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A notice convening the annual general meeting of the Company (the “AGM”) to be held at 10:00 a.m. on
Wednesday, 27 May 2026 at 23/F, China United Centre, 28 Marble Road, North Point, Hong Kong is set out
on pages 15 to 18 of this circular.

In the event that a black rainstorm warning or a tropical cyclone warning signal number 8 or above is in force
in Hong Kong at 7:00 a.m. or any time thereafter on Wednesday, 27 May 2026, the meeting as convened by
this notice shall automatically be postponed to Wednesday, 3 June 2026 (the ‘‘Re-scheduled Day’’), the date
on which no black rainstorm warning or tropical cyclone warning signal number § or above is in force at 7:00
a.m. or any time thereafter and in such case the meeting shall be held at 10:00 a.m. on the Re-scheduled Day
at 23/F, China United Centre, 28 Marble Road, North Point, Hong Kong.

Whether or not you intend to attend the AGM, you are advised to read this circular and complete the
accompanying form of proxy in accordance with the instructions printed thereon and return the same to the
Company’s Share Registrar, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong as soon as possible but in any event not less than 48 hours before the time appointed for
holding of the AGM or any adjournment thereof. Completion and return of the form of proxy will not
preclude you from attending and voting in person at the AGM or at any adjournment thereof should you so
wish.
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DEFINITIONS

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

meanings set out below:

“AGM” or “Annual General
Meeting” or “Meeting”

“Audit Committee”
“Board”
“Bye-laws”

“Company”

“Director(s)”
“Existing Bye-laws”

“Extension Mandate”

“GI'Oup”
‘6HK$93
“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

the annual general meeting of the Company to be held at 23/F,
China United Centre, 28 Marble Road, North Point, Hong Kong
at 10:00 a.m. on Wednesday, 27 May 2026 or, where the context
so admits, any adjournment thereof;

the audit committee of the Company;

the board of Directors of the Company;

the bye-laws adopted by the Company from time to time;

Planetree International Development Limited, a company
incorporated in Bermuda with limited liability and the Shares of
which are listed on the Main Board of the Stock Exchange (Stock
Code: 0613.HK);

the director(s) of the Company;

the bye-laws of the Company currently in force;

a general mandate proposed to be granted to Directors to the
effect that any Shares repurchased under the Repurchase Mandate
will be added to the total number of Shares which may be allotted
and issued under the Issue Mandate;

the Company and its Subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong;

the Hong Kong Special Administrative Region of the PRC;

a general and unconditional mandate proposed to be granted to
Directors to exercise all the powers of the Company to allot or
issue up to a maximum of 20% of the total number of issued
Shares as at the date of passing of the relevant resolution at the
AGM (subject to adjustment in case of any Share consolidation or
subdivision after the mandate has been approved, provided that
the maximum number of Shares that may be issued under the
Issue Mandate as a percentage of the total number of issued
Shares at the date immediately before and after such consolidation
or subdivision shall be the same);

23 April 2026, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information for inclusion in this circular;
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“Listing Rules”

“Nomination Committee”

“Notice of AGM”

“PRC”

“Remuneration Committee”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Share Registrar”

“Shareholder(s)”

“Stock Exchange”

“Subsidiary(ies)”

“Takeovers Code”

“%37

“2024 Annual Report”

“2025 Annual Report”

Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited;

the nomination committee of the Company;

the notice for convening the AGM is set out on pages 15 to 18 of
this circular;

the People’s Republic of China, and for the purpose of this
circular, excluding Hong Kong, the Macau Special Administrative
Region of the PRC and Taiwan;

the remuneration committee of the Company;

a general and unconditional mandate proposed to be granted to
Directors to exercise all the powers of the Company to purchase
Shares up to a maximum of 10% of the total number of issued
Shares as at the date of passing of the relevant resolution at the
AGM (subject to adjustment in case of any Share consolidation or
subdivision after the mandate has been approved, provided that
the maximum number of Shares that may be repurchased under
the Repurchase Mandate as a percentage of the total number of
issued Shares at the date immediately before and after such
consolidation or subdivision shall be the same);

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

the ordinary share(s) of the Company;

the Company’s Hong Kong branch share registrar, Tricor Investor
Services Limited at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong;

the holder(s) of Share(s);

The Stock Exchange of Hong Kong Limited;

any entity which falls within the meaning of the term
“Subsidiary” as defined in the Listing Rules and the term

“Subsidiaries” shall be construed accordingly;

the Codes on Takeovers and Mergers and Share Buy-backs
published by Securities and Futures Commission;

per cent.;

the annual report of the Company for the year ended 31 December
2024; and

the annual report of the Company for the year ended 31 December
2025.
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29 April 2026
Dear Shareholders,
ANNUAL GENERAL MEETING

On behalf of the Board, we invite you to attend the Company’s AGM to be held at 23/F, China
United Centre, 28 Marble Road, North Point, Hong Kong at 10:00 a.m. on Wednesday, 27 May
2026. The Notice of AGM is set out on pages 15 to 18 of this circular.

The purpose of this circular is to provide you with information in connection with convening of the
AGM and explanation with matters to be dealt with at the AGM.

A form of proxy for use at the AGM is enclosed herewith. Whether or not you intend to attend the
AGM, you are advised to read this circular and to complete the accompanying form of proxy and
return the same to the Share Registrar, Tricor Investor Services Limited at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong in accordance with the instructions printed thercon not less
than 48 hours before the time for holding the AGM or any adjournment thereof. Completion and
delivery of the form of proxy will not preclude you from attending and voting at the AGM or any
adjournment if you so wish.
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BUSINESS OF THE MEETING
Resolution 1 — Receiving 2025 Financial Statements

The audited consolidated financial statements of the Group for the year ended 31 December 2025
together with the Reports of Directors and Auditor thereon, are set out in the 2025 Annual Report.
The audited consolidated financial statements have been reviewed by the Audit Committee. Report
of the Audit Committee is set out on pages 35 to 37 of the 2025 Annual Report.

Resolution 2.a — Re-election of Directors

The purpose of this circular is to provide Shareholders with information relating to the re-election
of Directors at the AGM.

Pursuant to Bye-law 86(2) of the Bye-laws, Mr. Wong Kin Chun, Gilbert (Executive Director)
(“Mr. Wong”) will retire at the conclusion of the AGM and being eligible, will offer himself for
re-election.

Pursuant to Bye-law 87 of the Bye-laws, the following Directors will retire by rotation at the
conclusion of the AGM and being eligible, will offer themselves for re-election:

Mr. Lam Hiu Lo (Executive Director) (“Mr. Lam”)
Mr. Ma Ka Ki (Independent Non-executive Director) (“Mr. Ma”)
Mr. Zhang Shuang (Independent Non-executive Director) (“Mr. Zhang”)

The Nomination Committee had held a meeting to recommend the re-election of retiring Directors
in the AGM. The Nomination Committee, which is responsible for identifying individuals suitably
qualified to be Board members, noted the extensive experiences and expertise of Mr. Wong,
Mr. Lam, Mr. Ma and Mr. Zhang in the fields of financial services industry, business development
and investment, finance and accounting and natural resources management and sustainability
respectively, which would surely bring in invaluable knowledge and experiences to the Board. As
such, Mr. Wong, Mr. Lam, Mr. Ma and Mr. Zhang have contributed a wealth of experiences, skills,
expertise to the Board as well as enhanced the diversity of the Board. The biographical details of
Mr. Wong, Mr. Lam, Mr. Ma and Mr. Zhang, who are subject to re-election at the AGM, were set
out in Appendix I to this circular.

The Nomination Committee is also responsible for, inter alia, assessing the independence of
independent non-executive Directors (including the retiring Directors). As such, the Nomination
Committee also reviewed and assessed the independence of each independent non-executive
Director by making reference to his/her confirmation of independence declared pursuant to Rule
3.13 of the Listing Rules and was of the view that all independent non-executive Directors were
independent in accordance with the independence guidelines set out in Rule 3.13 of the Listing
Rules. As a good corporate governance practice, the respective member of the Nomination
Committee had abstained from participating in the assessment of his own independence. Taking
into account the above together with the past contributions of Mr. Wong, Mr. Lam, Mr. Ma and
Mr. Zhang, the Board approved the recommendation of the Nomination Committee for the
proposed re-election of Mr. Wong, Mr. Lam, Mr. Ma and Mr. Zhang. The relevant members of the
Board had abstained from voting on approving his/her respective proposed re-election of the
retiring Director(s) in the AGM as recommended by the Board.



LETTER FROM THE BOARD

Resolution 2.b — Remuneration of Directors

At the annual general meeting held in 2025, Shareholders approved the Directors’ remuneration
which was paid to all the Directors and divided among them as the Board agreed.

A Director who had not served the entire period will receive payment in proportion to his period of
service.

The Remuneration Committee held a meeting to review and consider, among others, that the
current scale of the Directors’ remuneration was reasonable in the current market environment and
having regard to the prevailing market conditions, relevant remuneration package offered by
comparable companies, the duties and responsibilities of the Directors and the time committed by
the Directors.

Bye-law 96 of the Bye-laws provides that, among others, the ordinary remuneration of Directors
shall from time to time be determined by the Company in general meeting. Accordingly, an
ordinary resolution will be proposed at the AGM for Shareholders to consider and, if thought fit,
approve that the Board be authorised to fix the Directors’ remuneration.

Resolution 3 — Re-appointment of Auditor

The Audit Committee has reviewed the audit process of the external auditor of the Company,
Forvis Mazars CPA Limited, and was satisfied with their independence and objectivity. The Audit
Committee has recommended to the Board (which in turn endorsed the view) that, subject to
Shareholders’ approval at the AGM, Forvis Mazars CPA Limited be re-appointed as external
auditor of the Company for 2026; and that the Board be authorised to fix their remuneration.

Resolutions 4-6 — General Mandates to Issue and Repurchase Shares

An ordinary resolution (Resolution 4) will be proposed at the AGM to grant to Directors the Issue
Mandate. The aggregate number of Shares allotted or agreed to be allotted under the Issue Mandate
must not exceed 20% of the total number of issued Shares as at the date of passing of the relevant
resolution at the AGM.

Based on the total number of 1,149,633,210 issued Shares as at the Latest Practicable Date, subject
to passing of the Resolution 5 and on the basis that no further Shares will be allotted and issued or
repurchased from the Latest Practicable Date up to the date of the AGM, exercise in full of the
Issue Mandate will result in the Directors being authorised to issue, allot and deal with a maximum
of 229,926,642 Shares. There is no present intention for any issuance of Shares pursuant to the
Issue Mandate.

An ordinary resolution (Resolution 5) will be proposed at the AGM to give Directors the
Repurchase Mandate. The total number of Shares which are authorized to purchase on the Stock
Exchange may not exceed 10% of the total number of issued Shares as at the date of passing of the
relevant resolution at the AGM.
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Subject to passing of the Resolution 5 and on the basis that there were 1,149,633,210 issued Shares
as at the Latest Practicable Date and no Shares will be issued or repurchased by the Company from
the Latest Practicable Date up to the date of AGM, the Company will be allowed under the
Repurchase Mandate to purchase a maximum of 114,963,321 Shares. There is no present intention
for any purchase of Shares pursuant to the Repurchase Mandate.

The authority conferred on Directors by the Issue Mandate and the Repurchase Mandate would
continue in force until the earlier 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 law or the Bye-laws to be held; and (iii) its revocation or variation by an
ordinary resolution of the Shareholders in a general meeting.

An ordinary resolution (Resolution 6) will be proposed at the AGM to grant to Directors the
Extension Mandate that any Shares repurchased under the Repurchase Mandate will be added to
the total number of Shares which may be allotted and issued under the Issue Mandate.

The full text of the Resolutions 4-6 is set out in the Notice of AGM. An Explanatory Statement
containing all the information reasonably necessary to enable Shareholders to make an informed
decision in relation to these proposed resolutions as required by Rule 10.06(1)(b) of the Listing
Rules concerning the regulation of repurchases by companies of their own securities on the Stock
Exchange is set out in Appendix II to this circular.

THE AGM

The AGM will be convened for the purpose of considering, and if thought fit, approving, the
proposed resolutions. Notice of the AGM is set out on pages 15 to 18 of this circular.

The Directors confirm that, to the best of their knowledge, information and belief after having
made all reasonable enquiries, no Shareholder has a material interest in the proposed resolutions.
As such, no Shareholder is required to abstain from voting for the resolution to approve the
proposed resolutions at the AGM.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, all resolutions set out in the Notice of AGM will be
decided by poll except where the chairman, in good faith, decides to allow a resolution which
relates purely to a procedural or administrative matters to be voted on by a show of hands. On a
poll, pursuant to Bye-law 66 of the Bye-laws, every Shareholder present in person or by proxy or,
in the case of a Sharcholder being a corporation, by its duly authorised representative, shall have
one vote for every fully paid share of which he/she/it is the holder. Shareholders present in person
or by proxy or by authorized representative who are entitled to more than one vote do not have to
vote all of their Shares nor do they have to cast all of their votes in the same way.

After closing the poll, the Share Registrar will count the votes and the poll results will be subject
to scrutiny by an independent scrutineer. The Company will announce the results of the poll in the
manner prescribed under Rule 13.39(5) of the Listing Rules.
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RESPONSIBILITY STATEMENT

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

BOARD RECOMMENDATION

The Directors consider that the proposed resolutions as set out in the Notice of AGM including,
among other things, the proposed resolutions in relation to the granting of the Issue Mandate and
the Repurchase Mandate, are in the best interests of the Company and its Shareholders as a whole.
Accordingly, the Directors recommend you to vote in favour of all resolutions at the AGM.

Yours faithfully,
By order of the Board
Planetree International Development Limited
Cheung Ka Yee
Executive Director



APPENDIX I BIOGRAPHICAL DETAILS OF
THE DIRECTORS TO BE RE-ELECTED

The biographical details of Directors to be re-elected at the AGM are set out as follows:
Mr. Wong Kin Chun, Gilbert

Mr. Wong, aged 64, has been appointed as an executive Director from 22 August 2025. He holds a
master’s degree in business administration from the University of Western Sydney, a professional
diploma in financial planning from The University of Hong Kong and a certificate in business
administration from the University of East Asia. Mr. Wong has over 28 years of experience in the
financial services industry. Prior to joining the Company, he served as a managing director and
responsible officer of a private corporation licensed to carry out Type 1 (dealing in securities),
Type 2 (dealing in futures contracts) and Type 4 (advising on securities) regulated activities under
the SFO, from June 2022 to August 2025. Throughout his career, Mr. Wong has served as a
responsible officer licensed by the SFC to oversee Type 1 (dealing in securities), Type 4 (advising
on securities), Type 6 (advising on corporate finance) and Type 9 (asset management) regulated
activities under the SFO, and has held senior executive roles at various financial institutions.
Mr. Wong has extensive experience in developing and obtaining SFC licences for a virtual asset
trading platform engaged in Type 7 (providing automated trading services) regulated activity under
the SFO. Mr. Wong has been appointed as the managing director of Planetree (BVI) Capital
Limited, an indirect subsidiary of the Company and the holding company of SFC-licensed
corporations covering Type 1 (dealing in securities), Type 2 (dealing in futures contracts), Type 3
(leveraged foreign exchange trading), Type 4 (advising on securities), Type 5 (advising on futures
contracts), Type 6 (advising on corporate finance), Type 7 (provision of automated trading
services), Type 8 (securities margin financing) and Type 9 (asset management) regulated activities.
He has also applied to the SFC for registration as a Responsible Officer for Type 1 (dealing in
securities), Type 4 (advising on securities), Type 7 (providing automated trading services) and
Type 9 (asset management) activities within the Group. Mr. Wong is entitled to salary of
HK$900,000 per annum, which is determined by the Board based on the review and
recommendation from the Remuneration Committee with reference to Mr. Wong’s duties and
responsibilities, the Company’s performance and the prevailing market conditions.
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Mr. Lam Hiu Lo

Mr. Lam, aged 64, was appointed as an executive Director in 1993. He is mainly responsible for
business development and investment of the Group. He is an independent non-executive director of
EVA Precision Industrial Holdings Limited (stock code: 0838. HK), a public company listed on the
Stock Exchange. As at the Latest Practicable Date, Mr. Lam does not hold any other positions with
the Company or other members of the Group. Mr. Lam is entitled to salary of HK$2,058,000 per
annum, which is determined by the Board based on the review and recommendation from the
Remuneration Committee with reference to Mr. Lam’s his past experience, duties and
responsibilities within the Company, the Company’s performance and the prevailing market
situation.

Mr. Ma Ka Ki

Mr. Ma, aged 45, has been appointed as an independent non-executive director, a member of the
audit committee, remuneration committee and nomination committee of the Company, with effect
from 1 October 2022. He has been appointed as the chairman of the audit committee and
remuneration committee of the Company with effect from 1 November 2022. He holds a
Bachelor’s degree in Accounting and Information System with merit from the University of New
South Wales, Australia. Mr. Ma is a member of both the Hong Kong Institute of Certified Public
Accountants and the Institute of Chartered Accountants in England & Wales. He is also a member
of both the Hong Kong Chartered Governance Institute and the Chartered Governance Institute. He
has over 20 years of experience in auditing and accounting sectors and has extensive experience in
financial and corporate secretarial services. During the period from February 2021 to September
2022, Mr. Ma was an independent non-executive director of Blue River Holdings Limited (stock
code: 0498.HK), the shares of which are listed on the Main Board of the Stock Exchange. During
the period from March 2018 to July 2020, Mr. Ma was an independent non-executive director of
Celebrate International Holdings Limited (“Celebrate International”) (previous stock code: 8212)
incorporated in the Cayman Islands with limited liability which was delisted from the GEM Board
of the Stock Exchange on 8 July 2020. An order was granted by the High Court of Hong Kong to
wind up Celebrate International, whose principal businesses were money lending and securities
investment and trading, on 22 July 2020 upon petition of Citizens Money Lending Corporation
Limited filed on 12 May 2020 for an outstanding sum of approximately HK$27 million together
with interests accrued as set out in its announcement. Mr. Ma resigned as the independent
non-executive director of Celebrate International with effect from 29 July 2020. During the period
from June 2016 to June 2018, Mr. Ma was an independent non-executive director of Oshidori
International Holdings Limited (stock code: 0622.HK), the shares of which are listed on the Main
Board of the Stock Exchange. Mr. Ma is entitled to an annual director’s fee of HK$240,000, which
is determined by the Board based on the review and recommendation from the remuneration
committee of the Company with reference to Mr. Ma’s duties and responsibilities within the
Company, the Company’s performance and the prevailing market conditions.
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Mr. Zhang Shuang

Mr. Zhang, aged 54, was appointed as an independent non-executive Director of the Company on
1 April 2020. Mr. Zhang graduated from Nanjing University (B 5 K%£) , majoring in natural
resources management, in July 1994 and obtained a Master’s degree in Science from James
Madison University in the United States in May 2002. He has been chief executive officer of The
Paradise International Foundation (#k/E ¥ 2E f& {f 7 3 4 € ) since 2015. Mr. Zhang has been a
project director of the China region at The Nature Conservancy (K F A £ 7 15 &) from 2005 to
2015. He was an independent non-executive director of ZhongAn Online P & C Insurance Co., Ltd.
(stock code: 6060.HK), a company listed on the Stock Exchange, from November 2016 to
November 2022. As at the Latest Practicable Date, Mr. Zhang does not hold any other positions
with the Company or other members of the Group. Mr. Zhang is entitled to an annual director’s fee
of HK$240,000, which is determined by the Board based on the review and recommendation from
the remuneration committee of the Company with reference to Mr. Zhang’s duties and
responsibilities within the Company, the Company’s performance and the prevailing market
conditions.

General

Save as disclosed above, each of Mr. Wong, Mr. Lam, Mr. Ma and Mr. Zhang (i) does not have
any relationship with any directors, senior management or substantial or controlling shareholders
of the Company; (ii) is not interested nor deemed to be interested in any share, underlying share or
debenture of the Company and its associated corporations within the meaning of Part XV of the
SFO; and (iii) has not held any other directorships in the last 3 years in public companies the
securities of which are listed on any securities market in Hong Kong or overseas. The Board is not
aware of other matters which need to be brought to the attention of the Shareholders and the Stock
Exchange.

Save as disclosed above, there is no other information relating to the re-election of Mr. Wong,
Mr. Lam, Mr. Ma and Mr. Zhang as Directors of the Company that is required to be disclosed
pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules nor any matters that need to be brought to
the attention of the Shareholders and the Stock Exchange.
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This Appendix serves as an explanatory statement required to be sent to Shareholders under the
Listing Rules in connection with the resolutions authorising the proposed Repurchase Mandate.

THE LISTING RULES

The Listing Rules permit a company with a primary listing on the Stock Exchange to purchase its
shares on the Stock Exchange subject to certain restrictions, the most important of which are
summarised below:

(a)  the shares proposed to be purchased by the company are fully-paid up;

(b)  the company has previously sent to its shareholders an Explanatory Statement complying
with the provisions of Rule 10.06(1)(b) of the Listing Rules; and

(c)  the shareholders have given a specific approval or a general mandate to its directors to make
the purchase, by way of an ordinary resolution which complies with Rule 10.06(1)(c) of the
Listing Rules and which has been passed at a general meeting of the company duly
convened and held.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares of the Company was 1,149,633,210
fully-paid up Shares. Subject to the passing of the Resolution 6 approving the Repurchase Mandate
and on the basis that no further Shares are issued or repurchased following the Latest Practicable
Date and up to the date of the AGM, exercise in full of the Repurchase Mandate could accordingly
result in up to 114,963,321 Shares being repurchased by the Company, representing 10% of the
total number of issued Shares as at the Latest Practicable Date.

REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders to have a
general authority from Shareholders to enable the Company to purchase Shares in the market. Such
purchases may, depending on market conditions and funding arrangements at the time, lead to an
enhancement of the Company’s net asset value and/or earnings per Share and will only be made
when the Directors believe that such purchases will benefit the Company and its Shareholders as a
whole.

FUNDING OF REPURCHASES

In repurchasing its Shares, the Company may only apply funds legally available for such purpose
in accordance with the Bye-laws and all the applicable laws of Bermuda. Under Bermuda law,
purchases may only be effected out of capital paid up on the purchased shares or out of funds of
the company otherwise available for dividend or distribution or out of proceeds of a fresh issue of
shares made for such purpose. Any premium payable on a purchase over the par value of the shares
to be purchased must be provided for out of funds of the company otherwise available for dividend
or distribution or out of the Company’s share premium account.
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Based on the position disclosed in the Company’s most recent published audited accounts for the
year ended 31 December 2025 and taking into account the current financial position of the
Company, the Directors consider that there would be no material adverse effect on the financial
and gearing position of the Company in the event that the Repurchase Mandate is to be exercised
in full in the period before the Repurchase Mandate expires. However, the Directors do not
propose to exercise the Repurchase 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.

EFFECT OF TAKEOVERS CODE

If, as a result of a Share repurchase, a Shareholder’s proportionate interest in the voting rights of
the Company increases, such increase will be treated as an acquisition for the purpose of the
Takeovers Code. In certain circumstances, a Shareholder or a group of Shareholders acting in
concert, as a result of increase of its or their interests in the voting rights of the Company, 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.

Assuming that no further Shares will be allotted and issued or repurchased from the Latest
Practicable Date to the date of the AGM, on exercise in full of the Repurchase Mandate, the
number of issued Shares will decrease from 1,149,633,210 to 1,034,669,889.

As at the Latest Practicable Date, to the best knowledge and belief of the Company and as recorded
in the register required to be kept by the Company under section 336 of the SFO, the following
Sharecholders held interests in the issued Share capital of the Company:

Percentage of
the number of issued Shares

If Repurchase
Number of As at the Latest Mandate is
Name Shares held Practicable Date exercised in full
Ms. Lo Ki Yan Karen 633,535,440 55.11% 61.23%
Future Capital Group Limited "’ 628,263,640 54.65% 60.72%
Oshidori International Holdings Limited 201,906,935 17.56% 19.51%
Win Wind Capital Limited "¢’ 201,906,935 17.56% 19.51%
Smart Jump Corporation
(incorporated in Marshall Islands) "o 201,906,935 17.56% 19.51%
Smart Jump Corporation
(incorporated in Cayman Islands) "2 201,906,935 17.56% 19.51%
Smart Jump Corporation
(incorporated in British Virgin
Islands) "2 4,016,000 0.35% 0.39%
Kenson Investment Limited "%~ 197,890,935 17.21% 19.12%
Mr. Hung Hon Man 66,819,800 5.82% 6.47%



APPENDIX II EXPLANATORY STATEMENT

Note 1:

Future Capital Group Limited (a company incorporated in the British Virgin Islands) is wholly-owned by Ms. Lo Ki Yan
Karen. Apart from holding 628,263,640 Shares through Future Capital Group Limited, Ms. Lo Ki Yan Karen personally
held 5,271,800 Shares.

Note 2:

Win Wind Capital Limited, Smart Jump Corporation (incorporated in Marshall Islands), Smart Jump Corporation
(incorporated in Cayman Islands), Smart Jump Corporation (incorporated in British Virgin Islands) and Kenson Investment
Limited are wholly owned subsidiaries of Oshidori International Holdings Limited.

In the event the Directors exercise in full the power to repurchase Shares which is proposed to be
granted pursuant to the Repurchase Mandate, the interests of each of the above Shareholders in the
Company would be increased to such percentages as set out opposite their respective names in the
table above. If, which is not presently contemplated, the Directors exercise in full the power to
repurchase Shares under the Repurchase Mandate, the shareholding of Future Capital Group
Limited and Ms. Lo Ki Yan Karen in aggregate would be increased from 55.11% to 61.23% and
such increase will not give rise to an obligation to make a mandatory offer under Rule 26 of the
Takeovers Code.

The Directors have no present intention to exercise the Repurchase Mandate to such an extent that
will result in (i) any persons has obligation to make a mandatory offer under the requirements of
Takeovers Code; or (ii) the number of Shares in the hands of public falling below 25% or as from
time to time as prescribed minimum percentage of public float under the Listing Rules.

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 conferred to them under the Repurchase Mandate in
accordance with the Listing Rules and all the applicable laws of Bermuda.

To the best of Directors’ knowledge and having made all reasonable enquiries, none of Directors
or any of their close associates (as defined in the Listing Rules) have any present intention to sell
Shares to the Group if the Repurchase Mandate is approved by the Shareholders.

No core connected person (as defined in the Listing Rules) has notified the Company that he/she
has a present intention to sell Shares to the Company, or has undertaken not to do so, if the
Repurchase Mandate is approved by the Shareholders.

SHARE REPURCHASE MADE BY THE COMPANY

The Company had not repurchased any of its Shares, whether on the Stock Exchange or otherwise,
in the six months preceding the date of this circular.
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SHARE PRICES

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

previous twelve months prior to the Latest Practicable Date were as follows:

Price per share

Highest

HKS$

April 2025 0.330
May 2025 1.030
June 2025 2.100
July 2025 3.000
August 2025 3.280
September 2025 2.800
October 2025 2.490
November 2025 2.040
December 2025 1.960
January 2026 1.850
February 2026 1.300
March 2026 1.550
April 2026 (up to the Latest Practicable Date) 2.060
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Lowest
HKS$

0.150
0.335
0.960
1.820
1.960
1.760
1.700
1.680
1.700
1.090
1.030
1.200
1.350
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Planetree

\‘\4 INTERNATIONAL
== K A B OBX

Planetree International Development Limited

A B e A IR A F

(Incorporated in Bermuda with limited liability)
(Stock code: 613)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “AGM”) of Planetree

International Development Limited (the “Company”) will be held at 10:00 a.m. on Wednesday, 27

May 2026 at 23/F, China United Centre, 28 Marble Road, North Point, Hong Kong to consider,

and if thought fit, pass, with or without modification, the following resolution of the Company:

1. To consider and receive the audited consolidated financial statements of the Company and
its subsidiaries for the year ended 31 December 2025 together with the Reports of Directors
and Auditor thereon.

2.a. To re-clect the retiring directors of the Company (the “Directors”):

(1) Mr. Wong Kin Chun, Gilbert as an executive Director;

(i1)  Mr. Lam Hiu Lo as an executive Director;

(iii)  Mr. Ma Ka Ki as an independent non-executive Director; and
(iv)  Mr. Zhang Shuang as an independent non-executive Director.

2.b. To authorise the board of Directors (the “Board”) to fix the remuneration of Directors.

3. To re-appoint Forvis Mazars CPA Limited as auditor of the Company; and authorise the
Board to fix their remuneration.

By way of special business, to consider, and if thought fit, pass with or without modifications, the
following resolutions as ordinary resolutions:
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4.

ORDINARY RESOLUTIONS

Resolution 4 — Issue Mandate

“THAT:

(a)

(b)

(c)

subject to paragraph (b) of Resolution 4, a general mandate (the “Issue Mandate”) be
and is hereby unconditionally granted to Directors to exercise during the Relevant
Period (as hereinafter defined) all the powers of the Company to allot, issue and deal
with additional shares of the Company (the “Shares”) or securities convertible into
Shares, and to make or grant offers, agreements, options which would or might
require exercise of such powers either during or after the Relevant Period;

the total number of Shares allotted or agreed conditionally or unconditionally to be
allotted (whether pursuant to an option or otherwise) by the Directors pursuant to the
Issue Mandate, otherwise than pursuant to (i) Rights Issue (as hereinafter defined); or
(i) the exercise of rights of subscription, conversion or exchange under the terms of
any existing warrants, bonds, debentures, notes or other securities issued by the
Company which carry rights to subscribe for or are convertible or exchangeable into
Shares; or (iii) the exercise of options granted under any option scheme or similar
arrangement for the time being adopted for the grant or issue of Shares or rights to
acquire Shares; or (iv) any scrip dividend or similar arrangement providing for the
allotment of Shares in lieu of the whole or part of a dividend on Shares in accordance
with the bye-laws of the Company (the “Bye-laws”), shall not exceed twenty per cent
(20%) of the total number of issued Shares as at the date of passing of Resolution 4
(subject to adjustment in case of Share consolidation or sub-division after the
mandate has been approved, provided that the maximum number of Shares that may
be issued under the Issue Mandate as a percentage of the total number of issued
Shares at the date immediately before and after such consolidation or subdivision
shall be the same); and

“Rights Issue” means an offer of shares open for a period fixed by Directors to
holders of Shares on the register of members of the Company on a fixed record date
in proportion to their then holdings of such Shares (subject to such exclusions or
other arrangements as 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 of the requirements of any recognised regulatory
body or any stock exchange applicable to the Company).

for the purposes of Resolution 4, “Relevant Period” means the period from the
passing of Resolution 4 until the earlier 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 law or the Bye-laws to be held; or

(iii)  the date on which the authority set out in Resolution 4 is revoked or varied by

an ordinary resolution of the shareholders of the Company (the
“Shareholders”) in general meeting.”
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5.

Resolution 5 — Repurchase Mandate

“THAT:

(a)

(b)

a general mandate (the “Repurchase Mandate”) be and is hereby unconditionally
granted to Directors to exercise during the Relevant Period (as hereinafter defined) all
the powers of the Company to purchase Shares in accordance with all applicable laws
and requirements of The Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, subject to the following conditions:

i such mandate shall not be extended beyond the Relevant Period;

ii. such mandate shall authorize Directors to procure the Company to purchase
Shares at such price as Directors may at their discretion determine;

iii.  the total number of Shares to be purchased by the Company pursuant to
Resolution 5 during the Relevant Period shall not exceed ten percent (10%) of
the total number of issued Shares as at the date of passing of Resolution 5
(subject to adjustment in case of any Share consolidation or sub-division after
the mandate has been approved, provided that the maximum number of Shares
that may be repurchased under the Repurchase Mandate as a percentage of the
total number of issued Shares at the date immediately before and after such
consolidation or subdivision shall be the same); and

for the purpose of Resolution 5, the “Relevant Period” means the period from the
passing of the Resolution 5 until the earlier of:

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

il. the expiration of the period within which the next annual general meeting of
the Company is required by law or the Bye-laws to be held; or

iii.  the date on which the authority set out in Resolution 5 is revoked or varied by
an ordinary resolution of the Shareholders in general meeting.”

Resolution 6 — Extension Mandate

“THAT subject to the availability of unissued share capital and conditional upon the passing

of Resolution 4 and Resolution 5, the total number of Shares which can be repurchased by

the Company pursuant to and in accordance with Resolution 6 shall be added to the total

number of Shares that may be allotted or agreed conditionally or unconditionally to be

allotted by Directors pursuant to and in accordance with Resolution 4.”

By order of the Board
Planetree International Development Limited
Cheung Ka Yee
Executive Director

Hong Kong, 29 April 2026
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As at the date of this notice, the Board comprises the following directors:

Executive Directors: Independent Non-Executive Directors:
Mr. Cheung Ting Kee (Vice Chairman) Mr. Chan Sze Hung

Ms. Cheung Ka Yee Mr. Chung Kwok Pan

Mr. Lam Hiu Lo Mr. Ma Ka Ki

Mr. Wong Kin Chun, Gilbert Mr. Zhang Shuang

Non-Executive Director:

Dr. Chuang Henry Yueheng (Chairman)

Notes:

Any member of the Company entitled to attend and vote at the AGM shall be entitled to appoint another person as
his proxy to attend and vote instead of him. A member of the Company who is the holder of two or more shares
may appoint more than one proxy to represent him and vote on his behalf at the AGM. A proxy need not be a
member of the Company.

Where there are joint holders of any share any one of such joint holder may, subject to the Company’s bye-laws,
vote, either in person or by proxy, in respect of such share as if he were solely entitled thereto, but if more than one
of such joint holders be present at any meeting the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall
be determined by the order in which the names stand in the register in respect of the joint holding.

In order to be valid, the form of proxy, together with any power of attorney or other authority (if any) under which
it is signed, or a certified copy of such power or authority, must be deposited at the Company’s branch share
registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong as soon as possible but in any event not later than forty-eight (48) hours before the time appointed for
holding the meeting or any adjournment thereof.

Whether or not you intend to attend and vote at the meeting, you are requested to complete and return the form of
proxy. Delivery of an instrument appointing a proxy shall not preclude a member of the Company from attending
and voting in person at the meeting convened and in such event, the instrument appointing a proxy shall be deemed
to be revoked.

In the event that a black rainstorm warning or a tropical cyclone warning signal number 8 or above is in force in
Hong Kong at 7:00 a.m. or any time thereafter on Wednesday, 27 May 2026, the meeting as convened by this
notice shall automatically be postponed to Wednesday, 3 June 2026 (the “Re-scheduled Day”), the date on which
no black rainstorm warning or tropical cyclone warning signal number 8 or above is in force at 7:00 a.m. or any
time thereafter and in such case the meeting shall be held at 10:00 a.m. on the Re-scheduled Day at 23/F, China
United Centre, 28 Marble Road, North Point, Hong Kong.

The register of members of the Company will be closed from Thursday, 21 May 2026 to Wednesday, 27 May 2026,
both days inclusive, during which period no transfer of shares of the Company will be registered, for the purpose of
ascertaining entitlement to attend the AGM. In order to qualify for attending and voting at the meeting,
unregistered holders of share(s) of the Company should ensure that all share transfer documents accompanied by
the relevant share certificate(s) must be lodged for registration with the Hong Kong branch share registrar of the
Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, not
later than 4:30 p.m. on Wednesday, 20 May 2026. The record date for entitlement to attend and vote at the AGM is
Wednesday, 27 May 2026.





