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DEFINITIONS

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

otherwise:

“Annual General Meeting”

“Articles of Association”

“Board”

“Buy-back Mandate”

“Cayman Companies Law”

“close associates”

“Company”

“controlling shareholder(s)”

“core connected person”

“Director(s)”

“Group”

the annual general meeting of the Company to be held at the Company’s
conference room in Baoxin International Building, No. 33 Guanyun East
Road, Zhuozhou, Hebei Province, the PRC on May 25, 2023 at 9:00 a.m.,
the notice of which is set out on pages 24 to 28 of this circular, and any
adjournment thereof

the memorandum and articles of association of the Company (as amended
from time to time)

the board of Directors of the Company

a general mandate to be granted to the Directors to buyback Shares not
exceeding 10% of the total number of Shares in issue as at the date of
passing of the relevant resolution to approve such mandate, details of
which are set out in the proposed ordinary resolution no. 6 of the notice
of Annual General Meeting

the Companies Law of the Cayman Islands (revised), as amended,
supplemented or otherwise modified from time to time

shall have the meaning ascribed to such term from time to time in the
Listing Rules

China Tianbao Group Development Company Limited (' B X & £ [H
%% & A R A A]), an exempted company incorporated in Cayman Islands
with limited liability on November 16, 2018, the shares of which are
listed on the Main Board of the Stock Exchange (stock code: 1427)

shall have the meaning ascribed to such term from time to time in the
Listing Rules

shall have the meaning ascribed to such term from time to time in
the Listing Rules and “core connected persons” shall be construed
accordingly

the director(s) of the Company

the Company and its subsidiaries



DEFINITIONS

“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

]

“Nomination Committee’

“PRC”

“Remuneration Committee”

“RMB”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange’

“subsidiary(ies)”

Hong Kong dollars and Hong Kong cents, the lawful currency of Hong
Kong

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

a general and unconditional mandate to be granted to the Directors to
allot, issue and deal with Shares, and grant options and other securities
over Shares not exceeding 20% of the total number of Shares in issue as
at the date of passing of the relevant resolution to approve such mandate,
details of which are set out in the proposed ordinary resolution no. 5 of
the notice of Annual General Meeting

April 14, 2023, 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 Main Board of the
Stock Exchange, as amended from time to time

the nomination committee of the Board

People’s Republic of China, but for the purposes of this circular and for
geographical reference only (unless otherwise indicated) excludes Hong
Kong, Macau Special Administrative Region of the People’s Republic of
China and Taiwan

the remuneration committee of the Board

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong)

ordinary share(s) in the share capital of the Company with nominal value
of HK$0.01 each

the holder(s) of the Shares

The Stock Exchange of Hong Kong Limited

shall have the meaning ascribed to such term from time to time in the
Listing Rules



DEFINITIONS

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs as amended
from time to time and approved by the Securities and Futures Commission
of Hong Kong

“Tianbao Construction Tianbao Construction Group Company Limited (X & % 8¢ £ E A [R
Group” /s 7)), a limited liability company established in the PRC on March 18,
1998 and an indirect wholly-owned subsidiary of our Company

“Tianbao Real Estate Group”  Tianbao Real Estate Group Co., Ltd. (X & 5 Hi & % EH A R &
A]) (formerly known as “Tianbao Property Development Company
Limited (X f& J5 #b 2 B %5 A BR /A 7)), a limited liability company
established in the PRC on May 10, 2001 and an indirect wholly-owned
subsidiary of our Company

“%” per cent



LETTER FROM THE BOARD
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Sheung Wan
Hong Kong

April 26, 2023
To the Shareholders

Dear Sir or Madam,

(1) PROPOSALS FOR GENERAL MANDATES TO
ISSUE AND BUY-BACK SHARES;
(2) RE-ELECTION OF DIRECTORS;
(3) PROPOSED RE-APPOINTMENT OF AUDITOR;
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolutions to be
proposed at the Annual General Meeting. The resolutions to be proposed at the Annual General Meeting
are in respect of (i) the granting to the Directors of the Issue Mandate, the Buy-back Mandate and the
extension of the Issue Mandate; (ii) the re-election of Directors; and (iii) proposed re-appointment of
auditor.
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2. PROPOSED ISSUE MANDATE, BUY-BACK MANDATE AND EXTENSION OF ISSUE
MANDATE

By resolutions passed by the Shareholders on May 26, 2022, the Directors were granted general
mandates to issue Shares and to buy-back Shares, respectively. Such mandates will lapse at the conclusion
of the forthcoming Annual General Meeting. In order to give the Company the flexibility to issue new
Shares and to buy-back Shares if and when appropriate, ordinary resolutions will be proposed at the
Annual General Meeting to approve the granting of the following mandates to the Directors:

2.1 Issue Mandate

At the Annual General Meeting, an ordinary resolution will be proposed for Shareholders
to consider and, if thought fit, approve the grant of the Issue Mandate to enable the Directors to
exercise the power of the Company to issue, allot and deal with new Shares, and grant options and
other securities over Shares not exceeding 20% of the total number of Shares in issue as at the
date of passing of the resolution. Details of the Issue Mandate are set out in the proposed ordinary
resolution no. 5 of the notice of Annual General Meeting.

As at the Latest Practicable Date, a total of 809,456,000 Shares were in issue. Subject to the
passing of the proposed resolution granting the Issue Mandate to the Directors and on the basis that
no further Shares will be issued by the Company prior to the Annual General Meeting, the Company
will be allowed under the Issue Mandate to issue a maximum of 161,891,200 Shares.

2.2  Buy-back Mandate

At the Annual General Meeting, an ordinary resolution will also be proposed for
Shareholders to consider and, if thought fit, approve the grant of the Buy-back Mandate to enable
the Directors to exercise the power of the Company to buy-back Shares up to a maximum of 10%
of the total number of Shares in issue as at the date of passing of the resolution. Details of the
Buy-back Mandate are set out in the proposed ordinary resolution no. 6 of the notice of Annual
General Meeting.

An explanatory statement, as required by the Listing Rules to provide to the Shareholders all
information which is reasonably necessary to enable Shareholders to make an informed decision as
to whether to vote for or against the resolution in respect of the Buy-back Mandate at the Annual
General Meeting, is set out in Appendix I to this circular.
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2.3  Extension of the Issue Mandate

In addition, an ordinary resolution will be proposed at the Annual General Meeting for
Shareholders to consider and, if thought fit, approve the extension of the Issue Mandate to enable
the Directors to issue new Shares by adding to it the number of Shares bought-back under the
Buy-back Mandate. Details of the extension of the Issue Mandate are set out in the proposed
ordinary resolution no. 7 of the notice of Annual General Meeting.

The Issue Mandate, the Buy-back Mandate and the extension of the Issue Mandate will
expire at the earliest of: (i) the conclusion of the next annual general meeting of the Company; or
(i1) the expiration of the period within which the next annual general meeting of the Company is
required to be held under the Articles of Association or any applicable laws; or (iii) the date on
which the authority given under this resolution is revoked or varied by an ordinary resolution of the
Shareholders in a general meeting.

3. PROPOSED RE-ELECTION OF DIRECTORS

According to Article 108(a) 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, then the number nearest to but not less than one-third, shall retire from office by rotation provided
that every Director (including those appointed for a specific term) shall be subject to retirement by rotation
at least once every three years. A retiring Director shall be eligible for re-election.

According to Article 108(a) of the Articles of Association, Mr. Li Baotian, Ms. Shen Lifeng and
Mr. Li Qingxu will retire from the directorships at the Annual General Meeting, and are eligible and will
offer themselves for re-election.

According to Article 112 of the Articles of Association, the Board shall have power from time to
time and at any time to appoint any person as a Director either to fill a casual vacancy or as an additional
Director but so that the number of Directors so appointed shall not exceed the maximum number
determined from time to time by the Shareholders in general meeting. Any Director appointed by the
Board to fill a casual vacancy shall hold office only until the first annual general meeting of the Company
after his appointment and shall then be eligible for re-election at such meeting. Any Director appointed by
the Board as an addition to the existing Board shall hold office only until the first annual general meeting
of the Company after his appointment and shall then be eligible for re-election. Any Director appointed
under this Articles of Association shall not be taken into account in determining the Directors or the
number of Directors who are to retire by rotation at an annual general meeting.

According to Article 112 of the Articles of Association, Mr. Hou Liang, who has been appointed
by the Board after the annual general meeting of the Company held on May 26, 2022, shall hold office
until the Annual General Meeting. Mr. Hou Liang will retire from the directorship at the Annual General
Meeting, and are eligible and will offer himself for re-election.
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3.1 Policies and Procedures for Nomination of Directors

The Nomination Committee will recommend to the Board for the appointment of a Director

(including an independent non-executive Director) in accordance with the following policies and

procedures:

ii.

The Nomination Committee formulated a list of criteria for selecting director
candidates, which will take into account the existing structure, size, board diversity
policy, skills matrix and the needs of the Board. The candidates should possess
attributes that complement and expand the skill matrix, experience and expertise of the
Board as a whole.

Selection criteria:

The Nomination Committee considers, among others, the following factors when

assessing candidates, and makes recommendations on the appointment of any proposed

candidate to the Board or re-appointment of any existing member(s) of the Board:

Integrity;

Achievements, experience and reputation in relevant business and other related
industries;

Commitment in respect of sufficient time, interests and attention to the business
of the Company;

Diversification of the Board in all aspects, including but not limited to gender,
age, cultural/educational and professional background, skills, knowledge and
experience;

The ability to assist and support management and make significant contributions
to the Company’s success;

Compliance with the criteria of independence as prescribed under Rule 3.13 of
the Listing Rules for the appointment of an independent non-executive Director;
and

Any other relevant factors as may be determined by the Nomination Committee
or the Board from time to time.
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iii.  The nomination procedures include:

a. The secretary of the Company shall convene a meeting, and invite nominations
of candidates from Board members (if any), for consideration by the
Nomination Committee. The Nomination Committee may also nominate
candidates for its consideration;

b. For the appointment of any proposed candidate to the Board, the Nomination
Committee shall undertake adequate due diligence in respect of such candidate
and make recommendations for the Board’s consideration and approval;

c. For the re-appointment of any existing member(s) of the Board, the Nomination
Committee shall make recommendations to the Board for its consideration
and recommendation, for the proposed candidates to stand for re-election at a
general meeting; and

d. The Board shall have the final decision on all matters relating to its
recommendation of candidates to stand for election at a general meeting.

In recommending each of Mr. Li Baotian and Ms. Shen Lifeng to stand for re-election as
an executive Director and each of Mr. Hou Liang and Mr. Li Qingxu to stand for re-election as
an independent non-executive Director, the Nomination Committee has considered the following
backgrounds and attributes of the nominees concerned:

1. Mr. Li Baotian is responsible for overall strategy, business development and
management of the Group. He has over 37 years of working experience in property
development and construction contracting industry.

2. Ms. Shen Lifeng is responsible for management of securities market, investment
and financing of the Group. She has over 36 years of working experience in law,
investment and financial management and corporate management.

3. Mr. Li Qingxu is the vice president, the head of commission of science and technology
and the head of informatisation committee of China Construction Enterprise
Management Association (4 B jifi T /> 3 & 3 1 ¥ ). He worked as the director
of the general office (#f /> % & 1F) of China Construction Enterprise Management
Association (H fe T 4> 2% & B Wy &) and the deputy secretary of China
Construction Enterprise Management Association (H B jifi T 1> 3£ & 2 1% &) and
provides independent advice on the operations and management of the Group.

4. Mr. Hou Liang has previously held various positions in government departments,
has extensive management experience in government departments, and provides
independent advice on the operations and management of the Group.
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3.2 Recommendation of the Nomination Committee

Since Mr. Li Baotian, Ms. Shen Lifeng, Mr. Li Qingxu and Mr. Hou Liang are members of
the Nomination Committee, they had abstained from the discussion and voting at the meeting of the
Nomination Committee regarding their nomination for re-election.

Taking into account various factors including but not limited to the Board diversity, different
educational backgrounds and professional knowledge and experience in the respective fields of
business management and construction contracting industry and financing and compliance field as
mentioned above, the Nomination Committee considered that the re-appointment of Mr. Li Baotian
and Ms. Shen Lifeng as executive Directors will bring valuable knowledge, skills and experiences
to the Board for its efficient functioning and is beneficial to the continuity and stability of the
Board.

The Nomination Committee had assessed and reviewed each of the annual written
confirmation of independence of Mr. Li Qingxu and Mr. Hou Liang based on the independence
criteria as set out in Rule 3.13 of the Listing Rules and confirmed that Mr. Li Qingxu and Mr.
Hou Liang remain independent of the Company. The Nomination Committee considers that Mr.
Li Qingxu and Mr. Hou Liang have extensive management experience and provides industrial
and other professional knowledge for decision making by the Board, which is beneficial to the
continuity and stability of the Board.

Each of Mr. Li Baotian, Ms. Shen Lifeng, Mr. Li Qingxu and Mr. Hou Liang have
deep understanding of the Company, and their contribution and insights are also beneficial to
the Company. The Nomination Committee believes that they will continue to make effective
contribution to the Board.

In addition, the Nomination Committee had evaluated the performance of each of the retiring
Directors, namely Mr. Li Baotian, Ms. Shen Lifeng, Mr. Li Qingxu and Mr. Hou Liang, during the
period from January 1, 2022 (or October 21, 2022 for Mr. Hou Liang (being date of his appointment
as a Director)) to December 31, 2022 and found their performance satisfactory. Upon the successful
re-election of candidates for the Board, one-third of the Board members of the Company will
be women. The Board members will be in the age range of 38 years old to 67 years old, and
one-third of the total number of the Board members will be members of less than 45 years old.
The Nomination Committee had confirmed that the Company complied with a range of diversity
requirement as set out in the board diversity policy of the Company after taking into account the
aforementioned information.

Accordingly, the Board, on the recommendation of the Nomination Committee, proposed
that Mr. Li Baotian, Ms. Shen Lifeng, Mr. Li Qingxu and Mr. Hou Liang stand for re-election as
Directors at the Annual General Meeting. All the retiring Directors abstained from the discussion
and voting at the Board meeting regarding their respective nominations.

Particulars of the above retiring Directors proposed to be re-elected at the Annual General
Meeting that are required to be disclosed under the Listing Rules are set out in Appendix II to this
circular.
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4. RE-APPOINTMENT OF AUDITOR

The mandate of the current auditor of the Company, Ernst & Young (“EY”), will expire at the
Annual General Meeting. EY will retire as auditor of the Company at the Annual General Meeting and,
being eligible, offer themselves for re-appointment. At the Annual General Meeting, an ordinary resolution
will be put forward for approval of the re-appointment of the auditor.

The re-appointment of the auditor of the Company has been reviewed by the audit committee of
the Board which made recommendation to the Board that the re-appointment be submitted and proposed
for Shareholders’ approval at the Annual General Meeting. The Board proposed to re-appoint EY as
the auditor of the Company and to hold office until the end of the next annual general meeting of the
Company.

5. ANNUAL GENERAL MEETING

A notice of the Annual General Meeting is set out on pages 24 to 28 of this circular and a form of
proxy is also enclosed. Whether or not you are able to attend and vote at the Annual General Meeting, you
are requested to complete and return the accompanying form of proxy in accordance with the instructions
printed thereon and deposit the same as soon as possible and in any event not less than 48 hours before the
time of the meeting or any adjournment thereof to the share registrar and transfer office of the Company
in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong. Completion and return of the form of proxy will not preclude
you from subsequently attending and voting in person at the meeting or any adjournment thereof should
you so wish.

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, 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. Accordingly, all
resolutions to be proposed at the Annual General Meeting will be voted by poll.

An announcement will be made by the Company following the conclusion of the Annual General
Meeting to inform Shareholders of the results of the Annual General Meeting in the manner prescribed
under Rule 13.39(5) of the Listing Rules.

6. CLOSURE OF REGISTER OF MEMBERS

To ascertain the identity of the Shareholders who are entitled to attend and vote at the Annual
General Meeting, the register of members of the Company will be closed from Monday, May 22, 2023 to
Thursday, May 25, 2023, both days inclusive, during which period no transfer of shares will be registered.
In order to qualify to attend and vote at the Annual General Meeting, all transfers accompanied by the
relevant share certificates and transfer forms must be lodged with Computershare Hong Kong Investor
Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong not later than 4:30 p.m. on Friday, May 19, 2023 for registration.

—10 -
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7. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility in
respect of all and part of the information therein, 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 therein or this circular misleading.

8. RECOMMENDATIONS

The Directors consider that the proposed grant of the Issue Mandate, Buy-back Mandate, the
extension of the Issue Mandate, the proposed re-election of Directors and the re-appointment of auditor
are beneficial to and in the best interests of the Company and the Shareholders as a whole. Accordingly,
the Directors recommend Shareholders to vote in favour of each of the relevant proposed resolutions at the
Annual General Meeting.

Yours faithfully,
By order of the Board
China Tianbao Group Development Company Limited
Li Baotian
Chairman of the Board and Executive Director

—11 =



APPENDIX I EXPLANATORY STATEMENT

This Appendix I serves as an explanatory statement, as required by the Listing Rules, to provide
requisite information as to the proposed Buy-back Mandate and should be read in conjunction with the
Letter from the Board on pages 4 to 11 of this circular.

1. SHARE CAPITAL

As at Latest Practicable Date, there were a total of 809,456,000 Shares in issue.

Subject to the passing of the proposed resolution granting the Buy-back Mandate and on the basis
that no further Shares will be issued or bought-back prior to the Annual General Meeting, the Company
will be allowed under the Buy-back Mandate to buy-back a maximum of 80,945,600 Shares which
represents 10% of the total number of Shares in issue as at the date of passing such resolution at the
Annual General Meeting.

2. REASONS FOR BUY-BACKS

Although the Directors have no present intention to buy-back any Shares, they believe the flexibility
provided by the Buy-back Mandate would be beneficial to the Company and the Shareholders as a whole.

Share buy-backs may, depending on 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 buy-backs will benefit the Company and the Shareholders as a whole.

3. FUNDING OF BUY-BACKS

The Company is empowered by the Articles of Association to buy-back the Shares. In buy-back
of Shares, the Company may only apply funds legally available for such purpose in accordance with the
Articles of Association, the Listing Rules, the Cayman Companies Law and other applicable laws. The
Directors may not buy-back the Shares on the Stock Exchange for a consideration other than cash or for
settlement otherwise than in accordance with the trading rules of the Stock Exchange.

Subject to the foregoing, any payment for the buy-back of Shares must be drawn from the profits
or share premium of the Company or from the proceeds of a fresh issue of shares made for the purpose of
the buy-back or, if authorised by the Articles of Association and subject to the Cayman Companies Law,
out of capital and, in the case of any premium payable on the purchase, out of the profits of the Company
or from sums standing to the credit of the share premium account of the Company or, if authorised by the
Articles of Association and subject to the Cayman Companies Law, out of capital.

As compared with the position as at December 31, 2022, being the date to which its latest
audited consolidated financial statements were made up, the Directors consider that there would not be
any material adverse impact on the working capital and on the gearing position of the Company if the
Buy-back Mandate were to be exercised in full. The Directors do not intend to exercise the Buy-back
Mandate to such an extent as would have a material adverse effect on the working capital or the gearing
position of the Company.

—12 -
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4. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Main Board of the
Stock Exchange during each of the twelve calendar months preceding the Latest Practicable Date were as

follows:
Month Highest Price Lowest Price
HKS$ HK$
2022
April 3.47 3.1
May 3.5 3.05
June 3.2 2.75
July 3.15 3.03
August 3.23 2.94
September 3.18 2.9
October 3.2 2.85
November 3.07 0.94
December 0.375 0.315
2023
January 0.31 0.249
February 0.27 0.237
March 0.249 0.19
April (up to the Latest Practicable Date) 0.212 0.197

13-
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5. THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If, on the exercise of the power to buy-back Shares pursuant to the Buy-back Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase will be
treated as an acquisition for the purposes of the Takeovers Code. As a result, a Shareholder, or group of
Shareholders acting in concert, could obtain or consolidate control of the Company and become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, the following are the shareholders of the Company who were
interested in 5% or more of the issued share capital of the Company, according to the register of interests
required to be kept by the Company under section 336 of the SFO:

Approximate

percentage of

shareholding if

Approximate the Buy-back

Number of percentage of Mandate is

Name Capacity shares held shareholding  exercised in full

Mr. Li Baotian (Note 1) Interest in controlled 594,000,000 73.38% 81.54%

corporation
Jixiang International Industrial Beneficial owner 594,000,000 73.38% 81.54%
Company Limited

Ms. Zhou Chunlan (Note 2) Interest of spouse 594,000,000 73.38% 81.54%
Notes:

(1) Mr. Li Baotian holds the entire interests in Jixiang International Industrial Company Limited. Under the SFO, Mr. Li

Baotian is deemed to be interested in the Shares held by Jixiang International Industrial Company Limited.

2) Ms. Zhou Chunlan is the spouse of Mr. Li Baotian. Therefore, under the SFO, she is deemed to be interested in all
the Shares in which Mr. Li Baotian is interested.

In the event that the Buy-back Mandate was exercised in full and on the basis that no further
Shares are issued, the interests of each of the above Shareholders would be increased to approximately the
percentages as set out opposite their respective names in the table above. In the opinion of the Directors,
such increase would not give rise to an obligation to make a mandatory offer under Rule 26 of the
Takeovers Code.

The Directors do not intend to exercise the power to buy-back Shares to such extent that would give
rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code.

Assuming that there is no issue of Shares in the Company between the Latest Practicable Date and
the date of a share buy-back, an exercise of the Buy-back Mandate whether in whole or in part may result
in less than the relevant prescribed minimum percentage of the Shares of the Company being held by
the public as required by the Stock Exchange. The Directors have no intention to exercise the Buy-back
Mandate to an extent as may result in a public shareholding of less than such prescribed minimum
percentage.

14—
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6. SHARE BUY-BACKS MADE BY THE COMPANY

No Share had been bought-back by the Company (whether on the Stock Exchange or otherwise)
during the six months immediately preceding the Latest Practicable Date.

7. GENERAL

The Board has undertaken to the Stock Exchange to exercise the power of the Company to make
buy-backs pursuant to the Buy-back Mandate in accordance with the Listing Rules and the applicable laws
of the Cayman Islands.

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

No core connected persons have notified the Company that they have a present intention to sell

Shares to the Company, or have undertaken not to do so, in the event that the Buy-back Mandate is
approved by the Shareholders.
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The biographical details of the retiring Directors who are eligible for re-election at the Annual
General Meeting are set out below:

1. Mr. Li Baotian (ZF f& H % %), aged 67, is the Chairman of the Board, an executive
Director and chief executive officer of the Company. Mr. Li was appointed as a Director on
November 16, 2018 and was redesignated as an executive Director on April 17, 2019. Mr.
Li has over 37 years of experience in property development and construction contracting
industry. Mr. Li is the controlling shareholder as well as the father of Mr. Li Yaruixin (%% 52
% %% 4£ /F ) and uncle-in-law of Ms. Wang Xinling ( F #1 ¥ %« 1-).

Mr. Li is a representative of the 15th People’s Congress, Baoding City (££ & 1 55 + 7 g A
R AR % K & L 3£), a member of the presidium of the People’s Congress, Zhuozhou City (¥
I TN K A 3R £ % B B B ) and has been a vice president of Federation of Industry and
Commerce of Zhuozhou City (% M 17 T /% 2 B & &) since 1998. On June 13, 2019, Mr.
Li was appointed as the president of Zhuozhou Entrepreneurs Association. Since September
2019, Mr. Li has served as an expert of construction material procurement of the property
industry in Hebei Province for a term of two years. In April 2020, Mr. Li was elected as
the vice president of the Emergency Management and Work Safety Association of Hebei
Province (7] 4t # Mg 2% 4 3 B 22 4 /E 7 1) ). On June 1, 2020, Mr. Li was appointed as
the Honorary President of Zhuozhou City Supporting Army Volunteers Association (% JH T

e B A ).

—16 -



APPENDIX II PARTICULARS OF DIRECTORS FOR RE-ELECTION

Mr. Li has received various awards in recognition of his achievements. In November 2009,
he was awarded the 4th Outstanding Builder of Socialism with Chinese Characteristics
of Hebei Province (S MU Je i L H B F h B a4 & E R F EEF E MY, In
2010, he was named as the Advanced Worker of the Quality Management of Construction
(2 B TF2 2 st 8 & % # Yt ¥ T /E &) by China Construction Industry Association
(h ## % 2 ) &). In 2011, he was honored as the Senior Occupational Manager in
China’s construction industry of 2011 (2011 4F Ji& o [8] 2 58 3£ 18 75 & SRk 2E 8 2 ).
In December 2014, he was conferred as the Outstanding Entrepreneur in Hebei province
(I b £ 4 2 %), In 2016, he was awarded the 2015 Excellent Enterprise Manager in
Construction Industry in Hebei province (2015 4 F£ [ 4t & @ SR E 8 F A EE W H) and
the 2016 Outstanding Entrepreneur in Hebei province (2016 4F B il b & 8 % 2 %K). In
2018, he was awarded the 2017 National Outstanding Entrepreneur in Construction Industry
(2017 4F B 22 B 18 75 i T 4 3 ). In April 2019 and July 2020, he was awarded the 2018
Excellent Enterprise Manager in Construction Industry in Hebei province (2018 4F J£ i b
BEEEEF S EE M E) and the 2019 Excellent Enterprise Manager in Construction
Industry in Hebei province (2019 4 & 1] b & & 58 3£ 48 75 b 3£ 4 B ), respectively. In
November 2019, he was named as the Advanced Worker of Enterprise Culture Construction
at the 70th Anniversary of the Founding of the PRC (# # Bl 70 4F 4 3£ 3C fb & #% 5t #E
T. fE #). In December 2019, he was awarded the Individual Prize of Quality Award of
the Zhuozhou Government (¥ M 17 B Jif & & 4% il A %), In November 2020, he was
named as the Advanced Worker of Enterprise Culture Construction in the 13th Five-year
Plan Period (“ 1 = F.”H B 4 3£ 3¢ fb & &% 56 # T /E #). In December 2020, he won
the title of Hebei Province Outstanding Private Entrepreneur of 2020 (2020 4F J& ] 4k &
B F B 4 22 K) conferred by the Hebei Provincial People’s Government. In 2021, he
was awarded the Entrepreneur for 40 Years of Meritorious Service in Quality Management
of Hebei Enterprises (] Jt 4 ¥ B & & B 404 o) @ 4 % %). In January 2021, he was
awarded the Individual Prize of Quality Award of the Baoding Government (& & 1 B Jif &
= 4E il A #E). In April 2021, he was named as the 2020 Advanced Individual in Emergency
Management and Safety Production in Hebei Province (2020 4 i ] Jt & FE & 45 3 B %2
2 A SEHE R N). In December 2021, he was awarded the 2021 Outstanding Entrepreneur
in the Construction Decoration Industry in Hebei Province (2021 4% Ji7 Jb & ## &€ % i 17
¥ F KX HIE) and the 2021 Outstanding Entrepreneur in the Municipal Industry in
Hebei Province (2021 4F £ ] Jb & T B AT £ 48 75 £ K 9%).

Mr. Li obtained an adult higher education certificate (A A 5 5% 2 & 2 3£ &% #) in urban
construction issued by Hebei Agricultural University ({1 4t k2 2£ K &) in June 2002. Mr. Li
obtained an Executive Master of Business Administration (EMBA) degree from Community
Business College (35 B il 1 7% 3£ K £) in September 2021.

17 -



APPENDIX II PARTICULARS OF DIRECTORS FOR RE-ELECTION

Mr. Li has entered into a service contract with the Company for a term of three years.
According to the Articles of Association, he is subject to retirement by rotation and will
be eligible for re-election at the annual general meeting of the Company. Either party
may terminate the service contract by giving written notice three months in advance or
according to the termination provisions. According to the service contract, Mr. Li is entitled
to director’s emoluments, performance bonus and incentive remuneration on an annual
basis, and the amount of which is determined with reference to various factors such as Mr.
Li’s role and responsibility and the Group’s performance in relevant financial year. The
emolument actually paid to Mr. Li as a Director for the year ended December 31, 2022 was
approximately RMB2,027,000. Any emoluments to be paid to Mr. Li in the future will be
determined and approved by the Remuneration Committee based on Mr. Li’s responsibility
and performance and the prevailing market condition, and will be disclosed in due course.

As at the Latest Practicable Date, Mr. Li Baotian held an interest in 594,000,000 Shares in
issue of the Company (equivalent to 73.38% of the total number of Shares in issue) through
Jixiang International Industrial Company Limited, which is wholly owned by him. Save as
disclosed above, as at the Latest Practicable Date, Mr. Li did not own any equity interest as
defined in Part XV of the Securities and Futures Ordinance.
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2. Ms. Shen Lifeng (H & Jl & 1:), aged 57, is an executive Director and vice president of
the Group. Ms. Shen was appointed as an executive Director on April 17, 2019. Ms. Shen
has more than 36 years of experience in law, investment and financing management and
corporate management.

Ms. Shen has been a founding arbitrator of the Arbitration Committee of Langfang City
(B Y5 T R # & B ) since June 2017. She was an executive committee member of the
Federation of Industry and Commerce of Hebei Province (] dt. & L7 £ Wi &5 €) and a
vice president of the General Chamber of Commerce of Hebei Province (7 It & 44 i &)
until August 2017. From February 2019 to April 2019, she served as the chief executive
officer of Porda Havas International Finance Communications (Group) Holdings Company

Limited (1 3 ¥ e B 14 5o 46 08 3 (S 181 b e A7 W 24 A ).

Ms. Shen’s previous work experience includes serving as a teaching assistant in the
department of law of Hebei University (1] 4t KX &) from September 1987 to October 1989;
the director of the legal department, an assistant to the general manager and a vice general
manager of Hebei Textiles Import and Export (Group) Company ({7 At & 5 &k & 4 & 10 (%
)72 7]) from October 1989 to May 2006; a standing vice general manager and a member
of the discipline-inspection committee of Shenglun International Industrial Group Co., Ltd.
(B2 I PR ET 2 4 B A PR A A, responsible for the reorganisation and restructuring
of the state-owned enterprise from May 2006 to December 2007; an executive director and
the general manager of Shaanxi Kunzheng Mining Co., Ltd. (B¢ VG 3 1F 8 2% i iy B R A
F]) from September 2008 to August 2014; and the chief director in charge of PRC businesses
of Chong & Partners LLP from September 2016 to February 2019. Ms. Shen has been an
independent non-executive Director of Hebei Construction Group Corporation Limited (]
db B 4 A A FR 2~ W) (stock code: 1727.HK), a company listed on the Main Board
of the Stock Exchange, since December 15, 2017. Ms. Shen was appointed by Shenzhen
SASAC (E Y T Bl & %) as an external director of Shenzhen Special District Construction
Development Group Co., Ltd. since November 2021. She was an independent non-executive
director of China South City Holdings Limited ( % Fg 3 & & A B /& ) (stock code: 1668.
HK), a company listed on the Main Board of the Stock Exchange, between June 16, 2022 and
January 6, 2023 and has been re-designated as its non-executive director since January 2023.
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Ms. Shen obtained a bachelor of degree in law from Hebei University in July 1987 and
obtained a master degree of economics in world economy from Hebei University in June
1999. She also obtained a Ph.D. Degree of Laws in civil and commercial law from Peking
University Law School in June 2005 and a master’s degree in Buddhist Studies from
University of Hong Kong in November 2015. Ms. Shen obtained the qualifications of lawyer
from the Lawyer’s Qualification Review Committee of the Ministry of Justice ( 7 % & f#
fill ¥ 4% 9% & 25 B &) in June 1998 and senior economist from the Office of the Leading
Group for Professional Title Reforms in Hebei Province (7 1t & ik 8 oi¢ &= 48 2 /) 41 #F
%) in November 1998, respectively. Ms. Shen was accredited the 2004 “Top Ten Excellent
Youth of Hebei ({1 4t + K £ i 7 4F)” and the first-class merit for individuals (ffl A — %
1) by the China Communist Youth League Committee of Hebei Province (3t 7 [ 1] b &
7 B ) and Hebei Provincial Department of Human Resources and Social Security ({1 b
H N J) & A4 & {& % BE ) and the “Top Ten Excellent Youth of Enterprises contributed
by Hebei SASAC (¥ dt & Bl & Z& Jir & 4 26 + K i 5 4F)” by Hebei SASAC in
2005, respectively. Ms. Shen was also elected and served as the representative of the 6th
and 7th sessions of the Party Congress of Hebei Province. Ms. Shen was elected as the 13th
committee member of Hebei Provincial of the CPPCC in January 2023 (special inviter).

Ms. Shen has entered into a service contract with the Company for a term of three years.
According to the Articles of Association, she is subject to retirement by rotation and will
be eligible for re-election at the annual general meeting of the Company. Either party may
terminate the service contract by giving written notice three months in advance or according
to the termination provisions. According to the service contract, Ms. Shen is entitled to
director’s emoluments, performance bonus and incentive remuneration on an annual basis,
and the amount of which is determined with reference to various factors such as Ms.
Shen’s role and responsibility and the Group’s performance in relevant financial year. The
emolument actually paid to Ms. Shen as a Director for the year ended December 31, 2022
was approximately RMB3,098,000. Any emoluments to be paid to Ms. Shen in the future
will be determined and approved by the Remuneration Committee based on Ms. Shen’s
responsibility and performance and the prevailing market condition, and will be disclosed in
due course.
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3. Mr. Li Qingxu (%% ¥ Jll 56 %), aged 67, is an independent non-executive Director. Mr. Li
Qingxu was appointed as our independent non-executive Director on June 25, 2019. He is
primarily responsible for providing independent advice on the operations and management of
the Group.

Mr. Li Qingxu served in the People’s Liberation Army from December 1973 to March
1997. He worked as the director of the general office (¥ % = {T) of China Association
of Construction Enterprise Management (4 B Jiti T 4 £ 4 2 % &) from August 1997
to April 2009. He worked as the deputy secretary of China Association of Construction
Enterprise Management ( 17 [ Jiti T 41> 2 48 B2 155 € ) from April 2009 to April 2015. He has
been the vice president, the head of commission of science and technology and the head of
informatisation committee of China Association of Construction Enterprise Management ( -

Jiti T A 2 48 B 155 & ) since April 2015.

Mr. Li Qingxu graduated from the People’s Liberation Army Armored Force Engineering
Institute (HF 2 A R 3£ A fife i B 4E FH O 4 fiT 22 BE) with a bachelor’s degree in
engineering in May 1982.

Mr. Li Qingxu has entered into an appointment letter with the Company for a term of three
years. According to the Articles of Association, he is subject to retirement by rotation and
will be eligible for re-election at the annual general meeting of the Company. Either party
may terminate the appointment letter by giving written notice three months in advance or
according to the termination provisions. According to the appointment letter, Mr. Li Qingxu
is entitled to annual director fee. The director fee actually paid to Mr. Li Qingxu for the year
ended December 31, 2022 was approximately RMB139,000. Annual director fee is subject
to annual review and recommendation by the Remuneration Committee and determined
and approved by the Board with reference to salaries paid by comparable companies, the
Company’s remuneration policy and the Director’s time commitment, performance and
responsibilities within the Group.
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4. Mr. Hou Liang (f% 3% 56 2 ), aged 66, is an independent non-executive Director and a
member of the audit committee of the Board, the Remuneration Committee, the Nomination
Committee, the investment decision committee of the Board and the strategic planning
committee of the Board. Mr. Hou is primarily responsible for providing independent advice
on the operations and management of the Group. Mr. Hou has approximately 35 years of
management experience in government departments. Mr. Hou’s primary work experience
includes: serving as the secretary of the Committee of Youth League of Daoyindi Town of
Kangbao County ( 5 & #% %8 7 H /A 4+ [# Z& & 52) since July 1982; the deputy director
of Zhangjiakou Coal Bureau (i Z& 1 17 M 7 5 8 J5j £ ) since October 1993; the deputy
mayor and a member of the Party group of Zhangjiakou Municipal Government (k& %
M B A TR A % 4 B ) since June 2001; the deputy secretary of Zhangjiakou
Municipal Committee (5% 2% H T Z | # #T), the dean of Zhangjiakou Municipal School
of Administration (T 47 Bl £ Bt B <) and a member of Council of Party School of
Zhangjiakou Municipal Committee (T 25 % % £ % % B ) since October 2010; the deputy
secretary of Zhangjiakou Municipal Committee, the mayor and the secretary of the Party
group of Zhangjiakou Municipal Government (i % 1 T Z& &l & w5c ~ B 7 & & 3 41 5
#C) since February 2012; and the secretary of Zhangjiakou Municipal Committee (5% % M 1
Z: #E50) since August 2015. Mr. Hou did not hold any position in the Party and government
after his retirement from the secretary of Zhangjiakou Municipal Committee since February
2017.

Mr. Hou graduated from on-the-job postgraduate class of Economics and Management in
the Party School of Hebei Provincial Committee, with a postgraduate degree and a master’s
degree in law.

Mr. Hou Liang has entered into an appointment letter with the Company for a term of three
years. According to the Articles of Association, he is subject to retirement by rotation and
will be eligible for re-election at the annual general meeting of the Company. Either party
may terminate the appointment letter by giving written notice three months in advance or
according to the termination provisions. According to the appointment letter, Mr. Hou Liang
is entitled to annual director fee. The director fee actually paid to Mr. Hou Liang for the year
ended December 31, 2022 was approximately RMB27,000. Annual director fee is subject
to annual review and recommendation by the Remuneration Committee and determined
and approved by the Board with reference to salaries paid by comparable companies, the
Company’s remuneration policy and the Director’s time commitment, performance and
responsibilities within the Group.
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GENERAL

None of the Directors to be re-elected has a service contract with the Company or any of its
subsidiaries which is not determinable by the employing company within one year without payment of
compensation (other than statutory compensation).

Save as disclosed above, each of the Directors to be re-elected (i) had no other relationship with any
Directors or members of the senior management or substantial or controlling shareholder of the Company
as of the Latest Practicable Date; and (ii) did not hold any other directorship in listed companies in the
three years prior to the Latest Practicable Date or any other position with the Company and other members
of the Group or other major appointments and professional qualifications.

Save as disclosed above, none of the Directors to be re-elected have any interests or short positions
in the Shares or underlying shares of the Company which are discloseable under Part XV of the SFO.

Save as disclosed above, there is no other information relating to each of the Directors who will

retire and will be proposed to be re-elected that should be disclosed under the provisions of Rule 13.51(2)
of the Listing Rules nor any other matter that needs to be brought to the attention of the Shareholders.
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NOTICE OF ANNUAL GENERAL MEETING

TBGD

CHINA TIANBAO GROUP DEVELOPMENT COMPANY LIMITED
B K R SR R R A R 2 ]

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1427)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that an annual general meeting (the “Annual General Meeting”)
of China Tianbao Group Development Company Limited (the “Company”) will be held at the Company’s
conference room in Baoxin International Building, No. 33 Guanyun East Road, Zhuozhou, Hebei Province,
the People’s Republic of China on Thursday, May 25, 2023 at 9:00 a.m. for the following purposes:
ORDINARY RESOLUTIONS
1. To receive, consider and adopt the audited consolidated financial statements and the report
of the directors and the report of independent auditor of the Company and its subsidiaries for
the year ended December 31, 2022.
2. (a)  Tore-elect Mr. Li Baotian as an executive director of the Company.
(b)  To re-elect Ms. Shen Lifeng as an executive director of the Company.
(c)  Tore-elect Mr. Li Qingxu as an independent non-executive director of the Company.

(d)  To re-elect Mr. Hou Liang 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
all directors of the Company (the “Directors”).

4. To re-appoint Ernst & Young as the auditor of the Company, and to authorise the Board to
fix its remuneration.
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To consider and, if thought fit, pass with or without amendments to the following resolutions

as ordinary resolutions:

5. “THAT:

(@)

(b)

©

subject to paragraph (c) below, a general mandate be and is hereby generally and
unconditionally given to the Directors during the Relevant Period (as defined below)
to allot, issue and deal with additional shares of the Company, or securities convertible
into shares of the Company, or options, warrants or similar rights to subscribe for any
shares of the Company, and to make or grant offers, agreements and options which
might require the exercise of such powers;

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

the total number of shares allotted or agreed conditionally or unconditionally to be
allotted by the Directors pursuant to the mandate in paragraph (a) above, otherwise
than pursuant to:

(1) a Rights Issue (as defined below);

(i1)  the exercise of options under a share option scheme of the Company;

(iii) any scrip dividend scheme or similar arrangement providing for the allotment
of shares in lieu of the whole or part of a dividend on shares of the Company in
accordance with the articles of association of the Company; and

(iv) the exercise of rights of subscription or conversion under the term of any
securities convertible into shares of the Company, or options, warrants or
similar rights to subscribe for any shares of the Company; shall not exceed
20% of the total number of issued shares of the Company on the date of
passing of this resolution (subject to adjustment in the case of subdivision and
consolidation of the shares of the Company) and the said mandate shall be
limited accordingly; and
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(d)

for the purposes of this resolution:

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

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

(ii)  the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of Association of the Company or any
applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied by
an ordinary resolution of the shareholders in general meeting.

“Rights Issue” means an offer of shares 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
exclusions 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 any relevant jurisdiction or the requirements of any recognized
regulatory body or any stock exchange).”

6. “THAT:

(@)

(b)

subject to paragraph (b) below, a general mandate be and is hereby generally and
unconditionally given to the Directors to exercise during the Relevant Period (as
defined below) all the powers of the Company to purchase its shares in accordance
with all applicable laws, rules and regulations;

the total number of shares of the Company to be purchased pursuant to the mandate in
paragraph (a) above shall not exceed 10% of the total number of issued shares of the
Company as at the date of passing of this resolution (subject to adjustment in the case
of subdivision and consolidation of the shares of the Company) and the said mandate
shall be limited accordingly; and
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(c)  for the purposes of this resolution:

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

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

(ii)  the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of Association of the Company or any
applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied by
an ordinary resolution of the shareholders in general meeting.”

7. “THAT conditional upon the passing of resolutions 5 and 6 of the notice (the “Notice”)
convening the Annual General Meeting, the general mandate referred to in the resolution 5 of
the Notice be and is hereby extended by the addition to the total number of shares which may
be allotted and issued or agreed conditionally or unconditionally to be allotted and issued by
the Directors pursuant to such general mandate of an amount representing the total number
of shares purchased by the Company pursuant to the mandate referred to in resolution set
out in item 6 of the Notice, provided that such amount shall not exceed 10% of the total
number of issued shares of the Company as at the date of passing of this resolution (subject
to adjustment in the case of subdivision and consolidation of the shares of the Company).”

By order of the Board
China Tianbao Group Development Company Limited
Li Baotian
Chairman of the Board and Executive Director

Hong Kong, April 26, 2023
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Notes:

A shareholder of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint a proxy to
attend and vote on his/her behalf. A proxy need not be a shareholder of the Company. A shareholder who is the holder of two
or more shares of the Company may appoint more than one proxy to represent him/her to attend and vote on his/her behalf. If
more than one proxy is so appointed, the appointment shall specify the number and class of shares in respect of which each
such proxy is so appointed.

In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which it is signed
or a certified copy of that power of attorney or authority, must be deposited at the branch share registrar of the Company
in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong, not less than 48 hours before the time fixed for the holding of the Annual General Meeting or
any adjournment thereof. Completion and return of the form of proxy shall not preclude a shareholder of the Company from
attending and voting in person at the Annual General Meeting and, in such event, the instrument appointing a proxy shall be
deemed to be revoked.

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 seal or under the hand of an officer or attorney duly authorised.

Where there are joint holders of any share, any one of such joint holders may vote at the Annual General Meeting, either
personally or by proxy, in respect of such share as if he/she were solely entitled thereto, but if more than one of such joint
holders are present at the Annual General Meeting personally or by proxy, then the one of such joint holders so present
whose name stands first on the register of members of the Company shall, in respect of such share, be entitled alone to vote
in respect thereof.

The resolutions at the Annual General Meeting will be taken by poll pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) and the results of the poll will be published
on the websites of the Stock Exchange (www.hkexnews.hk) and the Company (www.chinatbjt.com) in accordance with the
Listing Rules.

For the purpose of ascertaining the shareholders’ entitlement to attend and vote at the Annual General Meeting, the register
of members of the Company will be closed from Monday, May 22, 2023 to Thursday, May 25, 2023, both days inclusive,
during which period no transfer of the shares of the Company will be registered. In order to be eligible to attend and vote
at the Annual General Meeting, all transfers of shares of the Company accompanied by the relevant share certificates and
appropriate transfer forms must be lodged for registration with Computershare Hong Kong Investor Services Limited at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on
Friday, May 19, 2023.

Unless otherwise defined, capitalised terms used herein shall have the same meanings as those defined in the circular of the
Company dated April 26, 2023.
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