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

requires otherwise:

‘‘AGM’’ the annual general meeting of the Company to be

convened on Wednesday, 31 August 2022, at 10:00 a.m. at

Meeting Room, 31st Floor, Block D, Tian Shan Science

and Technology Industrial Park, No. 319 Xiangjiang Road,

Hi-Tech Industry Development Zone, Shijiazhuang, Hebei

Province, China or any adjournment thereof;

‘‘Articles of Association’’ the articles of association of the Company;

‘‘associate(s)’’ has the meaning ascribed to this term under the Listing

Rules;

‘‘Board’’ the board of Directors;

‘‘Company’’ Tian Shan Development (Holding) Limited 天山發展（控

股）有限公司, a company incorporated in the Cayman

Islands with limited liability with its securities listed on

the Stock Exchange;

‘‘Directors’’ directors of the Company;

‘‘General Mandates’’ the Issue Mandate and the Repurchase Mandate;

‘‘Group’’ the Company and its subsidiaries;

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

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

People’s Republic of China;

‘‘Issue Mandate’’ the general mandate proposed to be granted to the

Directors at the AGM to issue, allot and deal with up to

20% of the issued share capital of the Company as set out

in the paragraph headed ‘‘Letter from the Board – General

Mandates’’ of this circular;
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‘‘Latest Practicable Date’’ 28 July 2022, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

contained herein;

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

Exchange;

‘‘Repurchase Mandate’’ the general mandate proposed to be granted to the

Directors at the AGM to repurchase up to 10% of the

issued share capital of the Company as set out in the

paragraph headed ‘‘Letter from the Board – General

Mandates’’ of this circular;

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong);

‘‘Share(s)’’ the ordinary share(s) of HK$0.10 each in the share capital

of the Company;

‘‘Shareholder(s)’’ the shareholders of the Company from time to time; and

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited.
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2 August 2022

To Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF RETIRING DIRECTORS

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the resolutions

to be proposed at the AGM relating to (i) the granting to the Directors a general mandate to allot,

issue and deal with Shares not exceeding 20% of the Shares in the issued share capital of the

Company as at the date of resolution; (ii) the granting to the Directors a general mandate to

repurchase the Shares not exceeding 10% of the Shares in the issued share capital of the

Company as at the date of resolution; and (iii) the re-election of retiring Directors.
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GENERAL MANDATES

At the AGM, separate ordinary resolutions will be proposed to grant the general mandates

to the Directors (i) to allot, issue and otherwise deal with Shares not exceeding in aggregate 20%

of the aggregate nominal amount of the issued share capital of the Company at the date of the

passing of such resolution (the ‘‘Issue Mandate’’); (ii) to repurchase issued and fully paid Shares

on the Stock Exchange up to a maximum of 10% of the aggregate nominal amount of the issued

share capital of the Company at the date of passing of such resolution (the ‘‘Repurchase

Mandate’’); and (iii) to add the aggregate nominal amount of the Shares repurchased by the

Company under the Repurchase Mandate to the Issue Mandate.

As at the Latest Practicable Date, there were in aggregate 1,005,881,955 Shares in issue.

Subject to the passing of the proposed resolutions for the grant of the Issue Mandate and the

Repurchase Mandate, and on the basis that no further Shares will be issued or repurchased prior

to the date of the AGM, exercise in full of the Repurchase Mandate will result in up to

100,588,195 Shares being repurchased by the Company, and the Directors will be authorised to

allot and issue under the Issue Mandate up to 201,176,391 Shares, and to the extent the

Repurchase Mandate is exercised, plus the amount of Shares representing the aggregate nominal

amount of the share capital of the Company repurchased by the Company under the Repurchase

Mandate.

The Issue Mandate and the Repurchase Mandate shall continue in force during the period

ending on the earliest of (a) the date of the next annual general meeting; (b) the date by which

the next annual general meeting of the Company is required to be held by law or by its Articles

of Association; or (c) the date upon which such authority is revoked or varied by an ordinary

resolution of the Shareholders in a general meeting of the Company.

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

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

decision as to whether to vote for or against the resolution to renew the grant to the Directors of

the Repurchase Mandate. The explanatory statement required by the Listing Rules to be included

in this circular is set out in the Appendix to this circular.
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RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 108 of the Articles of Association, at each annual general meeting of

the Company, one-third of the Directors for the time being (or, if their number is not three or a

multiple of three (3), the number nearest to but not less than one-third) shall retire from office by

rotation provided that every Director shall be subject to retirement by rotation at least once every

three years. Any Director who has not been subject to retirement by rotation in the three years

preceding the annual general meeting shall retire by rotation at such annual general meeting. The

Directors to retire by rotation shall include any Director who wishes to retire and not to offer

himself for re-election. Any further Directors so to retire shall be those of the other Directors

subject to retirement by rotation who have been longest in office since their last re-election or

appointment and so that as between persons who became or were last re-elected Directors on the

same day those to retire shall (unless they otherwise agree among themselves) be determined by

lot.

Accordingly, the Directors retiring by rotation at the AGM are Tian Chong Hou

(‘‘Mr. Tian’’), Wang Ping (‘‘Mr. Wang’’) and Cheung Ying Kwan (‘‘Mr. Cheung’’), who being

eligible, offer themselves for re-election at the forthcoming AGM.

Mr. Tian, Mr. Wang and Mr. Cheung have been serving as independent non-executive

Director for more than nine years. Pursuant to code provision B.2.3 in Appendix 14 to the

Listing Rules, if an independent non-executive director serves more than nine years, any further

appointment of such independent non-executive director should be subject to a separate

resolution to be approved by shareholders.

The Company received from Mr. Tian, Mr. Wang and Mr. Cheung written confirmations of

their independence pursuant to Rule 3.13 of the Listing Rules. The Board has reviewed the said

written confirmations and assessed their independences based on the independence criteria as set

out in Rule 3.13 of the Listing Rules. Each of them does not have any relationship with any

Directors, chief executive and senior management of the Company, substantial Shareholders or

controlling Shareholders. The Board is also not aware of any circumstance that might influence

each of Mr. Tian, Mr. Wang and Mr. Cheung in exercising independent judgment, and are

satisfied that they have the required character, integrity, independence and experience to fulfill

the role of independent non-executive Directors. As such, each of Mr. Tian, Mr. Wang and

Mr. Cheung is considered independent.

The Board noted that Mr. Tian has extensive experience in enterprise management, Mr.

Wang has over 38 years of experience in the real estate industry and Mr. Cheung is a qualified

accountant and has over 34 years of experience in financial management for a number of

corporations and listed companies.
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As independent non-executive Directors with in-depth understanding of the Group’s

operations and business, each of Mr. Tian, Mr. Wang and Mr. Cheung has expressed objective

views on the Company’s affairs and given independent guidance to the Company during their

tenure. They contribute respectively to the diversity of the Board by bringing their professional

skills, knowledge and valuable experience in the areas of accounting as well as enterprise

management and real estate industry to the Board. Mr. Cheung also contributes to the diversity of

the Board given his professional qualifications directly relate to the Hong Kong corporate field.

The Board believes that their continued tenure will bring considerable stability to the Board.

The Board had discussed and considered the above factors at its meeting in arriving at the

determination that each of Mr. Tian, Mr. Wang and Mr. Cheung is still independent to be re-

elected as independent non-executive Directors. Based on the aforesaid, the Board considers that

the re-election of the above retiring Directors, Mr. Tian, Mr. Wang and Mr. Cheung, as

independent non-executive Directors, is in the best interests of the Company and the

Shareholders as a whole and that they should be re-elected.

Pursuant to code provision B.2.4 of the Corporate Governance Code set out in Appendix 14

to the Listing Rules, where all the independent non-executive directors of an issuer have served

more than nine years on the board, the length of tenure of each existing independent non-

executive director on a named basis should be disclosed. The length of tenure of each of

Mr. Tian, Mr. Wang and Mr. Cheung as at the Latest Practicable Date was 12 years.

The biographical details of all the retiring Directors to be re-elected at the AGM are as

follows:

Independent Non-executive Directors

Mr. Tian Chong Hou（田崇厚）, aged 76, was appointed as an independent non-executive

Director on 16 June 2010. Mr. Tian is also the chairman of the remuneration committee and a

member of the audit committee and the nomination committee of the Board. Mr. Tian has

obtained a graduation certificate from the Department of Electrical and Power Engineering of

Tianjin University for completing a five-year course in internal combustion engines which

commenced in 1964. Mr. Tian has worked as a professor of the enterprise management

department of the Hebei University of Economics and Business from 1996 to 2015. Mr. Tian was

also appointed as a tutor for postgraduate study students in agricultural economics management

by the Hebei University of Agriculture from 2000 to 2015. Mr. Tian has also been appointed as a

counsellor of the Hebei provincial government from March 2007 to March 2012.
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Mr. Wang Ping（王平）, aged 64, was appointed as an independent non-executive Director

on 16 June 2010. Mr. Wang is also a member of the audit committee, the remuneration

committee and the nomination committee of the Board. Mr. Wang has approximately 38 years of

experience in the real estate industry. Since 1991, Mr. Wang has been working for the China

Real Estate Association, and has been its vice chief secretary since 2006, and the vice president

and chief secretary of its Professional Committee of City Development since 2004. Mr. Wang

completed tertiary education majoring in industrial enterprise economics management in Beijing

Open University in 1986. Mr. Wang obtained a master’s degree in senior management personnel

business administration from Tsinghua University in July 2008.

Mr. Cheung Ying Kwan（張應坤）, aged 62, was appointed as an independent non-

executive Director on 16 June 2010. Mr. Cheung is also the chairman of the audit committee of

the Board, and a member of the remuneration committee and the nomination committee of the

Board. Mr. Cheung has over 34 years of experience in financial management for a number of

corporations and listed companies. Mr. Cheung is an independent non-executive director of China

Wan Tong Yuan (Holdings) Limited, a company listed on the Stock Exchange (stock code: 6966)

since September 2017. Mr. Cheung is also the company secretary of China Metal Resources

Utilization Limited (a company listed on the Stock Exchange (stock code: 1636) since March

2013. Mr. Cheung was admitted as a fellow of the Association of Chartered Certified

Accountants in November 2000 and a member of the Hong Kong Institute of Certified Public

Accountants in April 1995.

Each of Mr. Tian, Mr. Wang and Mr. Cheung were first appointed as the Company’s

independent non-executive Directors for an initial term of 36 months commencing from 16 June

2010. Upon the expiry of the initial term, each of Mr. Tian, Mr. Wang and Mr. Cheung and the

Company mutually agreed to renew their appointments for a further period of 36 months

commencing from 15 June 2013 which were automatically renewed for another 36 months

subsequently. Such appointments may be terminated by not less than three months’ notice in

writing served by either party on the other. Mr. Tian, Mr. Wang and Mr. Cheung are entitled to a

remuneration of HK$60,000, HK$60,000 and HK$90,000 per annum, respectively, and a bonus as

determined by the Board based on the recommendations made by the remuneration committee of

the Board. The emoluments of each of these Directors have been determined by the Board with

reference to his experience, duties, responsibilities, the results of the Group as well as prevailing

market conditions. For the year ended 31 December 2021, each of Mr. Tian, Mr. Wang and Mr.

Cheung received a remuneration plus bonus and other benefits of HK$60,000, HK$60,000 and

HK$90,000, respectively.
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Save as disclosed hereof, as at the Latest Practicable Date, and to the best knowledge and

belief of the Board, the Directors confirmed that:

(a) each of Mr. Tian, Mr. Wang and Mr. Cheung is not connected with any Director,

senior management, substantial Shareholder or controlling Shareholder of the

Company;

(b) each of Mr. Tian, Mr. Wang and Mr. Cheung has no other interests in the Shares

which are required to be disclosed under Part XV of the SFO;

(c) each of Mr. Tian, Mr. Wang and Mr. Cheung does not hold in the last three years any

directorships in other public companies the securities of which are listed on any

securities market in Hong Kong or overseas;

(d) there is no other information that needs to be disclosed pursuant to any of the

requirements as set out in Rule 13.51(2)(h) to (v) of the Listing Rules; and

(e) there are no other matters concerning each of Mr. Tian, Mr. Wang and Mr. Cheung

that needs to be brought to the attention of the Shareholders and the Stock Exchange

in relation to his re-election.

ADJOURNMENT OF ADOPTION OF AUDITED FINANCIAL STATEMENTS AND

REPORTS OF DIRECTORS AND AUDITORS

References are made to the announcements of the Company dated 29 March 2022, 1 April

2022 and 30 June 2022 in relation to, among others, delay in publication of the annual results of

the Group for the year ended 31 December 2021 (the ‘‘2021 Annual Results’’) and delay in

despatch of the annual report of the Company for the year ended 31 December 2021 (the ‘‘2021

Annual Report’’).

As additional time is required for the Company to complete certain book closing procedures

in relation to above-mentioned matters and the corresponding audit procedures to be performed

by the auditors, the Company is not able to despatch the 2021 Annual Report as at the Latest

Practicable Date. Accordingly, an ordinary resolution will be proposed at the AGM to adjourn

the receiving and approving of the consolidated financial statements of the Group and the reports

of the Directors and the independent auditor of the Company for the year ended 31 December

2021.
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CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Friday, 26 August 2022 to

Wednesday, 31 August 2022 (both days inclusive), during which period no transfer of Shares

will be registered. In order to determine the identity of the Shareholders who are entitled to

attend and vote at the AGM, all share transfer documents accompanied by the relevant share

certificates must be lodged with the Company’s branch share registrar in Hong Kong, Tricor

Investor Services Limited, Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong

(which will be relocated to 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong with

effect from 15 August 2022) for registration not later than 4:30 p.m. on Thursday, 25 August

2022.

THE AGM, PROXY ARRANGEMENT AND DEMAND FOR POLL

A notice convening the AGM to be held on Wednesday, 31 August 2022, at 10:00 a.m. at

Meeting Room, 31st Floor, Block D, Tian Shan Science and Technology Industrial Park, No. 319

Xiangjiang Road, Hi-Tech Industry Development Zone, Shijiazhuang, Hebei Province, China is

set out on pages 14 to 19 of this circular.

A form of proxy for use at the AGM is enclosed with this circular. Whether or not you are

able to attend the AGM, you are requested to complete and return the accompanying form of

proxy in accordance with the instructions printed thereon as soon as possible and in any event

not less than 48 hours before the time appointed for the holding of the AGM (or any adjournment

thereof) to the office of the Company’s branch share registrar in Hong Kong, Tricor Investor

Services Limited, Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (which will be

relocated to 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong with effect from

15 August 2022). Completion and return of the form of proxy will not preclude you from

attending and voting in person at the AGM or any adjournment thereof should you so wish and in

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

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general

meeting must be taken by poll except where the chairman of the general meeting, in good faith,

decides to allow a resolution which relates purely to procedural or administrative matter to be

voted by a show of hands. Accordingly, each of the resolutions put to vote at the AGM will be

taken by way of poll.

The Directors are not aware of any Shareholders who are required to abstain from voting in

the AGM. An announcement on the poll results will be published by the Company after the AGM

in the manner prescribed under Rule 13.39(5) of the Listing Rules.
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RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full

responsibility, includes particulars given in compliance with the Listing Rules for the purpose of

giving information with regard to the Group. The Directors, having made all reasonable

enquiries, confirm that to the best of their knowledge and belief the information contained in this

circular is accurate and complete in all material respects and not misleading or deceptive, and

there are no other matters the omission of which would make any statement herein or this

circular misleading.

RECOMMENDATION

The Directors consider that all the proposed resolutions at the AGM are in the interests of

the Company and the Shareholders as a whole and, accordingly, the Directors recommend all

Shareholders to vote in favour of all the resolutions to be proposed at the AGM in respect

thereof.

GENERAL

As disclosed in the announcements of the Company dated 1 April 2022 and 29 June 2022,

trading in the shares of the Company on the Stock Exchange has been suspended with effect

from 9:00 a.m. on 1 April 2022. Pending fulfilment of the Resumption Guidance, trading in the

shares of the Company on the Stock Exchange will remain suspended until further notice.

Yours faithfully

By order of the Board

Tian Shan Development (Holding) Limited

WU Zhen Shan

Chairman
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This Appendix serves as an explanatory statement given to all the Shareholders, as required
by the Listing Rules, to provide all the requisite information in relation to the Repurchase
Mandate. This explanatory statement also constitutes the memorandum required under Section
239 of the Companies Ordinance (Chapter 622 of the Laws of Hong Kong).

1. LISTING RULES RELATING TO THE REPURCHASES OF SECURITIES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to

repurchase their fully-paid shares on the Stock Exchange subject to certain restrictions, the more

important of which are summarised below:

(a) Shareholders’ approval

All proposed purchase of securities on the Stock Exchange by a company with its

primary listing on the Stock Exchange must be approved in advance by the shareholders by

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

relation to a specific transaction.

(b) Share capital

Under the Repurchase Mandate, the number of Shares that the Company may

repurchase shall not exceed 10% of the aggregate nominal amount of its issued share

capital at the date of the passing of the proposed resolution granting the Repurchase

Mandate.

As at the Latest Practicable Date, the Company had 1,005,881,955 Shares in issue.

Subject to the passing of the proposed resolution for the grant of the Repurchase Mandate

and on the basis that no Shares are issued or repurchased by the Company prior to the

AGM, the exercise of the Repurchase Mandate in full would result in up to 100,588,195

Shares being repurchased by the Company.

(c) Reason for repurchase

The Directors believe that it is in the interests of the Company and the Shareholders

to have a general authority from the Shareholders to enable the Directors to repurchase

securities of the Company on the market. Such repurchases may, depending on market

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

and/or its earnings per Share of the Company and will only be made when the Directors

believe that such repurchases will benefit the Company and the Shareholders.

(d) Funds for repurchase

In repurchasing securities, the Company may only apply funds legally available for

such purpose in accordance with its constitutive documents and the laws of the Cayman

Islands, being the jurisdiction in which the Company was incorporated.
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As compared with the financial position of the Company as at 31 December 2020

(being the date of its latest audited accounts), the Directors consider that there would not be

a material adverse impact on the working capital or gearing position of the Company if the

Repurchase Mandate was to be exercised in full during the proposed repurchase period.

However, the Directors do not propose to exercise the Repurchase Mandate to such extent

as it would, in the circumstances, have a material adverse effect on the working capital or

the gearing level (as compared with the position disclosed in its most recent published

audited accounts) which in the opinion of the Directors are from time to time appropriate

for the Company.

(e) Connected parties

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

enquiries, any of their respective close associates (as defined in the Listing Rules) has any

present intention to sell Shares to the Company if the Repurchase Mandate is approved by

the Shareholders. As at the Latest Practicable Date, no core connected person (as defined in

the Listing Rules) had notified the Company that he has a present intention to sell Shares to

the Company, or has undertaken not to do so, if the Repurchase Mandate is approved by the

Shareholders.

(f) Undertaking by Directors

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

applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules

and the applicable laws of the Cayman Islands.

(g) Takeovers Code

If as a result of a securities repurchase, a Shareholder’s proportionate interest in the

voting rights of the repurchasing company increases, such increase will be treated as an

acquisition of voting rights for the purpose of the Hong Kong Code on Takeovers and

Mergers (the ‘‘Takeovers Code’’).

As at the Latest Practicable Date, the substantial Shareholders (as defined in the

Listing Rules), together with their parties acting in concert and their respective associates,

were beneficially interested in 650,406,000 Shares representing approximately 64.66% of

the issued Shares. In the event that the Directors exercise the Repurchase Mandate in full in

accordance with the terms of the ordinary resolution to be proposed at the AGM, the

interests of the substantial Shareholders, together with their respective associates, in the

Company would be increased to approximately 71.84% of the issued shares, which will not

give rise to an obligation to make a mandatory offer under Rules 26 and 32 of the

Takeovers Code.
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(h) Public float

The Directors confirm that the Repurchase Mandate will not be exercised to an extent

where the amount of Shares held by the public will be reduced below 25%.

2. SHARE PURCHASE MADE BY THE COMPANY

During six months preceding the date of this circular, no Shares have been repurchased by

the Company.

3. SHARE PRICES

During the previous 12 months, the highest and lowest traded prices for Shares on the Stock

Exchange were as follows:

Price Per Share

Month Highest Lowest

HK$ HK$

2021

August 1.98 1.81

September 1.98 1.86

October 2.02 1.00

November 1.99 1.00

December 1.98 1.31

2022

January 2.11 1.80

February 2.06 1.79

March 2.00 1.85

April – –

May – –

June – –

July (up to the Latest Practicable Date) – –

Note:

1. Trading in the Shares on the Stock Exchange has been suspended since 1 April 2022.
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Tian Shan Development (Holding) Limited
天山發展（控股）有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 2118)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Tian Shan

Development (Holding) Limited (the ‘‘Company’’) will be held on Wednesday, 31 August 2022,

at 10:00 a.m. at Meeting Room, 31st Floor, Block D, Tian Shan Science and Technology

Industrial Park, No. 319 Xiangjiang Road, Hi-Tech Industry Development Zone, Shijiazhuang,

Hebei Province, China for the following purposes:

ORDINARY RESOLUTIONS

1. To adjourn the receiving and approving of the audited consolidated financial

statements, the reports of the directors of the Company (the ‘‘Directors’’, each a

‘‘Director’’) and independent auditor for the year ended 31 December 2021.

2. (A) To re-elect Mr. Tian Chong Hou as independent non-executive Director.

(B) To re-elect Mr. Wang Ping as independent non-executive Director.

(C) To re-elect Mr. Cheung Ying Kwan as independent non-executive Director.

3. To authorise the board of Directors to fix the remuneration of the Directors.

4. To re-appoint KPMG as auditor of the Company and to authorise the board of

Directors to fix the remuneration of the auditor.

NOTICE OF ANNUAL GENERAL MEETING

– 14 –



SPECIAL BUSINESS

5. As special business to consider and, if thought fit, pass with or without modifications,

each of the following resolutions as an ordinary resolution of the Company:

ORDINARY RESOLUTIONS

(A) ‘‘THAT

(a) subject to paragraph (c) of this Resolution, 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 additional shares in the capital of the

Company and to make or grant offers, agreements and options which might

require the exercise of such powers, subject to and in accordance with all

applicable laws and requirements of the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited (the ‘‘Stock

Exchange’’) (as amended from time to time) (the ‘‘Listing Rules’’), be and

is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) of this Resolution shall authorise the

Directors during the Relevant Period to make or grant offers, agreements

and options which might require the exercise of such powers after the end

of the Relevant Period;

(c) the aggregate nominal amount of share capital allotted or agreed

conditionally or unconditionally to be allotted (whether pursuant to an

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

(a) of this Resolution, otherwise than pursuant to (i) a Rights Issue (as

defined below); (ii) the exercise of rights of subscription or conversion

under the terms of any warrants issued by the Company or any securities

which are convertible into shares of the Company; (iii) the exercise of any

option under any share option scheme or similar arrangement for the time

being adopted for the grant or issue to officers, employees of the Company

and/or any of its subsidiaries or other eligible participants of shares or

rights to acquire shares in the Company; or (iv) any scrip dividend or

similar arrangement providing for the allotment of shares in lieu of the

whole or part of the cash payment for a dividend on shares of the Company

in accordance with the articles of association of the Company, shall not

exceed 20% of the aggregate nominal amount of the share capital of the

Company in issue at the date of this Resolution and the said approval shall

be limited accordingly;
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(d) the Company may not issue securities convertible into shares of the

Company for cash consideration unless the initial conversion price is not

lower than the Benchmarked Price (as defined below) of the shares of the

Company at the time of the relevant placing, and the Company may not

issue warrants, options or similar rights to subscribe for (i) any new shares

of the Company; or (ii) any securities convertible into new shares of the

Company, for cash consideration under the mandate in paragraph (a) of this

resolution; and

(e) for the purposes of this Resolution:

‘‘Benchmarked Price’’ means the price which is the higher of:

(i) the closing price of the shares of the Company as quoted on The

Stock Exchange of Hong Kong Limited on the date of the agreement

involving the relevant proposed issue of shares of the Company; and

(ii) the average closing price as quoted on The Stock Exchange of Hong

Kong Limited of the shares of the Company for the five trading days

immediately preceding the earlier of:

(A) the date of announcement of the transaction or arrangement

involving the relevant proposed issue of shares of the Company;

(B) the date of the agreement involving the relevant proposed issue

of shares of the Company; and

(C) the date on which the price of the shares of the Company that

are proposed to be issued is fixed.

‘‘Relevant Period’’ means the period from the passing of this Resolution

until whichever is the earlier of:

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

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

meeting of the Company is required by the articles of association of

the Company or any applicable law to be held; and

(iii) the date of which the authority set out in this Resolution is revoked

or varied by an ordinary resolution of the shareholders of the

Company in general meeting.
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‘‘Rights Issue’’ means an offer of shares or other securities of the

Company open for a period fixed by the Directors to holders of shares of

the Company or any class thereof on the register on a fixed record date in

proportion to their then holdings of such shares or class thereof (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

recognized regulatory body or any stock exchange in, any territory outside

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

China).’’

(B) ‘‘THAT

(a) subject to paragraph (b) of this Resolution, the exercise by the Directors

during the Relevant Period (as defined below) of all powers of the

Company to repurchase shares of the Company, subject to and in

accordance with all applicable laws and requirements, be and is hereby

generally and unconditionally approved;

(b) the aggregate nominal amount of the shares of the Company which may be

purchased pursuant to the approval in paragraph (a) of this Resolution shall

not exceed 10% of the aggregate nominal amount of the share capital of

the Company as at the date of passing of this Resolution and the said

approval shall be limited accordingly; and

(c) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the passing of this Resolution

until whichever is the earlier of:

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

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

meeting of the Company is required by the articles of association of

the Company or any applicable law to be held; and

(iii) the date which the authority set out in this Resolution is revoked or

varied by an ordinary resolution of the shareholders of the Company

in general meeting.’’
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(C) ‘‘THAT conditional upon the passing of Resolutions 5(A) and 5(B) set out

above, the aggregate nominal amount of the shares of the Company which are

repurchased by the Company under the authority granted to the Directors as

mentioned in Resolution 5(B) above shall be added to the aggregate nominal

amount of the share capital of the Company that may be allotted or agreed

conditionally or unconditionally to be allotted by the Directors pursuant to the

Resolution 5(A) above, provided that such amount shall not exceed 10% of the

aggregate nominal amount of the share capital of the Company as at the date of

passing of this Resolution.’’

By order of the Board

Tian Shan Development (Holding) Limited

WU Zhen Shan

Chairman

Hong Kong, 2 August 2022

Registered office:

Windward 3

Regatta Office Park

PO Box 1350

Grand Cayman KY1-1108

Cayman Islands

Head office and principal place of business:

Room 1404, 14th Floor

Tung Ning Building

2 Hillier Street

Sheung Wan

Hong Kong

Notes:

1. Unless otherwise defined in this notice or the context requires otherwise, terms defined in the circular

accompanying this notice shall have the same meanings when used in this notice.

2. Any shareholder entitled to attend and vote at the meeting is entitled to appoint one or, if he is holder of more

than one share, more proxies to attend and vote instead of him. A proxy need not be a shareholder of the

Company.

3. In order to be valid, a form of proxy in the prescribed form together with the power of attorney or other authority

(if any) under which it is signed must be deposited at the Company’s branch share registrar in Hong Kong, Tricor

Investor Services Limited, Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (which will be

relocated to 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong with effect from 15 August 2022) not

less than 48 hours before the time appointed for holding the meeting (or any adjournment thereof).
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4. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly

authorised in writing or, if the appointor is a corporation, either under its common seal or under the hand of an

officer or attorney or other person duly authorised.

5. Delivery of the form of proxy will not preclude a member from attending and voting in person at the meeting

convened and in such event, the form of proxy shall be deemed to be revoked.

6. The register of members of the Company will be closed from Friday, 26 August 2022 to Wednesday, 31 August

2022 (both days inclusive), during which period no transfer of Shares will be registered. In order to determine the

identity of the Shareholders who are entitled to attend and vote at the AGM, all share transfer documents

accompanied by the relevant share certificates must be lodged with the Company’s branch share registrar in Hong

Kong, Tricor Investor Services Limited, Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (which

will be relocated to 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong with effect from 15 August

2022) for registration not later than 4:30 p.m. on Thursday, 25 August 2022.

7. The vote at the meeting will be taken by poll.

8. In order to facilitate the prevention and control of the spread of the Coronavirus disease (COVID-19) and to

safeguard the health and safety of the shareholders of the Company, the Company encourages the shareholders of

the Company to consider appointing the chairman of the AGM as his/her/its proxy to vote on the relevant

resolution at the AGM as an alternative to attending the AGM in person.

As at the date of this notice, the executive directors of the Company are Mr. Wu

Zhen Shan, Mr. Wu Zhen Ling and Mr. Zhang Zhen Hai; and the independent non-executive

directors of the Company are Mr. Tian Chong Hou, Mr. Wang Ping and Mr. Cheung Ying Kwan.
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