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DEFINITIONS

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

following meanings:

“Annual General Meeting” or
S‘AGM?’

“Articles of Association”
“Board”

“Company”

“Director(s)”
“Group”
6‘HK$7’

“Hong Kong” or “HKSAR”

“Hong Kong Stock Exchange” or
“Stock Exchange”

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

“Nomination Committee”
“PRC?’

“Remuneration Committee’

“SFO”

an annual general meeting of the Company to be held at 21/F.,
Remex Centre, No. 42 Wong Chuk Hang Road, Hong Kong on
Wednesday, 30 June 2021 at 11:00 a.m., to consider and, if
appropriate, to approve the resolutions contained in the
notice of the meeting which is set out on pages 16 to 20 of
this circular, or any adjournment thereof;

the articles of association of the Company currently in force;
the board of Directors;

Tibet Water Resources Ltd. (FE/KERFRAF), a
company incorporated in the Cayman Islands on 8 November
2010 as an exempted company and the issued 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;

The Stock Exchange of Hong Kong Limited;

the issuance mandate referred to in paragraph 3(b) of the
Letter from the Board;

26 May 2021, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
in this circular;

the Rules Governing the Listing of Securities on the Stock
Exchange;

the nomination committee of the Company;
The People’s Republic of China;
the remuneration committee of the Company;

the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong;
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“Share(s)”

“Share Repurchase Mandate

“Shareholder(s)”

“Takeovers Codes”

“%93

ordinary share(s) of HK$0.01 each in the capital of the
Company;

the share repurchase mandate referred to in paragraph 3(a) of
the Letter from the Board;

holder(s) of Share(s);

the Codes on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission of Hong
Kong; and

per cent.
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To the Shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS,
PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE NEW SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of certain
resolutions to be proposed at the Annual General Meeting for (i) the re-election of the retiring
Directors; (ii) the granting to the Directors of the Share Repurchase Mandate and the Issuance
Mandate to repurchase Shares and to issue new Shares, respectively; and (iii) to give you the notice
of the Annual General Meeting.
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2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 83(3) of the Articles of Association, the Directors shall have the power from
time to time and at any time to appoint any person as a Director either to fill a casual vacancy on the
Board or as an addition to the existing Board. Any Director appointed by the Board to fill a casual
vacancy shall hold office until the first general meeting of Shareholders after his/her appointment and
be subject to re-election at such meeting and any Director appointed by the Board as an addition to
the existing Board shall hold office only until the next annual general meeting of the Company and
shall then be eligible for re-election as a Director.

According to Article 84(1) of the Articles of Association, at each annual general meeting,
one-third of the Directors for the time being (or if their number is not a multiple of three, then the
number nearest to but not less than one-third) will retire from office by rotation provided that every
Director shall be subject to retirement at an annual general meeting at least once every three years.

In accordance with Article 84(1) of the Articles of Association, Mr. YUE Zhiqiang, Mr. Kevin
Cheng WEI and Mr. HUNG Ka Hai Clement shall retire by rotation, and being eligible, have offered
themselves for re-election at the Annual General Meeting.

The Nomination Committee, having reviewed the Board’s composition, nominated all the above
mentioned retiring Directors to the Board for it to recommend to Shareholders for re-election at the
Annual General Meeting. Details of the retiring Directors proposed to be re-elected at the Annual
General Meeting are set out in Appendix I to this circular.

Regarding the above mentioned nomination, the Nomination Committee and the Board had also
taken into account their respective contributions to the Board and their commitment to their roles,
meritocracy and various aspects set out in the Board Diversity Policy, including but not limited to
gender, age, cultural and educational background, ethnicity, their respective professional experience
(e.g. legal, accounting, finance and capital operation, etc.), skills, knowledge and length of service.

During the past year, each of the above mentioned retiring Directors had full attendance in all
Board meetings and general meeting of the Company.

Mr. HUNG Ka Hai Clement has confirmed his independence pursuant to Rule 3.13 of the Listing
Rules. The Nomination Committee and the Board have also assessed and reviewed his confirmation
of independence based on the criteria set out in Rule 3.13 of the Listing Rules, and are satisfied that
he remains independent.

The Nomination Committee and the Board are also of the view that Mr. HUNG as an independent
non-executive Director contributes to the diversity of the Board given his perspectives, skills,
expertise and experience as further described in his biographies in Appendix I to this circular. In
particular, Mr. HUNG has over 30 years of experience in accounting and auditing and has also
accumulated extensive experience in corporate management through his directorships in various listed
companies. With reference to his past contributions to the Company during his tenure and his
qualifications, the Board is of the view that he is able to complement the professional background of
the composition of the Board in terms of expertise in accounting and corporate management.
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Apart from the appointment by the Company, Mr. HUNG Ka Hai Clement is already holding
non-executive director or independent non-executive director office in 7 listed companies in Hong
Kong. In view of Mr. HUNG’s good attendance record among these listed companies and his prior
participation and performance at Board Meetings during his tenure, the Board believes that Mr. HUNG
would still be able to devote sufficient time and attention to the affairs of the Company.

As such, the Nomination Committee nominated Mr. HUNG as an independent non-executive
Director to the Board for re-election, and based on such recommendation, the Board believes his
re-election as an independent non-executive Director is in the best interests of the Company and the
Shareholders as a whole and therefore recommends the Shareholders to re-elect him at the AGM.

3. PROPOSED GRANTING OF GENERAL MANDATES TO REPURCHASE AND ISSUE
SHARES

By Shareholders’ ordinary resolutions passed on 30 June 2020, general mandates were granted
to the Directors to repurchase and issue Shares, respectively. Such mandates will lapse at the
conclusion of the Annual General Meeting. In order to give the Company the flexibility to repurchase
and issue Shares as and when appropriate, the following ordinary resolutions will be proposed at the
Annual General Meeting to approve:

(a) the granting of the Share Repurchase Mandate to the Directors to repurchase Shares on the
Stock Exchange of not exceeding 10% of the aggregate number of issued Shares as at the
date of passing of the proposed ordinary resolution contained in item 4 of the notice of the
Annual General Meeting as set out on pages 16 to 20 of this circular (i.e. an aggregate
number of 256,949,300 Shares on the basis that the number of issued Shares remains
unchanged from the Latest Practicable Date to the date of the Annual General Meeting);

(b) the granting of the Issuance Mandate to the Directors to allot, issue or deal with additional
Shares of not exceeding 20% of the aggregate number of issued Shares as at the date of
passing of the proposed ordinary resolution contained in item 5 of the notice of the Annual
General Meeting as set out on pages 16 to 20 of this circular (i.e. an aggregate number of
513,898,600 Shares on the basis that the number of issued Shares remains unchanged from
the Latest Practicable Date to the date of the Annual General Meeting); and

(c) the extension of the number of Shares which may be allotted, issued or dealt with under the
Issuance Mandate by the number of Shares repurchased by the Company pursuant to the
Share Repurchase Mandate (i.e. up to a maximum of 10% of the number of issued Shares
as at the date of the grant of the Share Repurchase Mandate).

With reference to the Share Repurchase Mandate and the Issuance Mandate, as at the Latest
Practicable Date, the Directors wish to state that they have no immediate plan to repurchase any
Shares or issue any new Shares pursuant thereto.

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether to vote
for or against the granting of the Share Repurchase Mandate is set out in Appendix II to this circular.



LETTER FROM THE BOARD

4. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 16 to 20 of this circular.

Pursuant to Rule 13.39(4) of the Listing Rules and the Articles of Association, any vote of
Shareholders at a general meeting must be taken by poll. An announcement on the poll vote results
will be published by the Company after the Annual General Meeting in the manner prescribed under
Rule 13.39(5) of the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and such
form of proxy is also published on the websites of Hong Kong Exchanges and Clearing Limited
(http://www.hkexnews.hk) and of the Company (http://www.twrl115.net). To be valid, the form of
proxy must be completed and signed in accordance with the instructions printed thereon and
deposited, together with the power of attorney or other authority (if any) under which it is signed or
a notarially certified copy of that power of attorney or authority, to the Company’s Hong Kong branch
share registrar, Union Registrars Limited, at Suites 3301-04, 33/F., Two Chinachem Exchange Square,
338 King’s Road, North Point, Hong Kong as soon as possible but in any event not less than 48 hours
before the time appointed for holding the Annual General Meeting or any adjournment thereof.
Completion and delivery of the form of proxy will not preclude you from attending and voting in

person at the Annual General Meeting or any adjournment thereon should you so wish.

5. RECOMMENDATION

The Directors consider that the proposed resolutions set out in the notice of the Annual General
Meeting, including but not limited to the proposed re-election of the retiring Directors and the
granting of the Share Repurchase Mandate and Issuance Mandate, are in the best interests of the
Company and the Shareholders. Accordingly, the Directors recommend the Shareholders to vote in

favour of the relevant resolutions to be proposed at the Annual General Meeting.

Yours faithfully,

For and on behalf of the Board
Tibet Water Resources Ltd.
Kevin Cheng WEI
Chairman and Non-executive Director



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Pursuant to the Articles of Association, the details of the Directors, who will retire and offer
themselves for re-election at the Annual General Meeting, are provided below.

(1) Mr. YUE Zhiqiang
Position and Experience

Mr. YUE Zhiqiang, aged 56, is an executive Director and was appointed to the Board on 1 March
2011. Mr. YUE has over 30 years of experience in mechanical engineering and manufacturing plant
operation, and is the chairman of our major subsidiary company, Tibet Glacier Mineral Water Co., Ltd.
(“Tibet Glacier Mineral Water”). Mr. YUE studied at Shandong University of Technology
(I T 26K E) (now combined into Shandong University (1L 3 K %)) in Machinery Production and
obtained a bachelor degree. Mr. YUE was appointed as the director of Tibet Tiandi Green Beverage
Development Co., Ltd. on 25 December 2012.

As at the Latest Practicable Date, save as disclosed above, Mr. YUE did not hold any
directorships in other public listed companies and other major appointments and professional
qualifications in the last three years and did not hold other positions with the Company or other
members of the Group.

Relationships

As far as the Directors are aware and save as disclosed above, Mr. YUE does not have any
relationship with other Directors, senior management, substantial Shareholders (as defined in the
Listing Rules) or controlling Shareholders (as defined in the Listing Rules).

Length of service and Director’s emoluments

Mr. YUE has entered into a service contract dated 3 January 2011 with the Company for an initial
term of three years commencing from 1 March 2011, unless terminated by not less than three calendar
months’ notice in writing served by either party on the other. The service contract with Mr. YUE has
extended without a specific term from 1 March 2014. Pursuant to the service contract and the
subsequent changes, recommended by the remuneration committee of the Company (the
“Remuneration Committee”) and approved by the Board, the annual salary of Mr. YUE for the year
ended 31 December 2020 shall be HK$1,500,000 (excluding discretionary bonus). Director’s
emolument is determined by the Remuneration Committee based on the Company’s results,
performance of the Director and comparable market statistics.

Other information and matters that need to be disclosed or brought to the attention of the
Shareholders

As far as the Directors are aware, there is no information of Mr. YUE required to be disclosed
pursuant to any of the requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and
there are no other matters concerning Mr. YUE that need to be brought to the attention of the
Shareholders.
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(2) Mr. Kevin Cheng WEI

Position and Experience

Mr. Kevin Cheng WEI, aged 53, joined the Group and was appointed as an independent
non-executive Director on 1 March 2011 and further appointed as Chairman of the Board on 27 May
2020. He was re-designated to a non-executive Director with effect from 9 October 2020. He is the
chairman of the nomination committee and also a member of the remuneration committee of the

Company.

Mr. WEI is currently a managing partner of a corporate finance advisory firm. Mr. WEI served
as the chief financial officer from December 2007 to September 2013 of IFM Investments Limited
which is a real estate services company headquartered in Beijing. From 2006 to 2007, Mr. WEI served
as the chief financial officer of a Chinese solar company listed on Nasdaq. From 1999 to 2005, Mr.
WEI worked in the internal audit and risk management functions with the Asia Pacific regional or
global coverage for multinational companies including LG Philips Displays International Ltd. (2003
to 2005) headquartered in Hong Kong. From 1991 to 1999, Mr. WEI worked with KPMG LLP and
Deloitte Touche LLP in various audit and consulting roles between the United States of America and
China. Mr. WEI graduated from Central Washington University in 1991, where he received his
bachelor’s degree (cum laude) with a double major in accounting and business administration. He is

also a member of the American Institute of Certified Public Accountant.

Mr. WEI currently also holds directorship of the following companies:

° As an independent non-executive director, the chairman of the audit committee of the board
of Nexteer Automotive Group Limited (stock code: 1316), a company listed on the Main
Board of the Stock Exchange; and

° As an independent non-executive director, the chairman of the audit committee and a
member of the remuneration committee of the board of Alphamab Oncology (stock code:
9966), a company listed on the Main Board of the Stock Exchange, since 12 December
2019.

Mr. WEID’s prior directorship include:

° As an independent director and the chairman of the audit committee of the board of Hunter
Maritime Acquisition Corp. from April 2019 to July 2019, a company which was listed on
NASDAQ (ticker symbol: HUNT) and delisted from NASDAQ in 2019; and

° As an independent director of Alpha Peak Leisure Inc., a company listed on the TSX
Venture Exchange (TSX-V: AAP) in Canada from November 2017 to June 2020.
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As at the Latest Practicable Date, save as disclosed above, Mr. WEI did not hold any
directorships in other public listed companies and other major appointments and professional
qualifications in the last three years and did not hold other positions with the Company or other

members of the Group.

Relationships

As far as the Directors are aware and save as disclosed above, Mr. WEI does not have any
relationship with other Directors, senior management, substantial Shareholders (as defined in the

Listing Rules) or controlling Shareholders (as defined in the Listing Rules).

Length of service and Director’s emoluments

Mr. WEI entered into a letter of appointment with the Company on 13 October 2020 for a term
of three years commencing from 9 October 2020. Pursuant to a supplemental letter dated 18 January
2021, Mr. WEI’s remuneration has been changed to HK$1,200,000 per annum (inclusive of the fee as
the chairman of the Nomination Committee) with effect from 1 January 2021. Director’s emolument
is determined by the Remuneration Committee based on the Company’s results, performance of the

Director and comparable market statistics.

Other information and matters that need to be disclosed or brought to the attention of the
Shareholders

As far as the Directors are aware, there is no information of Mr. WEI required to be disclosed
pursuant to any of the requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and
there are no other matters concerning Mr. WEI that need to be brought to the attention of the
Shareholders.
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(3) Mr. HUNG Ka Hai Clement

Position and Experience

Mr. HUNG Ka Hai Clement, aged 65, joined the Group and was appointed as an independent
non-executive Director on 31 December 2019. He is the chairman of the risk management committee
and also a member of the audit committee, remuneration committee and nomination committee of the
Company.

He obtained a bachelor of arts degree from the University of Huddersfield, United Kingdom in
1980. Mr. HUNG had served Deloitte China for 31 years where he had assumed various leadership
roles before he took up the chairman role of Deloitte China from 2014 to 2016. He retired from
Deloitte China with effect from June 2016. When Mr. HUNG was working with Deloitte China, he had
assumed various leadership roles, including the managing partner of Deloitte Shenzhen office and
Guangzhou office. He was also a member of the China management team of Deloitte China. Mr.
HUNG had also assumed the role of the southern audit leader and the deputy managing partner of the
southern region of China (including Hong Kong, Macau, Shenzhen, Guangzhou, Xiamen and
Changsha). He was also a board member of Deloitte Global.

Mr. HUNG served as the Guangzhou Institute of Certified Public Accountants consultant from
2004 to 2014. During the period between 2006 to 2011, he also served as a member of the Political
Consultative Committee of Luohu District, Shenzhen. After his retirement as the chairman of Deloitte
China, he was appointed as an expert consultant of The Ministry of Finance in the PRC. Mr. HUNG
is a life member of The Institute of Chartered Accountants in England and Wales.

Mr. HUNG has, in the past three years, served or is serving as a director of each of the following
listed companies whose shares are listed on the Stock Exchange:

° an independent non-executive director of Gome Finance Technology Company Limited
(formerly known as Sino Credit Holdings Limited) (stock code: 628) since 31 October
2016;

° an independent non-executive director of Sheng Ye Capital Limited (stock code: 6069, the
listing of the shares of which has been transferred to the Main Board from the GEM of the
Stock Exchange (GEM stock code: 8469) from 24 October 2019) since 19 June 2017,

° a non-executive director of High Fashion International Limited (stock code: 608) since 1
December 2017;

° an independent non-executive director of Aoyuan Healthy Life Group Company Limited
(stock code: 3662) since 22 February 2019;

° an independent non-executive director of China East Education Holdings Limited (stock
code: 667) since 12 June 2019;

- 10 -
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° an independent non-executive director of Huarong International Financial Holdings
Limited (stock code: 993) since 13 December 2019;

° an independent non-executive director of Skyworth Group Limited (stock code: 751) since
18 March 2020;

° an independent non-executive director of Lerthai Group Limited (formerly known as LT
Commercial Real Estate Limited) (stock code: 112) from 24 February 2017 to 3 March
2017 and a non-executive director of the said company from 3 March 2017 to 30 June 2017.
He was re-designated as an independent non-executive director of the said company on 30
June 2017 and subsequently resigned with effect from 30 September 2018;

° an independent non-executive director of SMI Holdings Group Limited (stock code: 198)
from 16 January 2017 to 15 March 2017 and re-designated as a non-executive director of
the said company on 15 March 2017. He subsequently resigned with effect from 28
February 2019; and

° an independent non-executive director of Zhongchang International Holdings Group
Limited (formerly known as Henry Group Holdings Limited) (stock code: 859) since 12
January 2018 and subsequently resigned with effect from 15 June 2020.

As at the Latest Practicable Date, save as disclosed above, Mr. HUNG did not hold any
directorships in other public listed companies and other major appointments and professional
qualifications in the last three years and did not hold other positions with the Company or other

members of the Group.

Relationships

As far as the Directors are aware and save as disclosed above, Mr. HUNG does not have any
relationship with other Directors, senior management, substantial Shareholders (as defined in the

Listing Rules) or controlling Shareholders (as defined in the Listing Rules).

Length of service and Director’s emoluments

Pursuant to a letter of appointment entered into between Mr. HUNG and the Company, Mr.
HUNG has been appointed for a term of 3 years commencing from 31 December 2019 as a
non-executive Director. Pursuant to such letter of appointment, Mr. HUNG is entitled to receive a
director’s fee in the amount of HK$557,600 per annum, which was determined by the Board on the
recommendation of the Remuneration Committee, with reference to the prevailing market conditions

and the terms of the Company’s remuneration policy.

- 11 -
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Other information and matters that need to be disclosed or brought to the attention of the
Shareholders

As far as the Directors are aware, there is no information of Mr. HUNG required to be disclosed
pursuant to any of the requirements under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and
there are no other matters concerning Mr. HUNG that need to be brought to the attention of the
Shareholders.

INTERESTS OF DIRECTORS

As at the Latest Practicable Date, none of the above mentioned retiring Directors had or was
deemed to have any interest or short position in the Shares, underlying shares or debentures of the
Company or its associated corporation (within the meaning of Part XV of the SFO), which are
required to be recorded in the register maintained by the Company pursuant to Section 352 of the SFO
or notified to the Company and the Stock Exchange pursuant to the Model Code for Securities

Transactions by Directors of Listed Issuers in Appendix 10 to the Listing Rules.

- 12 -



APPENDIX II EXPLANATORY STATEMENT ON THE SHARE
REPURCHASE MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed decision
on whether to vote for or against the ordinary resolutions to be proposed at the Annual General
Meeting in relation to the granting of the Share Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company is HK$25,694,930
comprising of 2,569,493,000 Shares. As at the Latest Practicable Date, there were outstanding
convertible bonds in the aggregate principal amount of HK$379,176,000 issued by the Company
entitling the holders thereof to convert them into 512,400,000 Shares at the initial conversion price
of HK$0.74 per Share.

Subject to the passing of the proposed ordinary resolution set out in item 4 of the notice of the
Annual General Meeting in respect of the granting of the Share Repurchase Mandate and on the basis
that none of the conversion rights under the outstanding convertible bonds is exercised and no further
Shares are issued or repurchased between the Latest Practicable Date and the date of the Annual
General Meeting such that the number of issued Shares remains unchanged between the Latest
Practicable Date and the date of the Annual General Meeting i.e. being 2,569,493,000 Shares, the
Directors would be authorized under the Share Repurchase Mandate to repurchase, during the period
in which the Share Repurchase Mandate remains in force, an aggregate number of 256,949,300 Shares,
representing 10% of the aggregate number of Shares in issue as at the date of the Annual General
Meeting.

2. REASONS FOR REPURCHASE OF SHARES

The Directors believe that the granting of the Share Repurchase Mandate is in the best interests
of the Company and the Shareholders.

Repurchases of Shares may, depending on the market conditions and funding arrangements at the
time, lead to an enhancement of the net asset value per Share and/or earnings per Share and will only
be made when the Directors believe that such repurchases will benefit the Company and the
Shareholders.

3. FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its Memorandum and Articles of Association, the laws of the Cayman Islands
and/or any other applicable laws, as the case may be.

Any payment for repurchases by the Company may be made out of profits of the Company, the
share premium account of the Company or out of the proceeds of a fresh issue of Shares made for the
purpose of the repurchase or, if authorized by the Articles of Association and subject to the Companies
Law, Cap. 22 (Law 3 of 1961, as consolidated and revised) of the Cayman Islands (the “Companies
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Law”), out of capital. Any premium payable on a redemption or purchase over the par value of the
Shares to be repurchased must be provided for out of either or both of the profits or from the share
premium account of the Company, or, if authorized by the Articles of Association and subject to the
Companies Law, out of capital.

4. IMPACT OF REPURCHASE

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 audited financial statements contained in the
annual report of the Company for the year ended 31 December 2020) in the event that the Share
Repurchase Mandate was to be carried out in full at any time during the proposed repurchase period.
However, the Directors do not intend to exercise the Share 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.

5.  MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock Exchange for
the year ended 31 December 2020 and up to the Latest Practicable Date were as follows:

Month Highest Lowest
HKS$ HK$
2020
January 0.550 0.460
February 0.530 0.425
March 0.460 0.290
April 0.350 0.290
May 0.425 0.305
June 0.630 0.320
July 0.540 0.475
August 0.900 0.470
September 0.610 0.380
October 0.440 0.390
November 0.495 0.400
December 0.830 0.460
2021
January 0.860 0.630
February 1.210 0.680
March 1.150 0.840
April 0.910 0.740
May (up to the Latest Practicable Date) 0.830 0.740
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6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the Directors
nor any of their respective close associates (as defined in the Listing Rules) has any present intention
to sell any Shares to the Company in the event that the granting of the Share Repurchase Mandate is
approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the Listing
Rules) of the Company that he/she/it has a present intention to sell any Shares to the Company, or that
he/she/it has undertaken not to sell any Shares held by him/her/it to the Company in the event that
the granting of the Share Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to
make repurchases of Shares pursuant to the Share Repurchase Mandate in accordance with the Listing

Rules and the applicable laws of the Cayman Islands.

7. TAKEOVERS CODES

If as a result of a repurchase of Shares pursuant to the Share 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 the Takeovers Codes. Accordingly, a
Shareholder or a group of Shareholders acting in concert (within the meaning under the Takeovers
Codes), depending on the level of increase in the Shareholders’ interest, could obtain or consolidate
control of the Company and thereby become obliged to make a mandatory offer in accordance with
Rule 26 of the Takeovers Codes.

The Directors are not aware of any consequences of such repurchases of Shares that would result
in any Shareholder, or a group of Shareholders acting in concert, becoming obliged to make a
mandatory offer under Rule 26 of the Takeovers Codes if the Share Repurchase Mandate is exercised
in full. Assuming that there will be no change in the number of issued Shares and the number of Shares
held by the public prior to the repurchase of Shares, and if the Share Repurchase Mandate is exercised
in full, the percentage shareholding of the public would not be less than 25% of the number of issued
shares of the Company. It is not the intention of the Directors to exercise the Share Repurchase
Mandate to such an extent as would, in the circumstances, result in less than 25% of the number of
issued shares of the Company being held by the public.

8. REPURCHASE OF SHARES MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company had not repurchased any

of the Shares (whether on the Stock Exchange or otherwise).
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NOTICE OF ANNUAL GENERAL MEETING

W
Tibet Water Resources Ltd.
AEKEREAER®LDA

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 1115)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Tibet Water Resources Ltd.
(the “Company”) will be held at 21/F., Remex Centre, No. 42 Wong Chuk Hang Road, Hong Kong
at 11:00 a.m. on Wednesday, 30 June 2021 to consider and, if thought fit, transact the following
ordinary businesses:

1. toreceive and approve the audited consolidated financial statements and the directors’ report of
the Company and the independent auditor’s report of the Company for the year ended
31 December 2020;

2.  to re-elect the retiring directors of the Company, each as a separate resolution, and to authorise
the board (the “Board”) of directors of the Company (the “Directors”) to fix the remuneration
of the Directors;

3. to re-appoint HLB Hodgson Impey Cheng Limited as the auditor of the Company and to
authorise the Board to fix its remuneration;

and, to consider and, if thought fit, pass the following resolutions as ordinary resolutions (with or
without modifications):

ORDINARY RESOLUTIONS

4.  “THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the Relevant Period (as
defined below) of all powers of the Company to purchase shares of the Company (the
“Shares”) on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”), or any
other stock exchange on which the Shares may be listed and recognised by The Securities
and Futures Commission of Hong Kong (the “SFC”) and the Stock Exchange for this
purpose, subject to and otherwise in accordance with the rules and regulations of the SFC,
the Stock Exchange, the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated and
revised) of the Cayman Islands (the “Companies Law”) and all other applicable laws as
amended from time to time in this regard, be and the same is hereby generally and
unconditionally approved;
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(b)

(c)

the aggregate number of Shares which may be repurchased or agreed conditionally or
unconditionally to be repurchased by the Company pursuant to the authority granted
pursuant to paragraph (a) above during the Relevant Period shall not exceed 10 per cent.
of the aggregate number of Shares in issue and fully paid-up 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:

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

(i) the expiration of the period within which the next annual general meeting of the
Company is required by the articles of association of the Company (the “Articles”),
the Companies Law or any other applicable law of the Cayman Islands 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 by this resolution.”

5. “THAT:

(a)

(b)

(c)

subject to paragraph (c) below, pursuant to the Rules Governing the Listing of Securities
on the Stock Exchange (the “Listing Rules”), the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to allot, issue and
deal with the unissued Shares in the capital of the Company and to make or grant offers,
agreements and options (including warrants, bonds, notes and other securities which carry
rights to subscribe for or are convertible into Shares) which might require the exercise of

such powers be and the same is hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the Relevant
Period to make or grant offers, agreements and options (including warrants, bonds, notes
and other securities which carry rights to subscribe for or are convertible into Shares)
which might require the exercise of such powers after the expiry of the Relevant Period;

the aggregate number of Shares allotted and issued or agreed conditionally or
unconditionally to be allotted, issued or dealt with (whether pursuant to options or
otherwise) by the Directors pursuant to the approval in paragraph (a) above, otherwise than
pursuant to:

(i) a Rights Issue (as defined below); or

(i) the grant or exercise of options granted under any share option scheme or similar
arrangement adopted from time to time by the Company for the grant or issue of
options to subscribe for or rights to acquire Shares; or
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(d)

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

(iv)

Shares in lieu of the whole or part of a dividend on Shares in accordance with the

Articles in force from time to time; or

the exercise of any rights of subscription or conversion under any existing warrants,
bonds, debentures, notes and other securities issued by the Company which carry
rights to subscribe for or are convertible into Shares,

shall not exceed 20 per cent. of the aggregate number of Shares in issue on 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:

(i)

(ii)

“Relevant Period” means the period from the date of the passing of this resolution

until whichever is the earliest of:

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

(bb) the expiration of the period within which the next annual general meeting of the
Company is required by the Articles, the Companies Law or any other applicable
law of the Cayman Islands to be held; and

(cc) the passing of an ordinary resolution by the shareholders of the Company in
general meeting revoking or varying the authority given to the Directors by this

resolution; 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
Directors to shareholders of the Company whose names appear on the Company’s
register of members (and where appropriate to holders of other securities entitled to
the offer) on a fixed record date in proportion to their then holdings of Shares (or,
where appropriate such other securities) (subject to such exclusion or other
arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements or having regard to any restrictions or obligations under the
laws of, or the requirements of, any recognised regulatory body or any stock exchange
in, or in any territory outside Hong Kong, or the expense or delay that may be incurred

in the determination of any such restrictions or obligations).”
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“THAT conditional on the passing of resolutions numbered 4 and 5 above, the general mandate
granted to the Directors pursuant to resolution numbered 5 above be and is hereby extended by
the addition to the aggregate number of the Shares which may be allotted, issued or dealt with
by the Directors pursuant to or in accordance with such mandate of an amount representing the
aggregate number of the Shares repurchased by the Company pursuant to or in accordance with
the authority granted under resolution numbered 4 above provided that such amount shall not
exceed 10 per cent of the aggregate number of Shares as at the date of passing of the resolution

numbered 4.”

By order of the Board
Tibet Water Resources Ltd.
Kevin Cheng WEI
Chairman and Non-executive Director

Hong Kong, 28 May 2021

Principal place of business in Hong Kong:

Unit

1611-12, 16th Floor

One Island South

2 Heung Yip Road
Wong Chuk Hang

Hong Kong

Notes:

Considering the outbreak of the COVID-19 pandemic, certain measures will be implemented at the Annual General
Meeting with a view to addressing the risk to attendees of infection, including, without limitation, (i) all attendees being
required to (a) undergo compulsory body temperature check; (b) complete a health declaration form (a copy of the form
is enclosed with this circular), which may be used for contact tracing, if required; and (c) wear surgical masks prior to
admission to the Annual General Meeting venue; (ii) attendees who are subject to health quarantine prescribed by the
HKSAR Government not being admitted to the Annual General Meeting venue; (iii) all attendees being required to wear
surgical masks throughout the Annual General Meeting; (iv) each attendee being assigned a designated seat at the time
of registration to ensure social distancing; and (v) no refreshment packs or coffee/tea being provided. Instead, the
Company will make a donation to a non-profit making organisation. The Company reminds attendees that they should
carefully consider the risks of attending the Annual General Meeting, taking into account their own personal

circumstances.

The Company will keep the evolving COVID-19 situation under review and may implement additional measures which

it will announce closer to the date of the Annual General Meeting.

A shareholder entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one or more
than one proxy to attend and, subject to the provisions of the Articles, vote in his/her stead. A proxy need not be a

shareholder of the Company.
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3. A form of proxy for use at the meeting is enclosed. In order to be valid, the form of proxy must be duly completed and
signed in accordance with the instructions printed thereon and 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 office of the
Company’s Hong Kong branch share registrar, Union Registrars Limited (“Branch Registrar”) at Suites 3301-04, 33/F.,
Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong not less than 48 hours (Hong Kong time)
before the time appointed for holding the meeting (i.e. before 11:00 a.m. on Monday, 28 June 2021) or adjourned

meeting.

4. The register of members of the Company will be closed from Thursday, 24 June 2021 to Wednesday, 30 June 2021 (both
dates inclusive) during which period no transfer of Shares will be registered. In order to qualify for attending and voting
at the meeting, all properly completed transfer documents accompanied by the relevant share certificate(s) must be

lodged with the Branch Registrar for registration by no later than 4:00 p.m. on Wednesday, 23 June 2021.

5. In relation to the proposed resolution numbered 4 above, the Directors wish to state that they will exercise the powers
conferred thereby to repurchase the securities of the Company in circumstances which they deem appropriate for the
benefit of the shareholders of the Company. An explanatory statement containing the information necessary to enable
the shareholders of the Company to make an informed decision to vote on the proposed resolution as required by the

Listing Rules is set out in Appendix II to the circular despatched to the shareholders of the Company on the date hereof.

6. If Typhoon Signal No. 8 or above, or a “black” rainstorm warning signal or “extreme conditions after super typhoons”
announced by the HKSAR Government is/are in force in Hong Kong any time from 7:00 a.m. to the meeting time on
the date of the annual general meeting, the meeting will be postponed. The Company will publish an announcement on
the website of the Company at http://www.twrll15.net and on the HKExnews website of the Stock Exchange at

www.hkexnews.hk to notify shareholders of the date, time and venue of the rescheduled meeting.

7. In case any attendant has a disability (as defined under the Disability Discrimination Ordinance) and need special
arrangements to participate in the Annual General Meeting, he/she will have to leave his/her contact information,
including name, telephone number and email address to the investor relation consultant of the Company, Kredito PR
Consultancy Limited, at telephone number (852) 22481188 during business hours from 9:30 a.m. to 5:30 p.m. from
Monday to Friday, excluding Hong Kong public holidays. The Company and Kredito PR Consultancy Limited will

endeavour to make the necessary arrangements unless there is unjustifiable hardship in arranging for them.

As at the date hereof, the executive Directors are Mr. YUE Zhigiang and Mr. YAN Qingjiang, the non-executive Directors are
Ms. JIANG Xiaohong and Mr. Kevin Cheng WEI (Chairman), the independent non-executive Directors are Mr. HUNG Ka Hai
Clement, Mr. TANG Zeping and Mr. DAI Yang.
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Tibet Water Resources Ltd.
BAEKERER QA

(incorporated in the Cayman Islands with limited liability)
(FNB & 2% & 22 FE R 2 09 R TR F] )
(Stock Code: 1115)
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BEBEXE ([ K€ ]) ANNUAL GENERAL MEETING (“AGM”)
f2 BE B 3§ ¥ HEALTH DECLARATION FORM

=5 i ) 20T 0150 B SR PR T (2019 Jel 5RO BE A ) A9 BENT > PY K IR A B W] (T AS 2% w] 1) 5 IR O 8 B it 7 8 45 il 2 4+ 7l 4 B 5 1
SH AN LRI iR o EE BTHEEFEUTRE  IRXEARAERREFTEENIEAS -

Considering the recent outbreak of the coronavirus (COVID-19), the Company will implement precautionary measures and
special arrangements at the AGM with a view to addressing the risk to attendees of infection. Please complete this form to the
best of your knowledge and return it to the staff at the registration counters at the AGM venue.

m BN G H BT A A A TEAER ER i) A S EREAE TR R M A T2 | BN W REAR e M A K e -
If (i) you have any of the symptoms as set out in Part A, or (ii) your answer to any of the questions under Part B is “YES”, you
may not be admitted to the AGM venue.

FREB Part A (7 /& 28 /] 19 JEAR Please circle as appropriate)

BMTEBRE14XAREEUTEMIEAR? Do you have any of the following symptoms in the past 14 days?
BEHE Fever N 1% 98 Sore Throat e Shortness of Breath
"ZWk Cough -1 PRl ¥ Breathing Difficulty

ZEB Part B (75 /8 #7 /1 1975 5 Please circle as appropriate)

TE# 2 14 HIN ¢ In the past 14 days:

(i) HBTYHEIFERBUMT 2
Did you travel outside Hong Kong?

(i) HTREYKNNEZESTERAEENREMEREBERTHE
Have you ever been under compulsory quarantine or medical surveillance order by the = Yes & No
Department of Health of Hong Kong?

(i) M FEGFHE2019ERBEHRNEDER  RRCBELESEIREENEB/IA LN
Have you ever been in close contact” with confirmed case(s) and/or probable case(s) of &= Yes 7 No
COVID-19 patient(s)?

(iv) BTREUKKNTHETESIRERENALEE?

Have you ever lived with any person under home quarantine?

72 Yes & No

2 Yes & No

* ORI () BEALL 1] S 0 0 AR R BAT 2 R BA AR 5 s (b) MEAT IR FARA BRAR AT 2 KBRS - oA PRIDCA 2809wl B A7 30 B B4 A 1 - o
Refers to any person who has not taken effective protection and has been in close contact with (a) probable case(s) or confirmed case(s) 2 days before
the symptoms onset; or (b) asymptomatic infected person(s) 2 days before the sampling.

A Part C (UL} ik 5 1HES To be filled in by the staff)

BLRE B - A B R[] -
Current body temperature: Time of checking:

AN, E R A 2FBEE o I declare that all the above information is true.

W4 Wi 45 BB A
Name: Contact number:
T H -
Signature: Date:

WSRO ] < BT 2R (A L A o WO B T AT OB > DU A AR 28 ) TS 37 e 0 2R sl A B 2 A« % B R ORBBAR AT OB > AN R LTS B R
AR > W PR A AT REAS S MR E A B G o A RORH B AE B R R R IR N RORE CRARE ) e i) AR R R UL R o ) A\ SO i o B SR I BRI AE
REHERBE 20 RNGEE o 8 AR BRI DR (RLRE ) W9 ) SR A5 8] S s IE. B R (9 Nt - 1 A 22 SR 28 L3 i 5 1) AR 24 W) Gk < 5 s 30 AT 50 % 3528 2 9F One
Island South 16 #1611-12%) §£ i} ©

Personal Information Collection Statement: Your supply of all information collected in this form is required for the purpose of the Company’s prevention of the occurrence or
spread of infectious diseases. If you fail to provide the information, the Company will not be able to assess your suitability to attend the AGM and you may not be granted access to
the AGM venue. The information will only be disclosed to other parties or authorities with your consent or where it is permitted under the Personal Data (Privacy) Ordinance. All
information collected will be destroyed in 21 days after the AGM. You have the right to request access to and/or correction of your personal data in accordance with the provisions
of the Personal Data (Privacy) Ordinance, and any such request should be made in writing and addressed to the Company at Unit 1611-12, 16th Floor, One Island South, 2 Heung
Yip Road, Wong Chuk Hang, Hong Kong.




