THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this circular.

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

If you have sold or transferred all your shares in China Ecotourism Group Limited, you should at once
hand this circular to the purchaser or transferee or to the bank, stockbroker or other agent through whom
the sale was effected for transmission to the purchaser or transferee.

China Ecotourism Group Limited

w0 A i i diE 4 A R 2 W

(Incorporated in Bermuda with limited liability)
(Stock Code: 1371)

RE-ELECTION OF DIRECTORS,
RE-APPOINTMENT OF AUDITOR,
GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening an annual general meeting of China Ecotourism Group Limited to be held at Units
1201-02, 12/F, Landmark South, 39 Yip Kan Street, Wong Chuk Hang, Hong Kong at 10:00 a.m. on
Thursday, 26 November 2026 is set out on pages 14 to 18 of this circular. Whether or not you intend to be
present at the meeting, you are requested to complete the accompanying form of proxy in accordance with
the instructions printed thereon and deposit the same to the office of the Company’s branch share registrar
and transfer office in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M/F,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong as soon as possible and in any event not
later than 48 hours (i.e. 10:00 a.m. on Tuesday, 24 November 2026 (Hong Kong time)) before the time
appointed for the holding of the meeting or any adjournment thereof (as the case may be). Completion and
deposit of the form of proxy will not preclude you from attending and voting in person at the meeting or
any adjournment thereof (as the case may be) should you so wish.

16 October 2026



CONTENTS

Page

Definitions . . . ... ... 1
Letter from the Board ........... ... . . . . . . . . 3
Introduction ....... ... ... 3
Re-election of Directors ... ... ... ... . . . . . 4
Re-appointment of Auditor ......... ... .. ... ... . . . .. .. ... 4
General Mandates to Repurchase and Issue Shares ...................... 5
Notice of Annual General Meeting .. ............ ... .. ... .. ... ......... 5
Closure of Register of Members .. ......... ... . ... ... ... ... ....... 6
Voting by Poll .. . ... 6
Responsibility Statement . . ... ... ... ... ... .. ... .. ... ... 6
Recommendation . ........... ... . . ... 6
Appendix I — Details of Retiring Directors Proposed for Re-election . . . . . 7
Appendix II — Explanatory Statement ............ ... . ... ... ..... 10
Appendix III — Notice of Annual General Meeting . .................... 14



DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context requires otherwise:

“Annual General Meeting” or
“AGM?’

“associates”

“Board”

“Bye-laws”

“close associates”

“Committee”

“Companies Act”

“Company”

“Director(s)”

“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held at
Units 1201-02, 12/F, Landmark South, 39 Yip Kan Street,
Wong Chuk Hang, Hong Kong at 10:00 a.m. on Thursday,
26 November 2026

shall have the meaning ascribed thereto in the Listing
Rules

the board of Directors

the Bye-laws of the Company as amended, supplemented
and restated from time to time

shall have the meaning ascribed thereto in the Listing
Rules

the nomination committee of the Board

The Companies Act 1981 of Bermuda (as amended)
China Ecotourism Group Limited, an exempted company
incorporated in Bermuda with limited liability, the Shares
of which are listed on the Main Board of the Stock
Exchange

the director(s) 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

12 October 2026, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

The Rules Governing the Listing of Securities on The
Stock Exchange (as amended from time to time)



DEFINITIONS

“New Repurchase Mandate”

“Notice of Annual General
Meeting”

“SFO”

“Share(s)”

“Share Issue Mandate”

‘Shareholders”

“Stock Exchange”

“Subsidiary(ies)”

“Takeover Code”

the proposed general mandate to be granted to the
Directors at the Annual General Meeting to permit the
repurchase of Shares of up to a maximum of 10% of the
issued share capital of the Company in issue as at the date
of passing of the relevant resolution granting such
mandate

the notice to convene the Annual General Meeting dated
16 October 2026

The Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong (as amended from time to time)

ordinary shares of HK$0.01 each (or of such other
nominal amount as shall result from a sub-division or a
consolidation of such shares from time to time) in the
capital of the Company

the proposed general mandate to be granted to the
Directors at the Annual General Meeting to permit the
allotment and issue of new Shares or other securities in
the Company of up to a maximum of 20% of the issued
share capital of the Company in issue as at the date of
passing of the relevant resolution granting such mandate

registered holders of Shares

The Stock Exchange of Hong Kong Limited

a company which is for the time being and from time to
time a subsidiary (within the meaning of Section 15 of the
Companies Ordinance, Chapter 622 of the Laws of Hong
Kong) of the Company whether incorporated in Hong

Kong, Bermuda or elsewhere

The Code on Takeovers and Mergers and Share Buy-back



LETTER FROM THE BOARD

China Ecotourism Group Limited
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Executive Directors Registered office
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Ms. ZHU Xinxin (Chief Executive Officer) 31 Victoria Street
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Bermuda
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Hong Kong

16 October 2026
To the Shareholders

Dear Sir or Madam,

RE-ELECTION OF DIRECTORS,
RE-APPOINTMENT OF AUDITOR,
GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with the information on the resolutions to be
proposed at the Annual General Meeting relating to (i) the re-election of Directors; (ii) the
re-appointment of auditor; (iii) the grant of the New Repurchase Mandate to the Board; and
(iv) the grant of the Share Issue Mandate to the Board.
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RE-ELECTION OF DIRECTORS

In accordance with bye-law 99 of the Bye-laws, Mr. DI Ling shall retire from office by
rotation at the forthcoming Annual General Meeting and, being eligible, offer himself for
re-election.

In accordance with bye-law 102(B) of the Bye-laws, Mr. CHAN Ka Wang Chris and Mr.
CHIANG Chi Kin Stephen shall hold office only until the first annual general meeting of the
Company after their appointments and, being eligible, offer themselves for re-election.

The Committee has reviewed (i) the structure and composition of the Board; (ii) the
confirmation and disclosures given by the retiring Directors; and (iii) the professional
qualifications, skills, knowledge and experience that are relevant to the Company’s business and
corporate strategies, time commitment and contribution of the retiring Directors with reference
to the nomination principles and criteria set out in the Company’s board diversity policy and
nomination policy.

Accordingly, the Committee has recommended to the Board on re-election of the above
retiring Directors who are due to retirement at the Annual General Meeting, and the Board has
considered the re-election of Mr. DI Ling and Mr. CHAN Ka Wang Chris as Executive Directors
and Mr. CHIANG Chi Kin Stephen as Independent non-executive Director, are in the best
interests of the Company and the Shareholders as a whole and has resolved to propose to
re-elect each of the retiring Directors at the Annual General Meeting. Mr. CHIANG Chi Kin
Stephen has confirmed his independence with reference to the factors set out in Rule 3.13 of the
Listing Rules.

Details of retiring Directors proposed to be re-elected at the forthcoming Annual General
Meeting are set out in Appendix I to this circular.

RE-APPOINTMENT OF AUDITOR

McMillan Woods (Hong Kong) CPA Limited (“McMillan”) will retire as the auditor of the
Company at the AGM, and being eligible, offer themselves for re-appointment. Upon the
recommendation of the audit committee of the Company, the Board proposed to pass the
ordinary resolution for the re-appointment of McMillan as the auditors of the Company and to
hold office from the conclusion of the AGM until the next annual general meeting of the
Company.

The estimated audit fee payable to McMillan for the year ending 30 June 2027 is estimated
to be within the range of HK$800,000 to HK$900,000, which is determined after due
consideration and, taking into account, among others, the historical audit fees, the complexity
and business plan of the Group, the expected audit scope, the audit timetable and McMillan’s
resources required to perform the audit work.
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The estimated audit fee also assumes that there will be no material change in the Group’s
operations, accounting policies or regulatory environment during the financial year, and that the
Company will provide timely and adequate assistance and information as required for the audit.
In event of any material changes, the Company will make further disclosures as and when
appropriate.

GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES

At the annual general meeting of the Company held on 26 November 2025, resolutions
were passed giving general mandates to the Board (i) to exercise the powers of the Company to
repurchase Shares of the Company on the Stock Exchange or other recognised stock exchanges
up to 10% of the issued share capital of the Company as at 26 November 2025; and (ii) to allot,
issue and deal with additional Shares of the Company up to a limit equal to the aggregate of
(a) 20% of the issued share capital of the Company as at 26 November 2025; and (b) the
aggregate nominal amount of any Shares repurchased by the Company pursuant to the general
mandate as described in paragraph (i) above. These general mandates will lapse at the
conclusion of the forthcoming Annual General Meeting of the Company.

The Board wishes to seek your approval of the resolutions as set out in ordinary resolutions
5 to 7 to be proposed at the forthcoming Annual General Meeting to renew these general
mandates to the Board to repurchase Shares and to issue additional Shares subject to the
limitations and conditions of the Listing Rules.

As at the Latest Practicable Date, the issued share capital of the Company comprised
342,108,876 Shares. Subject to the passing of the proposed resolution for the Share Issue
Mandate and on the basis that there will be no variation in the number of issued Shares prior to
the date of the forthcoming Annual General Meeting, the Board would be allowed to issue
additional Shares up to a maximum of 68,421,775 Shares.

An explanatory statement as required by the Listing Rules to provide you with the requisite
information on the proposed general mandate to repurchase Shares is set out in Appendix II to
this circular.

NOTICE OF ANNUAL GENERAL MEETING

The Notice of Annual General Meeting is set out on pages 14 to 18 in Appendix III to this
circular and a form of proxy for the Annual General Meeting is enclosed. 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 deposit the same to the office of
the Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong
Kong Investor Services Limited at 17M/F, Hopewell Centre, 183 Queen’s Road East, Wan Chali,
Hong Kong as soon as possible, and in any event, not less than 48 hours (i.e. 10:00 a.m. on
Tuesday, 24 November 2026 (Hong Kong time)) before the time appointed for holding of the
Annual General Meeting or any adjournment thereof (as the case may be). Completion and
deposit of the form of proxy will not preclude you from attending and voting in person at the
Annual General Meeting or any adjournment thereof (as the case may be) should you so wish.
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CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend and vote at the AGM to be held on Thursday, 26
November 2026, the register of members of the Company will be closed from Monday, 23
November 2026 to Thursday, 26 November 2026, both dates inclusive, during which period no
transfer of shares will be registered. In order to be eligible to attend and vote at the AGM,
unregistered holders of shares shall ensure that all transfer documents accompanied by the
relevant share certificates must be lodged with the Company’s branch share registrar,
Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration no later than 4:30 p.m. on
Friday, 20 November 2026. The record date for determining the identity of the Shareholders who
are entitled to attend and vote at the forthcoming AGM is Thursday, 26 November 2026.

VOTING BY POLL

Under Rule 13.39(4) of the Listing Rules, vote(s) of shareholders at general meeting(s)
must be taken by poll except where the chairman, in good faith, decides to allow a resolution
which relates purely to a procedural or administrative matter to be voted on by a show of hands.
As such, poll shall be demanded for all resolutions put to vote at the forthcoming Annual
General Meeting.

RESPONSIBILITY STATEMENT

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

RECOMMENDATION

The Board considers that (i) the re-election of Directors; (ii) the re-appointment of auditor;
(iii) the grant of the New Repurchase Mandate to the Board; and (iv) the grant of the Share
Issue Mandate to the Board are in the best interests of the Company and the Shareholders as a
whole. Accordingly, the Board recommends that all the Shareholders should vote in favour of the
relevant resolutions to be proposed at the forthcoming Annual General Meeting.

Yours faithfully
For and on behalf of the Board
China Ecotourism Group Limited
CHAN Ka Wang Chris
Chairman and Executive Director



APPENDIX I DETAILS OF RETIRING DIRECTORS PROPOSED FOR RE-ELECTION

To enable the Shareholders to make an informed decision on the re-election of the retiring
Directors, we set out below the biographical details of the retiring Directors for Shareholders’
information.

Mr. DI Ling, aged 61, joined the Group in July 2021 and is currently an Executive Director
of the Company. Mr. Di is responsible for the Group’s business development and operation
management of ecotourism in China. Mr. Di is experienced in risk investment and corporate
finance sectors. He holds a Bachelor’s degree from the Department of Thermal Engineering of
Tsinghua University. He served as the President of SB Green Investment Fund Limited since
2019 and the Standing Vice President of SB China Capital between 2011 and 2019. He has
extensive experience in risk management, project management, corporate restructuring and debt
restructuring. Mr. Di is an executive director and the Chief Executive Officer of China Carbon
Neutral Development Group Limited, a listed company in Hong Kong.

As at the Latest Practicable Date, Mr. Di does not have any interest of Shares within the
meaning of Part XV of the SFO. Mr. Di does not have any relationship with any other Director,
senior management, substantial shareholder, or controlling shareholder of the Company. Mr. Di
has entered into a Director Contract with the Company on 1 July 2021 with no specified term of
office after an initial term of three years. Mr. Di is subject to retirement by rotation and
re-election at the annual general meeting of the Company in accordance with the Bye-laws. Mr.
Di shall be entitled to a director fee of HK$120,000 per annum. This excluded bonus which is
payable or other benefits which may be granted at the discretion of the Company. The Director’s
fee is determined with reference to that director’s responsibilities, abilities and performance, the
Company’s operations, as well as remuneration benchmark in the industry and prevailing market
conditions.

Mr. CHAN Ka Wang Chris, aged 49, was graduated from York University in Canada in
1999. He has over 20 years of corporate management and business experience in different fields,
including trading, import and export, distribution and retail of reptiles and related products. Mr.
Chan is also a professional investor with over 20 years of experience spanning multiple asset
classes including but not limited to real estate investment such as industrial and commercial
properties in Hong Kong, and land and properties in Indonesia and Canada, equity investment,
investment in debt and distressed assets in Hong Kong, and foreign exchange.

As at the Latest Practicable Date, Mr. Chan does not have any interest of Shares within the
meaning of Part XV of the SFO. Mr. Chan does not have any relationship with any other
Director, senior management, substantial shareholder, or controlling shareholder of the Company.
Mr. Chan has entered into a Director Contract with the Company on 27 July 2026 with no
specified term of office after an initial term of three years. Mr. Chan is not subject to retirement
by rotation and re-election at the annual general meeting of the Company in accordance with the
Bye-laws. Mr. Chan shall be entitled to a director fee of approximately HK$120,000 per annum.
This excluded bonus which is payable or other benefits which may be granted at the discretion
of the Company. The Director’s fee is determined with reference to that director’s
responsibilities, abilities and performance, the Company’s operations, as well as remuneration
benchmark in the industry and prevailing market conditions.
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Mr. CHIANG Chi Kin Stephen, aged 56, graduated from the University of Wolverhampton
with a bachelor’s degree in law and qualified as a solicitor of the High Court of Hong Kong in
1998. Mr. Chiang has over 27 years of experience in corporate and commercial law. Currently,
he is the General Counsel and Company Secretary of Brightoil Petroleum (Holdings) Limited (a
company previously listed on the Main Board of The Stock Exchange of Hong Kong Limited
(“Main Board”), stock code: 0933). Mr. Chiang is also a consultant solicitor with YYC LEGAL
LLP. Mr. Chiang was an Executive Director of GP NanoTechnology Group Limited (a company
previously listed on the GEM Board of The Stock Exchange of Hong Kong Limited (“GEM
Board”), stock code: 8152). He was the Deputy Chief Executive Officer of China Eco-Farming
Limited (a company previously listed on the GEM Board, stock code: 8166). Mr. Chiang also sat
on the board of China Clean Energy Technology Group Limited (a company previously listed on
the Main Board, stock code: 2379), Easy One Financial Group Limited (a company previously
listed on the Main Board, stock code: 221), Shin Hwa World Limited (a company listed on the
Main Board, stock code: 582) and Longhui International Holdings Limited (a company listed on
the Main Board, stock code: 1007) as an Independent Non-Executive Director. Besides, Mr.
Chiang was the Company Secretary of Inno-Tech Holdings Limited (a company previously listed
on the GEM Board, stock code: 8202), China Smarter Energy Group Holdings Limited (a
company listed on the Main Board, stock code: 1004) and China Power Clean Energy
Development Company Limited (a company previously listed on the Main Board, stock code:
735).

As at the Latest Practicable Date, Mr. Chiang does not have any interest of Shares within
the meaning of Part XV of the SFO. Mr. Chiang does not have any relationship with any other
Director, senior management, substantial shareholder, or controlling shareholder of the Company.
Mr. Chiang has entered into a letter of appointment with the Company on 30 June 2026 with no
specified term of office after an initial term of three years. Mr. Chiang is subject to retirement
by rotation and re-election at the annual general meeting of the Company in accordance with the
Bye-laws. Mr. Chiang shall be entitled to a director fee of approximately HK$120,000 per
annum. This excluded bonus which is payable or other benefits which may be granted at the
discretion of the Company. The Director’s fee is determined with reference to that director’s
responsibilities, abilities and performance, the Company’s operations, as well as remuneration
benchmark in the industry and prevailing market conditions.
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Mr. Chiang, independent non-executive director (INED) of Longhui International Holdings
Limited (formerly Daqing Dairy Holdings Limited, Main Board-listed; stock code 1007), was
sanctioned under a Securities and Futures Commission (“SFC”) news release dated 27 November
2013 for breaching the Takeovers Code; the Takeovers Executive publicly censured him for
failing to ensure the offeree board circular complied with Rule 8.4 of the Takeovers Code. As
executive director of GP NanoTechnology Group Limited (“GP Nano”), then GEM-listed (now
delisted by the Stock Exchange and compulsorily wound up), he was publicly censured twice:
(1) in 2004 by the SFC for failing, with other directors and individually, to ensure a circular was
issued for a voluntary conditional cash offer for GP Nano shares and to consult the SFC, thereby
breaching Rule 8.4 of the Takeover Code (SFC enforcement news, 18 October 2004); and (ii) in
2006 by the GEM Listing Committee of the Stock Exchange for failing, with other directors and
individually, to respond timely or at all to the Division’s query letters and faxes, thereby
breaching the Director’s Declaration, Undertaking and Acknowledgement in Appendix 6A of the
GEM Listing Rules (Stock Exchange corporate release, 8 June 2006).

Save as disclosed above, there is no other information which is disclosable nor are the
above Directors involved in any matters required to be disclosed pursuant to the requirements
under Rule 13.51(2)(h) to Rule 13.51(2)(v) of the Listing Rules. There are no other matters that
need to be brought to the attention of the Shareholders in relation to the re-election of the above
retiring Directors.



APPENDIX II EXPLANATORY STATEMENT

This appendix serves as the explanatory statement required by the Listing Rules to provide
you with all the information reasonably necessary to enable you to make an informed decision
on whether to vote for or against the New Repurchase Mandate to be granted to the Board.

THE REPURCHASE PROPOSAL

The New Repurchase Mandate will authorise the Board to repurchase on the Stock
Exchange, or on another exchange recognised for this purpose by the Securities and Futures
Commission of Hong Kong and the Stock Exchange under the Code on Share Buy-backs. Shares
of the Company up to a maximum of 10% of the issued share capital of the Company as at the
date on which the resolution approving the New Repurchase Mandate is passed.

Based on the 342,108,876 Shares in issue as at the Latest Practicable Date, the Company
would be allowed under the New Repurchase Mandate to repurchase a maximum of 34,210,887
Shares on the basis that there will be no variation in the number of issued Shares prior to the
date of the Annual General Meeting.

The authority conferred on the Board by the New Repurchase Mandate would continue in
force until (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 to be held by law; or (iii) the variation or revocation of the New Repurchase Mandate
by ordinary resolution of the Shareholders in general meeting, whichever occurs first.

REASONS FOR REPURCHASES

The Board considers that it is in the best interests of the Company and the Shareholders to
have the New Repurchase Mandate. Such repurchases may, depending on market conditions and
funding arrangements at that time, lead to an enhancement of the net asset value per Share
and/or earnings per Share and/or dividend per Share and will only be made when the Board
believes that such repurchases will benefit the Company and the Shareholders.

SOURCE OF FUNDS

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its Bye-laws and the laws of Bermuda. Pursuant to the Companies
Act, any Share repurchased under the New Repurchase Mandate would be purchased out of the
capital paid up on the repurchased Shares, the funds of the Company which would otherwise be
available for dividend or distribution, the proceeds of a fresh issue of Shares made for the
purpose of the repurchase. The premium, if any, payable on the repurchase will be provided out
of the funds of the Company which would otherwise be available for dividend or distribution or
out of the share premium account of the Company before the Shares are repurchased.

— 10 =
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EFFECT ON WORKING CAPITAL

The Board considers that there might be an adverse impact on the working capital or the
gearing position of the Company as compared with the position disclosed in the audited financial
statements as at 30 June 2026 in the event that the New Repurchase Mandate is exercised in full.
However, the Board does not propose to exercise the New 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 which in the opinion of the Directors are from time to time
appropriate for the Company.

DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates, have any present intention to sell Shares to
the Company under the New Repurchase Mandate in the event that the New Repurchase Mandate
is approved by the Shareholders.

DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the powers of
the Company to make repurchases pursuant to the New Repurchase Mandate in accordance with
the Listing Rules and the applicable laws of Bermuda.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates (as defined in the Listing Rules) have any present
intention to sell any Shares to the Company or its subsidiaries under the New Repurchase
Mandate if the New Repurchase Mandate is approved by the Shareholders.

The Company has confirmed that neither this explanatory statement nor the New
Repurchase Mandate has any unusual features.

TAKEOVER CODE

If, as a result of a repurchase of Shares by the Company 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 of voting rights for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert, could,
depending on the level of increase in its or their interests, obtain or consolidate control of the
Company and thereby become obliged to make a mandatory general offer under Rule 26 of the
Takeovers Code. If an obligation under Rules 26 and 32 of the Takeovers Code may arise as a
consequence of any repurchase, the Executive should be consulted at the earliest opportunity.

— 11 -
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Assuming the Scheme Administrators made final determination in accordance with the
terms of the Creditors Scheme and based on the data disclosed in the announcement of the
Company dated 25 June 2026, as at the Latest Practicable Date, Trinity Eagle Investments
Limited (“Trinity Eagle”), Mr. Chan Ka Wang Chris and parties acting in concert with any of
them were interested in an aggregate of 179,136,362 Shares, representing approximately 52.36%
of the total number of issued Shares of the Company. In the event that the Directors exercise in
full the power to repurchase Shares pursuant to the New Repurchase Mandate, then (if the
present shareholdings remain the same), the shareholding of Trinity Eagle, Mr. Chan Ka Wang
Chris and parties acting in concert with any of them will increase from approximately 52.36% to
approximately 58.18 % of the total number of issued Shares of the Company, and such increase
would not give rise to an obligation to make a general offer for Shares under Rule 26 of the
Takeovers Code.

The Directors are not aware of any consequences which would arise under the Takeovers
Code as a result of any repurchases made under the New Repurchase Mandate and have no
present intention to exercise the power to repurchase Shares pursuant to the New Repurchase
Mandate to such an extent that an obligation to make a mandatory offer under the Takeovers
Code may arise.

In the event that the New Repurchase Mandate is exercised in full, the number of Shares
held by the public would not fall below 25%.

SHARE PURCHASES MADE BY THE COMPANY

The Company had not purchased any Shares on the Stock Exchange during the six months
preceding the Latest Practicable Date.

CORE CONNECTED PERSONS

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or have undertaken not to do so, in the event that the New Repurchase Mandate is
approved by the Shareholders.

— 12 =
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EXPLANATORY STATEMENT

MARKET PRICES

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

each of the twelve calendar months preceding the Latest Practicable Date were as follows:

Months

October 2025
November 2025
December 2025
January 2026
February 2026
March 2026
April 2026
May 2026

June 2026

July 2026
August 2026
September 2026
October 2026 (up to the Latest Practicable Date)

Share Price (per Share)

Highest
HKS$

4.05
3.05
2.95
2.43
2.10
2.30
1.99
1.89
1.88
1.15
1.445
1.405
1.330

Lowest
HK$

2.75
2.55
2.10
1.60
1.75
1.62
1.53
1.60
0.90
0.90
0.91
0.74
1.03

Share prices from October 2025 to June 2026 were adjusted to reflect the 10-to-1 share

consolidation.
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China Ecotourism Group Limited
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(Incorporated in Bermuda with limited liability)
(Stock Code: 1371)

Notice is hereby given that the annual general meeting of China Ecotourism Group
Limited (the “Company”) will be held at Units 1201-02, 12/F., Landmark South, 39 Yip Kan
Street, Wong Chuk Hang, Hong Kong at 10:00 a.m. on Thursday, 26 November 2026 for the
following purposes:

1. To receive, consider and adopt the audited consolidated financial statements and the
reports of the directors and independence auditors of the Company for the year ended
30 June 2026.

2. (i) To re-elect Mr. DI Ling as an executive director of the Company.

(i) To re-elect Mr. CHAN Ka Wang Chris as an executive director of the Company.

(iii) To re-elect Mr. CHIANG Chi Kin Stephen as an independent non-executive
director of the Company.

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

4.  To re-appoint McMillan Woods (Hong Kong) CPA Limited as the auditor and authorise
the Board to fix its remuneration.

5.  As special business, to consider and, if thought fit, pass, with or without amendments,
the following resolution as an ordinary resolution:

ORDINARY RESOLUTION
“THAT:
(i) the exercise by the Board during the Relevant Period (as hereinafter defined in
this Resolution) of all powers of the Company to purchase issued shares of

HK$0.01 each in the capital of the Company (“Shares”), subject to paragraph (ii)
below, be and is hereby generally and unconditionally approved;
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(ii)

(iii)

(iv)

the total number of Shares which may be purchased by the Company on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or any other
stock exchange recognised for this purpose by the Securities and Futures
Commission of Hong Kong and the Stock Exchange under the Code on Share
Buy-backs, subject to and in accordance with all applicable laws and
requirements of the Rules Governing the Listing of Securities of the Stock
Exchange (the “Listing Rules”) or of any other stock exchange as amended from
time to time, pursuant to the approval in paragraph (i) above shall not exceed
10% of the number of issued share capital of the Company at the date of passing
this Resolution, and the said approval shall be limited accordingly;

the approval in paragraph (i) above shall be in addition to any other authorisation
given to the Board and shall authorise the Board on behalf of the Company
during the Relevant Period (as defined below) to procure the Company to
purchase its Shares, subject to and in accordance with all applicable laws and
requirements of the Listing Rules or of any other stock exchange as amended
from time to time, at such prices as the Board at their discretion may determine;
and

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

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

(b) the expiration of the period within which the next annual general meeting of
the Company is required by the Bye-laws of the Company or the Companies
Act 1981 of Bermuda to be held; and

(c) the revocation or variation of the authority given under this Resolution by

an ordinary resolution of the shareholders of the Company in general
meeting.”
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6. As special business, to consider and, if thought fit, pass, with or without amendments,

the following resolution as an ordinary resolution:

ORDINARY RESOLUTION

“THAT:

(1)

(i1)

(iii)

subject to paragraph (iii) below, the exercise by the Board during the Relevant
Period (as hereinafter defined in this Resolution) of all the powers of the
Company to allot, issue or deal with additional shares in the share capital of the
Company or securities convertible into shares, options, warrants or similar rights
to subscribe for any Shares, and to make or grant offers, agreements and options,
which would or might require the exercise of such powers be and is hereby
generally and unconditionally approved;

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

the aggregate number of securities allotted, issued or dealt with or agreed
conditionally or unconditionally to be allotted or issued or dealt with (whether
pursuant to an option or otherwise) by the Board pursuant to the approval in
paragraph (i) above, otherwise than pursuant to (a) a Rights Issue (as hereinafter
defined in this Resolution); (b) any share option scheme or similar arrangement
of the Company for the time being adopted for the grant or issue to its eligible
participants of shares or rights to acquire Shares; (c) the exercise of rights of
subscription or conversion under the terms of any warrants or convertible bonds
issued by the Company or any securities which are convertible into Shares; or (d)
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, shall not exceed 20% of the issued share capital of the
Company at the date of passing this Resolution and the approval in paragraph (i)
above shall be limited accordingly;
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(iv) for the purposes of this Resolution, “Relevant Period” means the period from the
passing of this Resolution until whichever is the earliest of:

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

(b) the expiration of the period within which the next annual general meeting of
the Company is required by the Bye-laws of the Company or the Companies
Act 1981 of Bermuda to be held; and

(c) the revocation or variation of the approval given under this Resolution by
an ordinary resolution of the shareholders of the Company in general
meeting; and

“Rights Issue” means an offer of shares, or offer or issue of warrants, options or other
securities giving rights to subscribe for shares open for a period fixed by the Board to
holders of shares of the Company 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 the Board may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or obligations
under the laws or the requirements of any recognised regulatory body or any stock
exchange in any territory outside Hong Kong).”

7.  As special business, to consider and, if thought fit, pass, with or without amendments,
the following resolution as an ordinary resolution:

ORDINARY RESOLUTION

“THAT conditional upon the passing of Resolutions numbered 5 and 6 set out in the
notice of annual general meeting dated 16 October 2026, the aggregate number of the
securities of the Company that the Directors may allot, issue or deal with additional
Shares or securities convertible into Shares, options, warrants or similar rights to
subscribe for any Shares, and to make or grant offers, agreements and options under
the general mandate granted to the Board pursuant to such Resolution numbered 6 be
and is hereby increased by the aggregate number of Shares repurchased by the
Company pursuant to and in accordance with Resolution numbered 5, provided that
such amount shall not exceed 10% of the number of issued share capital of the
Company at the date of passing this Resolution.”

8. To transact any other business of the Company.

Yours faithfully
For and on behalf of the Board
China Ecotourism Group Limited
CHAN Ka Wang Chris

Chairman and Executive Director

Hong Kong, 16 October 2026
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Notes:

A shareholder who is the holder of two or more Shares and who is entitled to attend and vote at the annual
general meeting is entitled to appoint more than one proxy to attend and vote instead of him. A proxy need not
be a shareholder of the Company. In the event that a shareholder appoints more than one proxy, on a show of
hands, all such proxies shall collectively have one vote unless otherwise provided for in the Bye-laws of the
Company.

If two or more persons are joint holders of a Share, the vote of the senior who tenders a vote, whether in person
or by proxy, will be accepted to the exclusion of the vote(s) of the other joint holder(s) and for this purpose
seniority shall be determined by the order in which the names stand in the register of members of the Company
in respect of the Share.

A form of proxy for use at the annual general meeting is enclosed. To be valid, the form of proxy together with
the power of attorney or other authority (if any) under which it is signed or notarially certified copy thereof must
be deposited at the office of the Company’s branch share registrar and transfer office in Hong Kong,
Computershare Hong Kong Investor Services Limited at 17M/F, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong as soon as possible and, in any event, not less than 48 hours (i.e. 10:00 a.m. on Tuesday,
24 November 2026 (Hong Kong time)) before the time appointed for the holding of the meeting or any
adjournment thereof (as the case may be). Completion and deposit of the form of proxy will not preclude a
shareholder from attending and voting in person at the meeting or any adjournment thereof (as the case may be).

For determining the entitlement to attend, speak and vote at the annual general meeting, the register of members
of the Company will be closed from Monday, 23 November 2026 to Thursday, 26 November 2026, both dates
inclusive, during which period no transfer of Shares will be registered. All property completed transfer
documents accompanied by the relevant share certificates must be lodged with the Company’s branch share
registrar, Computershare Hong Kong Investor Services Limited, Shops 1712-1716, 17/F, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong not later than 4:30 p.m. on Friday, 20 November 2026 (Hong Kong
time).
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