting. Resolutions to be proposed at the Annual General Meeting

include, inter alia, (a) ordinary resolutions on the proposed grant of each of the General

Mandate, the Repurchase Mandate and the Extension Mandate; and (b) ordinary

resolutions relating to the proposed re-election of the Directors.
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GRANT OF GENERAL MANDATE, REPURCHASE MANDATE AND EXTENSION

MANDATE

Pursuant to the ordinary resolutions passed by the then Shareholders at the last annual

general meeting of the Company held on 26 August 2019, the Directors were granted (a) a

general unconditional mandate to allot, issue and deal with Shares not exceeding 20% of

the number of issued shares of the Company on the date of passing the relevant ordinary

resolution; (b) a general unconditional mandate to purchase or repurchase Shares not

exceeding 10% of the number of issued shares of the Company on the date of passing the

relevant ordinary resolution; and (c) the power to extend the general mandate mentioned in

(a) above by an amount representing the number of the Shares purchased or repurchased by

the Company pursuant to the mandate to purchase or repurchase Shares referred to in (b)

above.

The above general mandates will expire at the conclusion of the Annual General

Meeting. At the Annual General Meeting, the following resolutions, among other matters,

will be proposed to the Shareholders to consider and, if thought fit, pass as ordinary

resolutions of the Company:

(a) to grant the General Mandate to the Directors to exercise the powers of the

Company to allot, issue and otherwise deal with Shares up to a maximum of 20%

of the number of issued shares of the Company on the date of passing of such

resolution. On the basis that 952,513,513 Shares were in issue as at the Latest

Practicable Date and assuming no Shares will be issued or repurchased prior to

the Annual General Meeting, the maximum number of Shares to be allotted and

issued pursuant to the General Mandate will be 190,502,702;

(b) to grant the Repurchase Mandate to the Directors to enable them to repurchase

Shares on the Stock Exchange up to a maximum of 10% of the number of issued

shares of the Company on the date of passing of such resolution; and

(c) to grant the Extension Mandate to the Directors to increase the total number of

shares which may be allotted and issued under the General Mandate by an

amount representing the number of issued shares of the Company repurchased

under the Repurchase Mandate.

Each of the General Mandate, the Repurchase Mandate and the Extension Mandate

will expire at the earliest of: (a) the conclusion of the next annual general meeting of the

Company following the Annual General Meeting; (b) the date by which the next annual

general meeting is required by the Companies Law or the Articles of Association to be held;

or (c) when the authority given to the Directors thereunder is revoked or varied by ordinary

resolution(s) of the Shareholders in a general meeting prior to the next annual general

meeting of the Company.
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Under the Listing Rules, the Company is required to give the Shareholders all

information which is reasonably necessary to enable the Shareholders to make an informed

decision as to whether to vote for or against the resolution in respect of the Repurchase

Mandate at the Annual General Meeting. An explanatory statement for such purpose is set

out in Appendix I to this circular.

PROPOSED RE-ELECTION OF DIRECTORS

According to article 84 of the Articles, not less than one-third of the Directors shall

retire from office by rotation at each annual general meeting of the Company. Any Director

who retires under this article shall then be eligible for re-election as Director. Mr. Yan Kim

Po will retire as Director and, being eligible, offer himself for re-election as Director at the

Annual General Meeting.

Pursuant to code provision A.4.3 of the Code on Corporate Governance Practices (the

‘‘CG Code’’) contained in Appendix 14 of the Listing Rules, if an independent non-executive

Director serves more than nine years, his further appointment should be subject to a

separate resolution to be approved by shareholders of the listed issuers. For the reason that

Mr. Cheung Kwan Hung, Dr. Chan Chung Bun and Mr. Wai Kwok Hung, each has served

as an independent non-executive Director for more than nine years, they will retire as

Directors and they, being eligible, offer themselves for re-election as Directors at the

Annual General Meeting.

Recommendations to the Board for the proposal for re-election of Mr. Yan Kim Po as

an executive Director and Mr. Cheung Kwan Hung, Dr. Chan Chung Bun, Bunny and Mr.

Wai Kwok Hung as independent non-executive Directors were made by the nomination

committee of the Board, after having considered a range of diversity perspectives including

but not limited to gender, age, cultural and educational background, ethnicity, professional

experience, skills, knowledge and length of service, as set out in the board diversity policy of

the Company.

Biographical information of each of Mr. Yan Kim Po, Mr. Cheung Kwan Hung, Dr.

Chan Chung Bun, Bunny and Mr. Wai Kwok Hung is set out in Appendix II to this

circular.

Recommendation of the nomination committee of the Board with respect to the independent

non-executive Director subject to re-election at the Annual General Meeting

The nomination committee of the Board had assessed and reviewed the written

confirmation of independence of Mr. Cheung Kwan Hung, Dr. Chan Chung Bun, Bunny

and Mr. Wai Kwok Hung, the independent non- executive Directors who have offered

themselves for re-election at the Annual General Meeting based on the independence

criteria as set out in Rule 3.13 of the Listing Rules and are satisfied that they remain

independent in accordance with Rule 3.13 of the Listing Rules. In addition, the nomination

committee of the Board had evaluated their performance and is of the view that they have

provided valuable contributions to the Company and have demonstrated their abilities to

provide independent, balanced and objective view to the Company’s affairs.
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The nomination committee of the Board is also of the view that Mr. Cheung Kwan

Hung, Dr. Chan Chung Bun, Bunny and Mr. Wai Kwok Hung would bring to the Board

their own perspective, skills and experience, as further described in their biographies in

Appendix II to this circular.

Based on the board diversity policy adopted by the Company, the nomination

committee of the Board considers that Mr. Cheung Kwan Hung, Dr. Chan Chung Bun,

Bunny and Mr. Wai Kwok Hung can contribute to the diversity of the Board, in particular,

with their extensive experiences in commerce, finance and community affairs in Hong

Kong.

Therefore, the Board, with the recommendation of the nomination committee of the

Board, has nominated Mr. Cheung Kwan Hung, Dr. Chan Chung Bun, Bunny and Mr. Wai

Kwok Hung for re-election as independent non- executive Directors at the Annual General

Meeting.

ACTIONS TO BE TAKEN

Set out on pages 19 to 23 of this circular is a notice convening the Annual General

Meeting at which ordinary resolutions will be proposed to approve, among other matters,

the following:

(a) the proposed grant of the General Mandate, Repurchase Mandate and Extension

Mandate; and

(b) the proposed re-election of Directors.

A form of proxy for use at the Annual General Meeting is enclosed herewith. Whether

or not you are able to attend the Annual General Meeting in person, you are requested to

complete and return the accompanying form of proxy in accordance with the instructions

printed thereon to the Company’s 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 and in any event not less than 48 hours before the time of the

Annual General Meeting (i.e. by 11 : 00 a.m. on Monday, 24 August 2020) or any

adjournment thereof. Completion and return of the form of proxy will not preclude you

from attending and voting in person at the Annual General Meeting or any adjournment

thereof should you so wish and in such event, the form of proxy shall be deemed to be

revoked.

VOTING BY POLL

All the resolutions set out in the notice of the Annual General Meeting will be decided

by poll, except where the chairman of the Annual General Meeting, 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, in accordance with the Listing Rules. The chairman of the Annual

General Meeting will explain the detailed procedures for conducting a poll at the Annual

General Meeting.
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On a poll, every Shareholder present in person or by proxy or, in the case of a

Shareholder being a corporation, by its duly authorised representative, shall have one vote

for every Share held which is fully paid or credited as fully paid.

After the conclusion of the Annual General Meeting, the poll results will be published

on the website of Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk and

the website of the Company at www.greatharvestmg.com.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

Shareholders should note that during the ongoing Coronavirus Disease 2019

pandemic, the following precautionary measures will be taken at the Annual General

Meeting unless the Company should require otherwise:

(a) Compulsory body temperature checks will be conducted for every Shareholder,

proxy or other attendee at the meeting venue. Any person with a body

temperature of over 37.4 degrees Celsius or refuses a temperature check will not

be permitted to access the meeting venue.

(b) The Company requests each attendee to wear a surgical face mask throughout the

meeting and inside the meeting venue, and to maintain a safe distance between

seats.

(c) No refreshment will be served, and no corporate gifts will be distributed.

(d) Each attendee will be asked whether (a) he/she has travelled outside of Hong

Kong within the 14-day period immediately before the Annual General Meeting;

(b) he/she is subject to any Hong Kong Government prescribed quarantine.

Anyone who responds positively to any of these questions will not be permitted to

access the meeting venue.

Shareholders are reminded that physical attendance in person at the Annual General

Meeting is not necessary for the purpose of exercising their voting rights. The Company

strongly recommends the Shareholders to appoint the chairman of the Annual General Meeting

as their proxy to vote on their behalf in respect of the relevant resolution(s) at the meeting

instead of attending the meeting in person, by completing and returning the proxy form

enclosed with this document, to minimise the risk of infection.
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If any Shareholder chooses not to attend the Annual General Meeting in person but

has any question about any resolution or about the Company, or has any matter for

communication with the Board, he/she is welcome to send such question or matter in

writing to our principal place of business in Hong Kong or to our email at

info@greatharvestmg.com. If any shareholder has any question relating to the meeting,

please contact Tricor Investor Services Limited, the Company’s Hong Kong branch share

registrar at:

Tricor Investor Services Limited

Level 54

Hopewell Centre

183 Queen’s Road East

Hong Kong

Email: is-enquiries@hk.tricorglobal.com

Tel: (852) 2980 1333

Fax: (852) 2810 8185

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Friday, 21 August 2020 to

Wednesday, 26 August 2020 (both days inclusive) for the purpose of determining the right

to attend and vote at the Annual General Meeting. In order to be qualified for attending

and voting at the Annual General Meeting, unregistered holders of shares of the Company

should ensure that all share transfer documents accompanied by the corresponding share

certificates are lodged with the Company’s 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 Thursday, 20 August 2020.

RECOMMENDATIONS

The Board considers that the ordinary resolutions to be proposed at the Annual

General Meeting are in the best interests of the Company and the Shareholders as a whole

and recommends the Shareholders to vote in favour of such resolutions at the Annual

General Meeting.

GENERAL

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

circular.
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MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

Yours faithfully,

For and on behalf of the Board

Great Harvest Maeta Group Holdings Limited

Yan Kim Po

Chairman
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to

provide the Shareholders with all the information reasonably necessary to enable them to make

an informed decision on whether to vote for or against the ordinary resolution to approve the

grant of the Repurchase Mandate to the Directors.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange

to repurchase their securities on the Stock Exchange and any other stock exchange on which

securities of the company are listed and such exchange is recognised by the Securities and

Futures Commission of Hong Kong and the Stock Exchange subject to certain restrictions.

Among such restrictions, the Listing Rules provide that the shares of such company must be

fully paid up and all repurchases of shares by such company must be approved in advance

by an ordinary resolution of shareholders, either by way of a general mandate or by specific

approval of a particular transaction.

2. SHARE CAPITAL

As at the Latest Practicable Date, there were a total of 952,513,513 Shares in issue.

Subject to the passing of the proposed resolution granting the Repurchase Mandate

and on the basis that no Shares will be issued or repurchased prior to the Annual General

Meeting, the Company will be allowed under the Repurchase Mandate to repurchase a

maximum of 95,251,351 Shares, representing 10% of the issued shares of the Company as at

the Latest Practicable Date.

3. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the

Company and the Shareholders as a whole. Such repurchases may, depending on market

conditions and funding arrangements at the time, lead to an enhancement of the net asset

value per Share and/or earnings per Share and will only be made when the Directors believe

that such repurchases will benefit the Company and the Shareholders as a whole.

4. FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase Mandate would be funded out of funds

legally available for the purpose in accordance with the Company’s memorandum of

association, the Articles of Association, the Companies Law, other applicable laws of the

Cayman Islands and the Listing Rules. A listed company is prohibited from repurchasing its

own securities on the Stock Exchange for a consideration other than cash or for settlement

otherwise than in accordance with the trading rules of the Stock Exchange from time to

time. Under the Companies Law, repurchases by the Company may only be made out of the

profits of the Company or out of the proceeds of a fresh issue of Shares made for the

purpose, or, if so authorised by the Articles of Association and subject to the provisions of

the Companies Law, out of capital. Any premium payable on a redemption or purchase
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over the par value of the Shares to be purchased must be provided for out of profits of the

Company or out of the Company’s share premium account, or, if so authorised by the

Articles of Association and subject to the provisions of the Companies Law, out of capital.

5. GENERAL

There might be a material adverse impact on the working capital and/or gearing

position of the Company as compared with the position as at 31 March 2020, being the date

to which the Group’s latest published audited consolidated financial statements were made

up, in the event that the Repurchase Mandate were to be carried out in full at any time

during the proposed repurchase period. However, the Directors do not intend to exercise

the Repurchase Mandate to such extent as would, in the circumstances, have a material

adverse effect on the working capital requirements of the Company or the gearing position

which in the opinion of the Directors are from time to time appropriate for the Company.

6. SHARE PRICES

The highest and lowest prices at which Shares were traded on the Stock Exchange

during the 12 months preceding and up to the Latest Practicable Date were as follows:

Highest Lowest

HK$ HK$

2019

July 1.77 1.56

August 1.60 1.48

September 1.61 1.45

October 1.54 1.35

November 1.49 1.41

December 1.66 1.39

2020

January 1.72 1.24

February 1.45 0.96

March 1.10 0.97

April 1.08 1.00

May 1.06 0.95

June 1.00 0.95

July (up to and including the Latest Practicable Date) 1.00 0.96

7. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the power of the Company to make repurchases under the

Repurchase Mandate in accordance with the Listing Rules and the applicable laws and

regulations of the Cayman Islands and in accordance with the regulations set out in the

memorandum of association of the Company and the Articles of Association.
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8. CONNECTED PERSON

None of the Directors nor, to the best of their knowledge having made all reasonable

enquiries, any of their close associates (as defined in the Listing Rules), have any present

intention to sell any Shares to the Company under the Repurchase Mandate if the same is

approved by the Shareholders.

No core connected person (as defined in the Listing Rules) of the Company has

notified the Company that he/she/it has a present intention to sell Shares to the Company,

or has undertaken not to do so, in the event that the Repurchase Mandate is approved by

the Shareholders.

9. THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If on exercise of the powers of repurchase pursuant to the Repurchase 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.

As a result, a Shareholder or group of Shareholders acting in concert (as defined in the

Takeovers Code) could obtain or consolidate control of the Company and become obliged

to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Company,

Mr. Yan Kim Po (‘‘Mr. Yan’’) and Ms. Lam Kwan (‘‘Ms. Lam’’), were deemed to be

interested in aggregate 683,068,513 Shares in issue, in which 11,370,000 Shares were

beneficially owned by Ms. Lam, 659,616,013 Shares were held by Ablaze Rich, and

12,082,500 Shares were held by All Ages. Ablaze Rich and All Ages are companies owned as

to 51% by Mr. Yan and as to 49% by Ms. Lam, representing approximately 71.7% of the

total number of Shares in issue as at the Latest Practicable Date. On the basis that (i) the

number of Shares in issue as at the Latest Practicable Date remains unchanged as at the

date of the Annual General Meeting, and (ii) the shareholding interests of Mr. Yan and Ms.

Lam in the Company remain unchanged immediately after the full exercise of the

Repurchase Mandate, in the event that the Directors should exercise in full the power to

repurchase Shares which is proposed to be granted pursuant to the Repurchase Mandate,

the aggregate shareholding of Mr. Yan and Ms. Lam in the issued Shares would be

increased to approximately 79.7% of the number of Shares in issue. Such increase would

not give rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers

Code, but would result in the number of Shares held in the hands of the public falling below

25% of the issued share capital of the Company.

The Directors have no intention to exercise the Repurchase Mandate to such an extent

that will result in the number of Shares in the hands of the public falling below the

prescribed minimum percentage of 25%.

10. SHARE PURCHASE MADE BY THE COMPANY

The Company has not repurchased any of the Shares (whether on the Stock Exchange

or otherwise) in the six months immediately preceding the Latest Practicable Date.

APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

– 12 –



The following sets out the respective details of the Directors, the office of whom will end

at the Annual General Meeting pursuant to article 84 of the Articles of Association and code

provision A.4.3 of the CG Code and who, being eligible, will offer themselves for re-election:

EXECUTIVE DIRECTOR

Mr. YAN Kim Po (殷劍波), aged 58, is the chairman of the Company, an executive

Director and the cofounder of the Group. Mr. Yan is the spouse of Ms. Lam Kwan. Mr.

Yan is primarily responsible for the operation of the Board and is the key decision-maker of

the Group. He is responsible for the Group’s overall strategic planning and the

management and development of the Group’s businesses. Mr. Yan is also a director of

certain subsidiaries of the Company. Mr. Yan is an experienced entrepreneur and has

extensive experience in the marine transportation industry and in the investment,

development, production, processing, operation and trading of the mining and steel

industry. Mr. Yan was appointed as Justice of Peace and was granted a Doctor of

Philosophy Honoris Causa from Lansbridge University, Canada. He was also honoured as

World Outstanding Chinese in 2010. He is currently a director of Adex Mining Inc. (TSXV

Stock code: ADE), a company listed on the TSX Venture Exchange in Canada. He is a

fellow of the Hong Kong Institute of Directors and the Life Honorary President of the

Hong Kong Energy and Minerals United Associations (International) Limited. He is also

active in social affairs and was appointed as the Honorary Chairman of Hong Kong

Association of Youth Development, the Honorary President of Sha Tin District Junior

Police Call, the Honorary President of the Fire Safety Ambassador Club and Shatin Sports

Association. Save as disclosed above, in the three years preceding the Latest Practicable

Date, Mr. Yan did not hold any directorship in any other public companies, the securities of

which are listed on any securities market in Hong Kong or overseas.

Mr. Yan is not entitled to any remuneration under his service contract with the

Company, which has a term of three years commencing from 1 August 2019 unless

terminated by not less than six months’ notice in writing given by either party to the other.

However, Mr. Yan has entered into an employment contract with Union Apex Mega

Shipping Limited, a wholly-owned subsidiary of the Company, on 1 August 2010 for a

continuous term unless terminated by not less than three months’ advance written notice of

termination served by either party on the other. Mr. Yan is subject to the rotational

retirement and re-election requirements at the annual general meetings of the Company

pursuant to the Articles of Association. As at the Latest Practicable Date, he was entitled to

an annual remuneration of HK$1,950,000 under his employment contract with Union Apex

Mega Shipping Limited, subject to annual review at the end of each financial year of the

Company. The emolument of Mr. Yan is determined by the Board with reference to his

duties, responsibilities, performance and the results of the Group.

As at the Latest Practicable Date, Mr. Yan was interested in (i) 2,100,000 options

granted to him by the Company under the Share Option Scheme, pursuant to which he was

entitled to subscribe for (a) 700,000 Shares at the exercise price of HK$1.15 per Share for

the period commencing from 21 October 2012 to 20 October 2021, (b) 700,000 Shares at the

exercise price of HK$1.15 per Share for the period commencing from 21 October 2013 to 20
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October 2021, and (c) 700,000 Shares at the exercise price of HK$1.15 per Share for the

period commencing from 21 October 2014 to 20 October 2021, which remained outstanding

as at the Latest Practicable Date; and (ii) 194,739,963 Shares to be allotted and issued upon

the exercise of conversion rights attached to the convertible bonds (‘‘Top Build Convertible

Bonds’’) in the total principal amount of US$54,000,000 due on 10 May 2021 issued by the

Company to Mr. Yan, Ms. Lam and Mr. Yin Hai pursuant to a sale and purchase

agreement dated 23 December 2015. Mr. Yan has granted the put option in favor of Sfund

International Investment Fund Management Limited (廣州基金國際股權投資基金管理有限

公司) (‘‘Sfund’’) to purchase these convertible bonds. By virtue of the SFO, Mr. Yan was

also deemed to be interested in (i) 2,100,000 options granted to Ms. Lam, his spouse, by the

Company under the Share Option Scheme, which remained outstanding as at the Latest

Practicable Date; (ii) 11,370,000 Shares held by Ms. Lam; (iii) 659,616,013 Shares held by

Ablaze Rich; (iv) 12,082,500 Shares held by All Ages. Ablaze Rich and All Ages are

companies owned as to 51% by Mr. Yan and as to 49% by Ms. Lam. Mr. Yan is also a

director of Ablaze Rich and All Ages; and (v) 187,103,101 Shares to be alloted and issued

upon the exercise of conversion rights attached to the Top Build Convertible Bonds. Ms.

Lam has granted the put option in favor of Sfund to purchase these convertible bonds.

Save as disclosed above, as at the Latest Practicable Date, Mr. Yan did not have any

other interests in the Shares, underlying Shares and debentures of the Company within the

meaning of Part XV of the SFO, nor was she related to any other Directors, senior

management, substantial or controlling shareholders of the Company.

There is no information which is discloseable nor is/was he involved in any matters

required to be disclosed pursuant to any of the requirements of paragraphs (h) to (v) of

Rule 13.51(2) of the Listing Rules.

There are no other matters concerning Mr. Yan that need to be brought to the

attention of the Shareholders.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. CHEUNG Kwan Hung (張鈞鴻), aged 68, has been serving as an independent

non-executive Director of the Company since September 2010. Mr. Cheung graduated from

Hong Kong Polytechnic with a Higher Diploma in Accountancy in 1978 and is a member of

the Association of Chartered Certified Accountants and the Hong Kong Institute of

Certified Public Accountants. Mr. Cheung has extensive experience in accounting, finance,

corporate management and investment banking, specializing in equity/debt fund raising,

mergers and acquisitions and corporate and debt restructuring, as well as private financial

consultancy work. Mr. Cheung is currently also an independent non-executive director of

two companies listed on the Main Board of the Stock Exchange, namely Long Well

International Holdings Limited (formerly known as Tou Rong Chang Fu Group Limited)

(Stock Code: 850) and NewOcean Energy Holdings Limited (Stock Code: 342). Mr.

Cheung was an independent non-executive director of Zhuoxin International Holdings

Limited (Stock Code: 8266), a company listed on the GEM of the Stock Exchange, from

October 2018 to January 2020. Save as disclosed above, in the three years preceding the
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Latest Practicable Date, Mr. Cheung did not hold any directorship in any other public

companies, the securities of which are listed on any securities market in Hong Kong or

overseas.

Mr. Cheung has been re-appointed by the Company as an independent non-executive

Director by way of an appointment letter for another term of three years commencing from

1 August 2019 unless terminated by two months’ notice in writing given by either party to

the other. Mr. Cheung is subject to the rotational retirement and re-election requirements at

the annual general meetings of the Company pursuant to the Articles of Association. As at

the Latest Practicable Date, he was entitled to an annual director’s fee of HK$150,000. The

emolument of Mr. Cheung is determined by the Board with reference to his duties and

responsibilities.

As at the Latest Practicable Date, Mr. Cheung was interested in 800,000 options

granted to him by the Company under the Share Option Scheme, pursuant to which he was

entitled to subscribe for 800,000 Shares at the exercise price of HK$1.20 per Share for the

period commencing from 30 April 2015 to 29 April 2025. These options remained

outstanding as at the Latest Practicable Date.

Save as disclosed above, as at the Latest Practicable Date, Mr. Cheung did not have

any other interests in the Shares, underlying Shares and debentures of the Company within

the meaning of Part XV of the SFO, nor was he related to any other Directors, senior

management, substantial or controlling shareholders of the Company.

Mr. Cheung has made an annual confirmation of independence pursuant to Rule 3.13

of the Listing Rules. During his appointment, Mr. Cheung has demonstrated his ability to

provide an independent view to the Company’s matters. The Board is of the view that Mr.

Cheung meets the independence guidelines set out in Rule 3.13 of the Listing Rules and is

independent in accordance with the terms of the guidelines.

Notwithstanding that Mr. Cheung has served as an independent non-executive

Director since September 2010, the Board is satisfied that Mr. Cheung is a person of

integrity and independent in character and judgment. He is independent of management

and free from any business or other relationships or circumstances which could materially

interfere with the exercise of his independent judgment. Consequently, the Board

recommends the re-election of Mr. Cheung as an independent non-executive Director at

the Annual General Meeting.

There is no information which is discloseable nor is/was he involved in any matters

required to be disclosed pursuant to any of the requirements of paragraphs (h) to (v) of

Rule 13.51(2) of the Listing Rules.

There are no other matters concerning Mr. Cheung that need to be brought to the

attention of the Shareholders.
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Dr. CHAN Chung Bun, Bunny (陳振彬), GBS, JP, aged 62, has been serving as an

independent non-executive Director of the Company since September 2010. Dr. Chan has

extensive experience in commerce and is currently the chairman of Prospectful Holdings

Limited. Dr. Chan is active in community affairs in Hong Kong. He has been appointed as a

member of the Council for Sustainable Development from 1 March 2015. Dr. Chan was

appointed as Justice of Peace in 2002 and was awarded the Bronze Bauhinia Star medal in

2004, the Silver Bauhinia Star medal in 2009 and the Gold Bauhinia Star medal in 2014 by

the government of Hong Kong. Dr. Chan was conferred Doctor of Business

Administration, honoris causa, in December 2013 by the Open University of Hong Kong.

Dr. Chan was appointed as an independent non-executive director of MTR Corporation

Limited (Stock Code: 66) on 20 May 2020, and he is currently also an independent

non-executive director of three companies listed on the Main Board of the Stock Exchange,

namely Li Ning Company Limited (Stock Code: 2331), Speedy Global Holdings Limited

(Stock Code: 540) and Glorious Sun Enterprises Limited (Stock Code: 393). Save as

disclosed above, in the three years preceding the Latest Practicable Date, Dr. Chan did not

hold any directorship in any other public companies, the securities of which are listed on

any securities market in Hong Kong or overseas.

Dr. Chan has been re-appointed by the Company as an independent non-executive

Director by way of an appointment letter for another term of three years commencing from

1 August 2019 unless terminated by two months’ notice in writing given by either party to

the other. Dr. Chan is subject to the rotational retirement and re-election requirements at

the annual general meetings of the Company pursuant to the Articles of Association. As at

the Latest Practicable Date, he was entitled to an annual director’s fee of HK$150,000. The

emolument of Dr. Chan is determined by the Board with reference to his duties and

responsibilities.

As at the Latest Practicable Date, Dr. Chan was interested in 800,000 options granted

to him by the Company under the Share Option Scheme, pursuant to which he was entitled

to subscribe for 800,000 Shares at the exercise price of HK$1.20 per Share for the period

commencing from 30 April 2015 to 29 April 2025. These options remained outstanding as at

the Latest Practicable Date.

Save as disclosed above, as at the Latest Practicable Date, Dr. Chan did not have any

other interests in the Shares, underlying Shares and debentures of the Company within the

meaning of Part XV of the SFO, nor was he related to any other Directors, senior

management, substantial or controlling shareholders of the Company.

Dr. Chan has made an annual confirmation of independence pursuant to Rule 3.13 of

the Listing Rules. During his appointment, Dr. Chan has demonstrated his ability to

provide an independent view to the Company’s matters. The Board is of the view that Dr.

Chan meets the independence guidelines set out in Rule 3.13 of the Listing Rules and is

independent in accordance with the terms of the guidelines.
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Notwithstanding that Dr. Chan has served as an independent non-executive Director

since September 2010, the Board is satisfied that Dr. Chan is a person of integrity and

independent in character and judgment. He is independent of management and free from

any business or other relationships or circumstances which could materially interfere with

the exercise of his independent judgment. Consequently, the Board recommends the

re-election of Dr. Chan as an independent non-executive Director at the Annual General

Meeting.

There is no information which is discloseable nor is/was he involved in any matters

required to be disclosed pursuant to any of the requirements of paragraphs (h) to (v) of

Rule 13.51(2) of the Listing Rules.

There are no other matters concerning Dr. Chan that need to be brought to the

attention of the Shareholders.

Mr. WAI Kwok Hung (韋國洪), aged 65, has been serving as an independent

non-executive Director of the Company since September 2010. Mr. Wai was appointed as

Justice of Peace in July 2002 and was awarded the Silver Bauhinia Star medal in 2008 by the

government of Hong Kong. In the three years preceding the Latest Practicable Date, Mr.

Wai did not hold any directorship in any other public companies, the securities of which are

listed on any securities market in Hong Kong or overseas.

Mr. Wai has been re-appointed by the Company as an independent non-executive

Director by way of an appointment letter for another term of three years commencing from

1 August 2019 unless terminated by two months’ notice in writing given by either party to

the other. Mr. Wai is subject to the rotational retirement and re-election requirements at the

annual general meetings of the Company pursuant to the Articles of Association. As at the

Latest Practicable Date, he was entitled to an annual director’s fee of HK$100,000. The

emolument of Mr. Wai is determined by the Board with reference to his duties and

responsibilities.

As at the Latest Practicable Date, Mr. Wai was interested in 300,000 options granted

to him by the Company under the Share Option Scheme, pursuant to which he was entitled

to subscribe for 300,000 Shares at the exercise price of HK$1.20 per Share for the period

commencing from 30 April 2015 to 29 April 2025. These options remained outstanding as at

the Latest Practicable Date.

Save as disclosed above, as at the Latest Practicable Date, Mr. Wai did not have any

interests in the Shares, underlying Shares and debentures of the Company within the

meaning of Part XV of the SFO, nor was he related to any other Directors, senior

management, substantial or controlling shareholders of the Company.

Mr. Wai has made an annual confirmation of independence pursuant to Rule 3.13 of

the Listing Rules. During his appointment, Mr. Wai has demonstrated his ability to provide

an independent view to the Company’s matters. The Board is of the view that Mr. Wai

meets the independence guidelines set out in Rule 3.13 of the Listing Rules and is

independent in accordance with the terms of the guidelines.
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Notwithstanding that Mr. Wai has served as an independent non-executive Director

since September 2010, the Board is satisfied that Mr. Wai is a person of integrity and

independent in character and judgment. He is independent of management and free from

any business or other relationships or circumstances which could materially interfere with

the exercise of his independent judgment. Consequently, the Board recommends the

re-election of Mr. Wai as an independent non-executive Director at the Annual General

Meeting.

There is no information which is discloseable nor is/was he involved in any matters

required to be disclosed pursuant to any of the requirements of paragraphs (h) to (v) of

Rule 13.51(2) of the Listing Rules.

There are no other matters concerning Mr. Wai that need to be brought to the

attention of the Shareholders.
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(Incorporated in the Cayman Islands with limited liability)

(Stock code: 3683)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Great Harvest

Maeta Group Holdings Limited (the ‘‘Company’’) will be held at 10th Floor, CKK

Commercial Centre, 289 Hennessy Road, Wanchai, Hong Kong on Wednesday, 26 August

2020 at 11 : 00 a.m. to consider and, if thought fit, transact the following ordinary

businesses:

1. to receive and approve the audited consolidated financial statements of the

Company and its subsidiaries and the reports of the directors (the ‘‘Directors’’)

and auditor (the ‘‘Auditor’’) of the Company for the year ended 31 March 2020.

2. (a) to re-elect, each as a separate resolution, the following person as a Director:

(i) Mr. Yan Kim Po;

(ii) Mr. Cheung Kwan Hung;

(iii) Dr. Chan Chung Bun, Bunny; and

(iv) Mr. Wai Kwok Hung.

(b) to authorise the board (the ‘‘Board’’) of Directors to fix the remuneration of

the Directors.

3. to consider the re-appointment of PricewaterhouseCoopers as the Auditor for the

year ending 31 March 2021 and to authorise the Board to fix the remuneration of

the Auditor.

and to consider and, if thought fit, pass the following resolutions as ordinary resolutions

(with or without modifications):

4. ‘‘THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing

of Securities on The Stock Exchange of Hong Kong Limited and all other

applicable laws, the exercise by the directors (the ‘‘Directors’’) of the

Company during the Relevant Period (as defined in paragraph (d) below) of
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all the powers of the Company to allot, issue and deal with additional shares

(the ‘‘Shares’’) in the share capital of the Company, and to make or grant

offers, agreements and options (including warrants, bonds and debentures

convertible into Shares) which would or might require the exercise of such

powers be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the

Relevant Period to make or grant offers, agreements and options (including

warrants, bonds and debentures convertible into Shares) which would or

might require the exercise of such powers after the end of the Relevant

Period;

(c) the aggregate number of Shares of the Company allotted and issued or agreed

conditionally or unconditionally to be allotted and issued (whether pursuant

to an option or otherwise) by the Directors pursuant to the approval in

paragraph (a) above, otherwise than pursuant to

(i) a Rights Issue (as hereinafter in paragraph (d) below);

(ii) the exercise of options granted under the share option scheme of the

Company adopted on 19 August 2011 or similar arrangement adopted

by the Company from time to time;

(iii) any scrip dividend or similar arrangements providing for allotment and

issue of Shares in lieu of the whole or part of a dividend on Shares in

accordance with the articles of association (the ‘‘Articles of Association’’)

of the Company and other relevant regulations 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 20% of the number of issued Shares of the Company as at the

date of the passing of this resolution, and the said approval shall be limited

accordingly; and

(d) for the purpose of this resolution, ‘‘Relevant Period’’ means the period from

the date of passing of this resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general

meeting of the Company is required by the Articles of Association or

any applicable law of the Cayman Islands to be held; or
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(iii) the date on which such mandate granted under this resolution is revoked

or varied by an ordinary resolution of the shareholders of the Company

in general meeting.

‘‘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 the holders of Shares or any class of Shares whose names appear on

the registers of members of the Company on a fixed record date in proportion to

their then holdings of such Shares as at that date (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, or the requirements of any recognised regulatory body or any stock

exchange in, any territory applicable to the Company).’’

5. ‘‘THAT:

(a) subject to paragraph (b) below, the exercise by the directors (the ‘‘Directors’’)

of the Company during the Relevant Period (as defined in paragraph (c)

below) of all the powers of the Company to repurchase the shares (the

‘‘Shares’’) in the share capital of the Company on The Stock Exchange of

Hong Kong Limited (the ‘‘Stock Exchange’’) or any other stock exchange on

which Shares may be listed and recognised by the Securities and Futures

Commission of Hong Kong (the ‘‘SFC’’) and the Stock Exchange for such

purpose, and subject to and in accordance with the rules and regulations of

the SFC, the Stock Exchange, the Companies Law, Chapter 22 (Law 3 of

1961, as consolidated and revised) of the Cayman Islands and all other

applicable laws as amended from time to time in this regard, be and is hereby

generally and unconditionally approved;

(b) the aggregate number of Shares which may be repurchased or agreed to be

repurchased by the Company pursuant to the approval in paragraph (a)

above during the Relevant Period shall not exceed 10% of the number of

issued Shares of the Company as at the date of the passing of this resolution,

and the said approval shall be limited accordingly; and

(c) for the purpose of this resolution, ‘‘Relevant Period’’ means the period from

the date of passing of this resolution until whichever is the earliest of:

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

(ii) 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 other applicable law of the Cayman Islands to be held;

or

(iii) the date on which such mandate granted under this resolution is revoked

or varied by an ordinary resolution of the shareholders of the Company

in general meeting.’’
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6. ‘‘THAT conditional upon resolutions numbered 4 and 5 above being passed, the

unconditional general mandate granted to the directors (the ‘‘Directors’’) of the

Company to allot, issue and deal with additional shares in the share capital of the

Company pursuant to resolution numbered 4 above be and it is hereby extended

by the addition thereto of a number of shares representing the number of shares of

the Company repurchased by the Company under the authority granted pursuant

to resolution numbered 5 above, provided that such number of shares shall not

exceed 10% of the number of issued shares of the Company which may be allotted

and issued or agreed conditionally or unconditionally to be allotted and issued by

the Directors pursuant to or in accordance with such general mandate of a

number of shares representing the total number of shares of the Company

repurchased by the Company pursuant to or in accordance with the authority

granted pursuant to resolution numbered 5 above.’’

For and on behalf of the Board

Great Harvest Maeta Group Holdings Limited

Yan Kim Po

Chairman

Hong Kong, 28 July 2020

Head office and principal place of business in Hong Kong:

12th Floor

200 Gloucester Road

Wanchai

Hong Kong

Notes:

1. A member of the Company entitled to attend and vote at the meeting above is entitled

to appoint in written form one or, if he is the holder of two or more shares (the

‘‘Shares’’) of the Company, more proxies to attend and vote instead of him. A proxy

need not be a member of the Company.

2. In the case of joint holders of Shares, any one of such joint holders may vote, either in

person or by proxy, in respect of such Share as if he/she were solely entitled thereto,

but if more than one of such joint holders are present at the above meeting, whether in

person or by proxy, then one of the said persons so present whose name stands first on

the register in respect of such share shall alone be entitled to vote in respect thereof.

3. In order to be valid, the form of proxy must be in writing under the hand of the

appointor or of his attorney duly authorised in writing or, if the appointor is a

corporation, either under its seal or under the hand of an officer, attorney or other

person authorised to sign the same, and must be deposited with the Hong Kong share

registrar and transfer office (the ‘‘Hong Kong Share Registrar’’) of the Company,

Tricor Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East,

Hong Kong (together with the power of attorney or other authority, if any, under
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which it is signed or a certified copy thereof) not less than 48 hours before the time

appointed for holding of the meeting (i.e. by 11 : 00 a.m. on Monday, 24 August 2020)

or any adjournment thereof.

4. Delivery of an instrument appointing a proxy shall not preclude a member from

attending and voting in person at the above meeting or any adjournment thereof and in

such event, the instrument appointing a proxy shall be deemed to be revoked.

5. The register of members of the Company will be closed from Friday, 21 August 2020 to

Wednesday, 26 August 2020 (both days inclusive) for the purpose of determining the

right to attend and vote at the Annual General Meeting. In order to be qualified for

attending and voting at the Annual General Meeting, unregistered holders of shares of

the Company should ensure that all share transfer documents accompanied by the

corresponding share certificates are lodged with the Hong Kong Share Registrar at the

above address, for registration not later than 4 : 30 p.m. on Thursday, 20 August 2020.

6. In relation to resolution numbered 4 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. The Directors have no immediate plans to issue any new

Shares other than Shares which may fall to be allotted and issued upon the exercise of

any options which may be granted under the share option scheme of the Company or

any scrip dividend scheme which may be approved by the Shareholders.

7. In relation to resolution numbered 5 above, the Directors wish to state that they will

exercise the powers conferred thereby to purchase Shares in circumstances which they

deem appropriate for the benefit of the Shareholders.

8. References to time and dates in this notice are to Hong Kong time and dates.

As at the date of this notice, the executive Directors are Mr. Yan Kim Po, Ms. Lam Kwan

and Mr. Cao Jiancheng; and the independent non-executive Directors are Mr. Cheung Kwan

Hung, Dr. Chan Chung Bun, Bunny and Mr. Wai Kwok Hung.
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