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RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the omission

of which would make any statement contained herein misleading.

i



DEFINITIONS

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

meanings:

“Annual General Meeting”

“Board”

“Bye-laws”

]

“Company’

“Directors”

“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Committee”

“Listing Rules”

“PRC”

“Scheme Limit”

the annual general meeting of the Company to be held at Units
3307-11, 33rd Floor, West Tower, Shun Tak Centre, 168-200
Connaught Road Central, Hong Kong, at 11:00 a.m. on
Wednesday, 16 September, 2009 for the purpose of considering,
and if thought fit, approving the proposed resolutions set out in
this circular

the board of Directors

the bye-laws of the Company, as amended, modified or otherwise
supplemented from time to time

CHINA GRAND FORESTRY GREEN RESOURCES GROUP
LIMITED (formerly known as CHINA GRAND FORESTRY
RESOURCES GROUP LIMITED), a company incorporated in
Bermuda with limited liability, the shares of which are listed on
the main board of the Stock Exchange

the directors of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s
Republic of China

28 July, 2009, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information contained herein

the listing sub-committee of the board for the main board of the
Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange

the People’s Republic of China, excluding Hong Kong, Macao
and Taiwan for the purpose of this circular

the total number of Shares which may be issued upon exercised of
all options granted under the Share Option Scheme not exceeding
10% of the total issued share capital of the Company



DEFINITIONS

“Share(s)” ordinary share(s) of HK$0.10 each in the capital of the Company
“Shareholder(s)” holder(s) of the Share(s)
“Share Option Scheme” the share option scheme of the Company which was adopted on

23 November, 2001

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Code on Takeovers and Mergers of Hong Kong
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To the Shareholders and, for information only,
the holders of share options of the Company

Dear Sir or Madam,

PROPOSAL RELATING TO
GRANTING OF GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES OF THE COMPANY,
RE-ELECTION OF RETIRING DIRECTORS,
REFRESHMENT OF THE SCHEME LIMIT TO GRANT OPTIONS
UNDER THE SHARE OPTION SCHEME
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

At the annual general meeting of the Company held on 29 August, 2008, general mandates were
given to the Directors to allot, issue and deal with additional Shares and to repurchase Shares on the
Stock Exchange. These general mandates will expire at the conclusion of the forthcoming Annual General
Meeting.
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The purpose of this circular is to provide Shareholders with information relating to the following
resolutions to be proposed at the Annual General Meeting together with a notice convening the Annual
General Meeting:

(a) general mandate to issue Shares;

(b)  general mandate to repurchase Shares;

(c) extension of the general mandate to issue Shares;

(d) re-election of the retiring Directors; and

(e)  refreshment of the Scheme Limit under the Share Option Scheme.
2. THE NEW ISSUE MANDATE AND THE REPURCHASE MANDATE

At the Annual General Meeting, it will be proposed, by way of an ordinary resolution, that the
Directors be given a general and unconditional mandate to exercise all powers of the Company to issue
new Shares up to 20% of the issued share capital of the Company as at the date of the passing of the
ordinary resolution (the “New Issue Mandate”). Any issue of new Shares under the New Issue Mandate is
subject to approval from the Stock Exchange for the listing of and permission to deal in such new Shares
in issue. As at the Latest Practicable Date, the Company had an aggregate of 5,471,715,600 Shares in
issue. Assuming no repurchase or issue of Shares will be made by the Company up to the date of the
Annual General Meeting, the Directors would be allowed to issue and deal with a maximum of
1,094,343,120 Shares (representing 20% of 5,471,715,600 Shares in issue as at the date of the passing of
the resolution granting the New Issue Mandate) under the New Issue Mandate.

At the Annual General Meeting, an ordinary resolution will be proposed to give the Directors a
general and unconditional mandate to exercise all powers of the Company to repurchase Shares up to a
maximum of 547,171,560 Shares (representing 10% of the aggregate nominal value of the Shares in issue
as at the date of the passing of the ordinary resolution) (the “Repurchase Mandate”).

In addition, it will also be proposed, by way of a separate ordinary resolution, that the New Issue
Mandate be extended so that the Directors will be given a general mandate (the “Extension Mandate”) to
issue further Shares of an aggregate nominal value equal to the aggregate nominal value of the share
capital of the Company repurchased under the Repurchase Mandate.

The New Issue Mandate, the Repurchase Mandate and the Extension Mandate, if approved, will
continue in force until the conclusion of the next annual general meeting of the Company or the expiry
date for the holding of the next annual general meeting or until revoked or varied by ordinary resolution
of Shareholders in any general meeting prior to the next annual general meeting.

An explanatory statement as required under the Listing Rules to provide the requisite information
regarding the Repurchase Mandate is set out in Appendix I to this circular. This contains all information
reasonably necessary to enable the Shareholders to make an informed decision on whether to vote for or
against the relevant resolutions.
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3. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

The Board currently consists of ten Directors, namely, Mr. Ng Leung Ho, Ms. Cao Chuan,
Ms. Lee Ming Hin, Mr. Cheung Wai Tak, Mr. Cheng Shouheng, Mr. Sun Yan, Mr. Pang Chun Kit, Mr. Lo
Cheung Kin, Mr. Zou Zi Ping, and Mr. Zhu Jian Hong.

Pursuant to Bye-law 111(A) and 111(B) of the Bye-laws, Mr. Ng Leung Ho, Ms. Lee Ming Hin
and Mr. Lo Cheung Kin shall retire from office by rotation at the Annual General Meeting and, being
eligible, offer themselves for re-election at the Annual General Meeting.

Pursuant to Bye-law 115 of the Bye-laws, Mr. Cheng Shouheng, Mr. Sun Yan and Mr. Pang Chun
Kit, being newly appointed directors, shall retire from office at the Annual General Meeting and, being
eligible, offers themselves for re-election at the Annual General Meeting.

Brief biographical details of the retiring Directors who are proposed to be re-elected at the Annual
General Meeting are set out in Appendix II to this circular.

4. REFRESHMENT OF SCHEME LIMIT TO GRANT OPTIONS UNDER THE SHARE
OPTION SCHEME

The Share Option Scheme was adopted by the Company on 23 November, 2001. The documented
purpose of the Share Option Scheme is to recognise the contribution of the executives and employees to
the Group by granting share options to them as incentives or rewards. As at the Latest Practicable Date,
apart from the Share Option Scheme, there is no other scheme of arrangement for eligible participants to
subscribe for Shares in the Company. Under the rules of the Share Option Scheme:

(1) the maximum number of Shares which may be issued upon the exercise of all outstanding
options granted and yet to be exercised under the Share Option Scheme and any other
schemes of the Company cannot exceed 30% of the Shares in issue from time to time. No
options may be granted under the Share Option Scheme or any other share option schemes
of the Company if such grant would result in the above limit being exceeded;

(i)  Subject to Shareholders’ approval, the maximum number of Shares in respect of which
options may be granted under the Share Option Scheme shall not exceed 10% of the Shares
in issue at the date of the relevant approval; and

(iii) The Scheme Limit may be refreshed by Shareholders in general meeting, on condition that
the total number of Shares which may be issued upon exercise of all options to be granted
under the Share Option Scheme and any other share option schemes of the Company under
the Scheme Limit as refreshed shall not exceed 10% of the total number of Shares in issue
as at the date of approval of the “refreshed” Scheme Limit, excluding any options previously
granted (including those outstanding options lapsed or cancelled) in accordance with the
terms of the Share Option Scheme and any other share option schemes of the Company.



LETTER FROM THE BOARD

The Scheme Limit was previously refreshed to 555,162,560 Shares pursuant to a resolution passed
in the annual general meeting of the Company held on 29 August, 2008, representing 10% of the total
number of Shares in issue as the date of the general meeting (the “2008 Refreshment”). As at the Latest
Practicable Date, options to subscribe for an aggregate of 487,600,000 new shares in the Company have
been granted under the Share Option Scheme since the 2008 Refreshment, none of these options have
been exercised or cancelled.

An aggregate of options to subscribe for 926,500,000 new shares in the Company have been
granted under the Share Option Scheme since its adoption, 324,800,000 of these options have been
exercised and 6,000,000 of these options have been cancelled. As at the Latest Practicable Date, there
were 595,700,000 outstanding Share options with the Company representing approximately 10.89% of the
total issued share capital of the Company.

Shareholders’ approval will be sought in the forthcoming Annual General Meeting for the
refreshment of the Scheme Limit. As at the Latest Practicable Date, the Company had 5,471,715,600
Shares in issue. Assuming no further issue or repurchase of Shares by the Company at any time up to the
Annual General Meeting, upon refreshment of the Scheme Limit by shareholders at the Annual General
Meeting, the Company may grant options entitling holders to subscribe for up to a maximum of
547,171,560 Shares, representing 10% of the total number of Shares in issue as at the date of Annual
General Meeting.

The Directors consider that the Company should refresh the Scheme Limit so that the Company
will be more flexible in providing incentives or rewards to eligible participants for their contribution to
the Group and/or enable the Group to recruit and retain high-calibre employees and attract human
resource that are valuable to the Group.

Application will be made to the Stock Exchange for listing of, and permission to deal in, any
Shares, to a maximum of 10% of the Shares in issue at the Annual General Meeting which may fall to be
issued upon the exercise of any option that may be granted under the Share Option Scheme and any other
share option schemes of the Company.

The refreshment of the Scheme Limit is conditional upon:—

(a)  the Shareholders passing an ordinary resolution to approve the refreshment of the Scheme
Limit at the Annual General Meeting; and

(b)  the Listing Committee granting the approval of the listing of, and permission to dealing the
new shares to be issued, pursuant to the exercise of any option that may be granted under
the Share Option Scheme within the refreshed Scheme Limit.

S. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice convening the Annual General Meeting is set out on pages 18-22 of this circular. At the
Annual General Meeting, resolutions will be proposed to approve the granting of the New Issue Mandate,
the Repurchase Mandate and the Extension Mandate, the re-election of the retiring Directors, and the
refreshment of the Scheme Limit.
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A form of proxy for the Annual General Meeting is enclosed herewith for use at the Annual
General Meeting. Whether or not you intend to be present at the Annual General Meeting, you are
requested to complete the form of proxy in accordance with the instructions printed thereon and return it
to the Hong Kong branch share registrar of the Company, Tricor Tengis Limited of 26th Floor, Tesbury
Centre, 28 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any event not less than 48
hours before the time fixed for the meeting or any adjournment thereof. Completion and return of the
form of proxy will not preclude you from attending and voting at the Annual General Meeting in person.

6. VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at the general
meetings must be taken by poll. The Chairman will therefore demand a poll for every resolution put to
the vote of the Annual General Meeting.

Pursuant to Bye-law 73 of the Bye-laws of the Company, a poll is demanded by:

(1) by the chairman of the meeting; or

(ii) by at least three Shareholders present in person (or, in the case of a Shareholder being a
corporation, by its duly authorised representative) or by proxy for the time being entitled to
vote at the meeting; or

(iii) by any Shareholder or Shareholders present in person (or, in the case of a Shareholder being
a corporation, by its duly authorised representative) or by proxy and representing not less
than one-tenth of the total voting rights of all the Shareholders having the right to vote at the
meeting; or

(iv) by any Shareholder or Shareholders present in person (or, in the case of a Shareholder being
a corporation, by its duly authorised representative) or by proxy and holding Shares in the
Company conferring a right to vote at the meeting, being Shares on which an aggregate sum
has been paid up which equals to not less than one-tenth of the total sum paid up on all the
Shares conferring that right; or

(v)  if required by the rules of the stock exchange in the relevant territory, by any director or
directors who, individually or collectively, hold proxies in respect of Shares representing
five per cent. (5%) or more of the total voting rights at such meeting.

On a poll every Shareholder present in person (or, in the case of a Shareholder being a corporation,
by its duly authorised representative) or by proxy, shall have one vote for every share of which he is the
holder which is fully paid or credited as fully paid (but so that no amount paid or credited as paid on a
share in advance of calls or installments shall be treated for the purposes of this Bye-law as paid on the
Share). On a poll, a Shareholder entitled to more than one vote need not, if he votes, use all his votes or
cast all his votes in the same way.
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7. RECOMMENDATION

The Board believes that the resolutions for the New Issue Mandate, the Repurchase Mandate, the
Extension Mandate, the re-election of the retiring Directors and the refreshment of the Scheme Limit are
all in the best interest of the Company and the Shareholders as a whole. Accordingly, the Board
recommends that the Shareholders vote in favour of all the resolutions to be proposed at the Annual
General Meeting.

Yours faithfully,
By order of the Board
Ng Leung Ho

Chairman



APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide
requisite information for Shareholders to consider the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
5,471,715,600 Shares.

Subject to the passing of the ordinary resolution for the approval of the Repurchase Mandate and
on the basis that no further Shares are issued or repurchased by the Company prior to the Annual General
Meeting, the Company would be allowed under the Repurchase Mandate to repurchase a maximum of
547,171,560 Shares (representing 10% of the aggregate nominal amount of the issued share capital of the
Company as at the date of the passing of the resolution granting the Repurchase Mandate).

2. REASONS FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company and its
Shareholders. Such repurchase may, depending on market conditions and funding arrangements at the
time, lead to an enhancement of the net asset per Share and/or earnings per Share and will only be made
when the Directors believe that such a repurchase will benefit the Company and its Shareholders.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose in
accordance with the Company’s memorandum of association and Bye-laws and the applicable laws of
Bermuda. Any repurchase of Shares must be funded out of the capital paid up on the repurchased shares
or the funds of the Company which would otherwise be available for dividend or distribution, or out of
the proceeds of a fresh issue of Shares. Any premium payable on the repurchase must be provided for out
of the funds of the Company otherwise available for dividend or distribution or out of the Company’s
share premium account before the shares are repurchased.

There might be a material adverse impact on the working capital or gearing position of the
Company as compared with the position disclosed in the latest published audited financial statements
contained in the annual report for the year ended 31 March, 2009, in the event that the power to
repurchase Shares pursuant to the Repurchase Mandate is 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 levels of the Company that in the opinion of the Directors
are from time to time appropriate for the Company.

4. UNDERTAKING

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, any
of their associates, has any present intention to sell any Shares to the Company under the Repurchase
Mandate if such is approved by the Shareholders.



APPENDIX I EXPLANATORY STATEMENT

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the powers of the Company to make repurchases pursuant to the Repurchase Mandate
and in accordance with the Listing Rules and the applicable laws of Bermuda.

No connected person (as defined in the Listing Rules) has notified the Company that he 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.

5. TAKEOVERS CODE

If on the exercise of the power to repurchase Shares 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 could obtain or consolidate control of the Company and become
obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, Mr. Ng Leung
Ho held 960,000,000 Shares, representing approximately 17.54 per cent. of the total issued share capital
of the Company through Golden Prince Group Limited, of which he beneficially owns the entire issued
share capital. Mr. Ng Leung Ho was also personally interested in 10,900,000 Shares representing
approximately 0.199 per cent. of the total issued share capital of the Company. For the purpose of the
Takeovers Code, Mr. Ng Leung Ho is taken to have an interest in a total of 970,900,000 Shares,
representing 17.74 per cent. of the issued share capital of the Company.

On the basis that the issued share capital of the Company remains unchanged up to the date of the
Annual General Meeting, in the event that the Repurchase Mandate is exercised in full, the attributable
shareholding of Mr. Ng Leung Ho would be increased to approximately 19.72 per cent. of the total issued
share capital of the Company. Accordingly, on the basis that Repurchase Mandate is exercised in full, the
attributable shareholding of Mr. Ng Leung Ho shall remain at a level not exceeding 30 per cent. of the
total issued share capital of the Company and he will not be obliged to make a mandatory offer under
Rule 26 of the Takeovers Code.

The Directors have no intention to exercise the Repurchase Mandate to such an extent that will
result in the number of Shares in the hands of the public falling below the prescribed minimum
percentage of 25 per cent.

Save as disclosed above, the Directors are not aware of any other condition that will trigger a

mandatory offer under Rule 26 of the Takeovers Code as a result of the exercise of the Repurchase
Mandate.
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6. SECURITIES REPURCHASES MADE BY THE COMPANY IN PREVIOUS SIX MONTHS

The Company has not repurchased any of its Shares (whether on the Stock Exchange or otherwise)
during the period of six months preceding the Latest Practicable Date.

7. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange during each
of the previous twelve months preceding the Latest Practicable Date were as follows:

Price per Share

Highest Lowest
HK$ HKS$

2008
August 0.680 0.475
September 0.520 0.280
October 0.475 0.203
November 0.375 0.250
December 0.370 0.290

2009
January 0.395 0.260
February 0.315 0.270
March 0.335 0.260
April 0.375 0.290
May 0.510 0.305
June 0.550 0.400

July (up to the Latest Practicable Date) 0.415 0.335
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The biographical details of the Directors who will retire from office by rotation at the Annual
General Meeting and, being eligible, will offer themselves for re-election are as follows:

EXECUTIVE DIRECTOR

Mr. Ng Leung Ho, aged 57, is the Chairman and the founder of the Group. Mr. Ng was also the
Chairman and an executive director of Wonderful World Holdings Limited, the shares of which are listed
on the Main Board of The Stock Exchange of Hong Kong Limited up to 9 November, 2008. Mr. Ng held
directorship in various subsidiaries of the Company. He is also the Chairman of Zhongke Nanotech
Engineering Center Co., Ltd., the jointly controlled entity of the Company engaged in the business of
Nano technology applications. Mr. Ng has more than 37 years of experience in the design, manufacture,
and trading of men’s suits in Hong Kong and the PRC. Mr. Ng is currently a JP and a member of the
Chinese People’s Political Consultative Conference and is a visiting professor at the Fujian Teachers
University. Mr. Ng is responsible for the corporate strategic planning and formulation of corporate
policies for the Group. Save as disclosed, Mr. Ng has not held any other position with the Group. Nor did
Mr. Ng hold any other directorships in other listed public companies in the last three years.

As at the Latest Practicable Date, Mr. Ng beneficially owns an aggregate of 976,900,000 shares
and underlying shares in the Company (16,900,000 of those shares and underlying shares comprising
10,900,000 Shares and 6,000,000 underlying Shares in respect of share options granted by the Company
to him for subscription of new Shares, are directly held by Mr. Ng, while the remaining 960,000,000
shares are held by Golden Prince Group Limited, an investment company wholly-owned by Mr. Ng),
representing 17.85 per cent. of the total issued share capital of the Company. Saved for the foregoing. Mr.
Ng does not have any interest in shares of the Company within the meaning of Part XV of the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong). Nor does Mr. Ng have any relationship
with any other Directors, senior management, substantial shareholder or controlling shareholders of the
Company (within the meaning of the Listing Rules).

Mr. Ng has entered into a service contract with the Company for a term of 3 years commencing on
18 May, 2009 and is subject to retirement by rotation and re-election in accordance with the Bye-laws of
the Company. A director’s annual remuneration of HK$3,600,000 stated in the service contract was
determined by the Board with reference to his duties and responsibilities. He is also entitled to a
discretionary bonus (subject to certain conditions) and reasonable out-of-pocket expenses. If reappointed
at the Annual General Meeting, Mr. Ng will hold office until he retires by rotation in accordance with
Bye-law 111(A) or terminated with three months’ notice served by either the Company or himself on the
other.

There is no information relating to Mr. Ng that is required to be disclosed pursuant to Rules
13.51(2)(h) to (v) of the Listing Rules.
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Ms. Lee Ming Hin, aged 53, is an executive director of the Company. Ms. Lee has served the
Group for more than 17 years and is a director in various subsidiaries of the Company. Prior to joining
the Group in 1991, Ms. Lee had more than 14 years of experience in raw material procurement, sales and
marketing in the apparel industry. Ms. Lee currently oversees the general administration, finance,
personnel functions and raw material procurement of the Group. Save as disclosed, Ms. Lee did not hold
any other position with the Group. Nor did she hold any other directorship in listed public companies in
the last three years.

As at the Latest Practicable Date, Ms. Lee had share options to subscribe for 6,000,000,
15,000,000 and 25,000,000 new shares in the Company, exercisable at a price of HK$0.98, HK$0.39 and
HK$0.295 per share respectively and granted pursuant to the Share Option Scheme. Ms. Lee is also
personally interested in 4,000,000 Shares in the Company. Ms. Lee is deemed to be interested in such
50,000,000 shares of the Company within the meaning of Part XV of the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong). She does not have any relationship with any other
Directors, senior management, substantial shareholder or controlling shareholders of the Company (within
the meaning of the Listing Rules).

Ms. Lee has entered into a service contract with the Company for a term of 3 years commencing
on 25th October, 2007 and is subject to retirement by rotation and re-election in accordance with the Bye-
laws of the Company. A director’s annual remuneration of HK$600,000 stated in the service contract was
determined by the Board with reference to her duties and responsibilities. The director’s remuneration
may be increased by not more than 5 per cent after each completed year of service subject to certain
conditions (which is to be determined by the Board as authorised by the Shareholders at the Annual
General Meeting). She is also entitled to a discretionary bonus (subject to certain conditions) and
reasonable out-of-pocket expenses. If reappointed at the Annual General Meeting, Ms. Lee will hold
office until she retires by rotation in accordance with Bye-law 111 (A) or terminated with three months’
notice served by either the Company or herself on the other.

There is no information relating to Ms. Lee that is required to be disclosed pursuant to Rules
13.51(2)(h) to (v) of the Listing Rules.
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Mr Cheng Shouheng, aged 51, was appointed as an executive Director of the Company on 1
September 2008. Mr. Cheng is also the legal representative of the various subsidiaries of the Company.
Mr. Cheng graduated from Peking University with a bachelor’s degree in 1984 and in 1994, received a
doctorate degree from Russian Academy of Sciences with the former People’s Friendship University of
Russia. Mr. Cheng has over 24 years of managerial experience and over 8 years of experience in the
forest industry. He is currently the Vice-Chairman of China National Forestry Industry Association. Mr.
Cheng is the husband of Ms. Cao Chuan, an executive director, the Vice-Chairman and the chief executive
officer of the Company. Save as disclosed, Mr. Cheng has not held any other position with the Group. Nor
did Mr. Cheng hold any other directorships in other listed public companies in the last three years.

As at the Latest Practicable Date, Mr. Cheng had share options to subscribe for 6,000,000 and
20,000,000 new shares in the Company, exercisable at a price of HK$0.39 and HK$0.295 per share
respectively and granted pursuant to the Share Option Scheme. Mr. Cheng is deemed to be interested in
such 26,000,000 shares of the Company within the meaning of Part XV of the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong). He does not have any relationship with any other
Directors, senior management, substantial shareholder or controlling shareholders of the Company (within
the meaning of the Listing Rules).

Mr. Cheng has entered into a service contract with the Company for a term of 3 years commencing
on 1 September 2008 and is subject to retirement by rotation and re-election in accordance with the Bye-
laws of the Company. A director’s annual remuneration of HK$600,000 stated in the service contract was
determined by the Board with reference to his duties and responsibilities. The director’s remuneration
may be increased by not more than 5 per cent after each completed year of service subject to certain
conditions (which is to be determined by the Board as authorised by the Shareholders at the Annual
General Meeting). He is also entitled to a discretionary bonus (subject to certain conditions) and
reasonable out-of-pocket expenses. If reappointed at the Annual General Meeting, Mr. Cheng will hold
office until he retires by rotation in accordance with Bye-law 111 (A) or terminated with three months’
notice served by either the Company or himself on the other.

There is no information relating to Mr. Cheng that is required to be disclosed pursuant to Rules
13.51(2)(h) to (v) of the Listing Rules.

14



APPENDIX II DETAILS OF DIRECTORS

Mr. Sun Yan, aged 46, was appointed as an executive Director of the Company on 1 January 2009.
Mr. Sun graduated from the Department of Industrial Economics and Business Administration of
Shanghai University of Finance and Economics ( [ % K£). He has worked in the Ministry of
Housing and Urban-Rural Development ([ 5 i 5% BLER 1% {# #3) of the People’s Republic of China and
China’s Rural Trust and Investment Corporation (715 & ¥ {5 £ #% & /A 7)), and has also held the posts of
the Chairman of Shenzhen Junyu Development and Investment Company ({317 Bl & 98 @ /) 5]) and
the Managing Director of Pomoda (Shenzhen), Inc. (7 5% 52 ilf (E YDA FR 2 7). Mr. Sun has about
20 years of experience in real estate investments and over 15 years of working experience in finance and
managing investment enterprises. Save as disclosed, Mr. Sun has not held any other position with the
Group. Nor did Mr. Sun hold any other directorships in other listed public companies in the last three
years.

As at the Latest Practicable Date, Mr. Sun had share options to subscribe for 20,000,000 new
shares in the Company, exercisable at a price of HK$0.286 per share and granted pursuant to the Share
Option Scheme. Mr. Sun is deemed to be interested in such 20,000,000 shares of the Company within the
meaning of Part XV of the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong).
He does not have any relationship with any other Directors, senior management, substantial shareholder
or controlling shareholders of the Company (within the meaning of the Listing Rules).

Mr. Sun has entered into a service contract with the Company for a term of 3 years commencing on
1 January 2009 and is subject to retirement by rotation and re-election in accordance with the Bye-laws
of the Company. A director’s annual remuneration and allowance of HK$800,000 stated in the service
contract was determined by the Board with reference to his duties and responsibilities. He is also entitled
to a discretionary bonus (subject to certain conditions) and reasonable out-of-pocket expenses. If
reappointed at the Annual General Meeting, Mr. Sun will hold office until he retires by rotation in
accordance with Bye-law 111 (A) or terminated with three months’ notice served by either the Company
or himself on the other.

There is no information relating to Mr. Sun that is required to be disclosed pursuant to Rules
13.51(2)(h) to (v) of the Listing Rules.
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Mr. Pang Chun Kit, aged 36, was appointed as an executive Director of the Company on 1
January 2009. Mr. Pang is the chief financial officer of the Company, responsible for financial
management, merger and acquisition affairs of the Company. Mr. Pang is also director of Shenyu New
Energy Group Limited since 12 September 2008 and Shenyu Timber Company Limited since 9 October
2008, both companies are wholly owned subsidiaries of the Company. Mr. Pang graduated from the Hong
Kong Polytechnic University with a Bachelor degree in Accounting. He is a member of the Hong Kong
Institute of Certified Public Accountants and the Association of Chartered Certified Accountants, having
over ten years’ experience in various kinds of auditing, financial, merger and acquisition, fund raising and
investor relationship work. Mr. Pang was the former chief financial officer of Lingbao Gold Company
Ltd., the shares of which are listed on The Stock Exchange of Hong Kong Limited from July 2005 to
March 2007, and the former audit manager of an international accounting firm. Save as disclosed, Mr.
Pang has not held any other position with the Group. Nor did Mr. Pang hold any other directorships in
other listed public companies in the last three years.

As at the Latest Practicable Date, Mr. Pang had share options to subscribe for 6,000,000, 6,000,000
and 10,000,000 new shares in the Company, exercisable at a price of HK$0.98, HK$0.39 and HK$0.295
per share respectively and granted pursuant to the Share Option Scheme. Mr. Pang is also personally
interested in 500,000 shares in the Company and is deemed to be interested in 3,450,000 shares of the
Company held by his spouse. Mr. Pang is deemed to be interested in such 25,950,000 shares of the
Company within the meaning of Part XV of the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong). He does not have any relationship with any other Directors, senior management,
substantial shareholder or controlling shareholders of the Company (within the meaning of the Listing
Rules).

Mr. Pang has entered into a service contract with the Company for a term of 3 years commencing
on | January, 2009 and is subject to retirement by rotation and re-election in accordance with the Bye-
laws of the Company. A director’s annual remuneration and allowance of HK$800,000 stated in the
service contract was determined by the Board with reference to his duties and responsibilities. He is also
entitled to a discretionary bonus (subject to certain conditions) and reasonable out-of-pocket expenses. If
reappointed at the Annual General Meeting, Mr. Pang will hold office until he retires by rotation in
accordance with Bye-law 111 (A) or terminated with three months’ notice served by either the Company
or himself on the other.

There is no information relating to Mr. Pang that is required to be disclosed pursuant to Rules
13.51(2)(h) to (v) of the Listing Rules.
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INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Lo Cheung Kin, aged 62, is an independent non-executive director of the Company. Mr. Lo
has served the Company since its incorporation. Mr. Lo is the Chairman of Buildmore International
Limited, the shares of which are listed on the Main Board of The Stock Exchange of Hong Kong and is
principally engaged in the business of property investment, development and management in Mainland
China. Mr. Lo also acts as directors of Faith Stand (China) Limited, Vast Glory Investment Limited and
Victorfield (Fujian) Property Development Co., Ltd., all of which are wholly-owned subsidiaries of
Buildmore International Limited. Mr. Lo has more then 27 years of experience in corporate management,
the tourism and hospitality industry, and property investment, development and management in the PRC.
Save as disclosed, Mr. Lo does not hold any other position of the Group. Nor did Mr. Lo hold any other
directorships in other listed companies in the last three years.

As at the Latest Practicable Date, Mr. Lo had share options to subscribe for 900,000 and 3,000,000
new shares in the Company, exercisable at a price of HK$0.98 and 0.295 per share respectively and
granted pursuant to the Share Option Scheme. Mr. Lo is also personally interested in 300,000 shares in
the Company. Mr. Lo is deemed to be interested in such 4,200,000 shares of the Company within the
meaning of Part XV of the Securities and Futures Ordinances (Chapter 571 of the Laws of Hong Kong).
He does not have any relationship with any other Directors, senior management, substantial shareholder
of controlling shareholders of the Company (within the meaning of the Listing Rules).

Mr. Lo has entered into a service contract with the Company for a term of three years commencing
25 October, 2007 and is subject to retirement by rotation and re-election in accordance with the Bye-laws.
The emoluments of Mr. Lo will be determined by the Board (which is to be authorized by the
Shareholders at the Annual General Meeting) in its discretion with reference to his duties and
responsibilities. There are no contractual provisions for a specific remuneration amount payable to Mr. Lo
but the Board anticipates that the annual remuneration for financial year ending 31 March 2010 shall most
probably not exceed HK$100,000. If re-appointed at the Annual General Meeting, Mr. Lo will hold office
until he retires by rotation in accordance with Bye-law 111(A) or terminated with three month’s notice
served by either the Company or himself on the other.

There is no information relating to Mr. Lo that is required to be disclosed pursuant to Rules
13.51(2)(h) to (v) of the Listing Rules.
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NOTICE OF ANNUAL GENERAL MEETING

e
T CGFGR
CHINA GRAND FORESTRY GREEN RESOURCES GROUP LIMITED
FEAMNARCEREBRGRA T

(incorporated in Bermuda with limited liability)
(Stock code: 00910)

NOTICE IS HEREBY GIVEN that the annual general meeting of China Grand Forestry Green
Resources Group Limited (the “Company”) will be held at 11:00 a.m. on Wednesday, 16 September, 2009
at Units 3307-11, 33rd Floor, West Tower, Shun Tak Centre, 168-200 Connaught Road Central, Hong
Kong, to transact the following ordinary business:

1. to receive and consider the audited consolidated financial statements and reports of the
directors and auditors for the year ended 31 March 2009;

2. to re-elect retiring directors and to authorise the board of directors to fix the directors’
remuneration;
3. to appoint BDO Limited as auditors of the Company and to authorise the board of directors

to fix their remuneration;

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

ORDINARY RESOLUTIONS
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 (the “Stock Exchange”), the
exercise by the directors of the Company during the Relevant Period (as hereinafter
defined) of all the powers of the Company to allot, issue and deal with additional
shares of HK$0.10 each in the capital of the Company, or securities convertible into
shares of the Company, or options, warrants, or similar rights to subscribe for any
shares of the Company, and to make or grant offers, agreements and options which
would or might require the exercise of such powers be and the same is hereby
generally and unconditionally approved;
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(b)

©

(d)

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

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

(aa) 20 per cent. of the aggregate nominal amount of the share capital of the
Company in issue as at the date of the passing of this resolution; and

(bb) (if the directors of the Company are so authorised by a separate ordinary
resolution of the shareholders of the Company) the nominal amount of any
share capital of the Company repurchased by the Company subsequent to the
passing of this resolution (up to a maximum equivalent to 10 per cent. of the
aggregate nominal amount of the share capital of the Company in issue as at
the date of the passing of this resolution),

and the authority pursuant to paragraph (a) of this resolution shall be limited
accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution
until whichever is the earliest of:

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

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

(iii)  the passing of an ordinary resolution by the shareholders of the Company in

general meeting revoking or varying the authority given to the directors of the
Company by this resolution;
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“Rights Issue” means an offer of shares in the Company, or offer or issue of warrants,
options or other securities giving rights to subscribe for shares open for a period fixed
by the directors of the Company to holders of shares of the Company whose name
appear on the register of members of the Company on a fixed record date in
proportion to their then holdings of shares (subject to such exclusion or other
arrangements as the directors of the Company may deem necessary or expedient in
relation to fractional entitlements, or having regard to any restrictions or obligations
under the laws of, or the requirements of, or the expense or delay which may be
involved in determining the existence or extent of any restrictions or obligations
under the laws of, or the requirements of, any jurisdiction outside Hong Kong or any
recognised regulatory body or any stock exchange outside Hong Kong).”

“THAT:

(@)

(b)

(c)

subject to paragraph (b) below, the exercise by the directors of the Company during
the Relevant Period (as hereinafter defined) of all powers of the Company to
repurchase its shares, subject to and in accordance with all applicable laws in this
regard, be and the same is hereby generally and unconditionally approved;

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

for the purposes of this resolution, “Relevant Period” means the period from the date
of the passing of this resolution until whichever is the earliest of:

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

(ii)  the expiration of the period within which the next annual general meeting of
the Company is required by the bye-laws of the Company, the Companies Act
or any other applicable law of Bermuda to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company in

general meeting revoking or varying the authority given to the directors of the
Company by this resolution.”
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6. “THAT:

subject to the passing of resolution nos. 4 and 5 above, the general mandate granted to the
directors of the Company to exercise the powers of the Company to allot, issue and deal
with unissued shares of the Company pursuant to resolution 4 above be and is hereby
extended by the addition thereto of an amount representing the aggregate nominal amount of
the share capital of the Company repurchased by the Company subsequent to the passing of
this resolution, provided that such amount shall not exceed 10 per cent. of the aggregate
nominal amount of the shares of the Company in issue as at the date of the passing of this
resolution.”

7. “THAT:

subject to and conditional upon the Listing Committee of The Stock Exchange of Hong
Kong Limited granting the listing of, and permission to deal in, the shares of HK$0.1 each
in the share capital of the Company (representing a maximum of 10% of the shares in issue
as at the date of passing this Resolution) to be issued pursuant to the exercise of options
which may be granted under the share option scheme adopted by the Company on 23
November, 2001 (the “Share Option Scheme”) and any other share option schemes of the
Company, the refreshment of the scheme limit on grant of options under the Share Option
Scheme and any other share option schemes of the Company up to 10% of the shares in
issue as at the date of passing this Resolution (“the Refreshed Scheme Limit”) be and is
hereby approved and any director of the Company be and is hereby authorised to do such act
and execute such document to effect the Refreshed Scheme Limit.”

By order of the Board
Ng Leung Ho
Chairman

Hong Kong, 31 July, 2009
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Registered office: Head office and principal place
Clarendon House of business in Hong Kong:

2 Church Street Units 3307-11

Hamilton HM 11 33rd Floor, West Tower
Bermuda Shun Tak Centre

Notes:

168-200 Connaught Road Central
Hong Kong

Any shareholder entitled to attend and vote at the meeting convened by the above notice is entitled to appoint another
person as his proxy to attend and, subject to the provisions of the Bye-laws of the Company, vote in his stead. The proxy
needs not be a shareholder of the Company.

In order to be valid, the enclosed form of proxy must be deposited together with a power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or authority, at the offices of the Company’s Hong
Kong branch registrars, Tricor Tengis Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong
not less than 48 hours before the time for holding the meeting or adjourned meeting.

The Register of Members of the Company will be temporarily closed from Friday, 11 September, 2009 to Wednesday, 16
September, 2009, both days inclusive, during which period no transfer of shares will be effected. In order to qualify for the
attendance at the Company’s annual general meeting to be held on Wednesday, 16 September, 2009, all completed transfer
forms accompanied by the relevant share certificates must be lodged with the Company’s branch share registrar in Hong
Kong, Tricor Tengis Limited at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong for registration not
later than 4:30 p.m. on Thursday, 10 September, 2009.
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