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GEM has been positioned as a market designed to accommodate companies to which
a higher investment risk may be attached than other companies listed on the Stock
Exchange. Prospective investors should be aware of the potential risks of investing in such
companies and should make the decision to invest only after due and careful
consideration. The greater risk profile and other characteristics of GEM mean that it is a
market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities
traded on GEM may be more susceptible to high market volatility than securities traded
on the Main Board and no assurance is given that there will be a liquid market in the
securities traded on GEM.

CHARACTERISTICS OF GEM
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In this circular, unless the context requires otherwise, the following expressions shall
have the following meanings:

‘‘AGM’’ the annual general meeting of the Company to be convened
and held at 5/F, No. 18 Keyan Road, Science City, High-
tech Industrial Development Zone, Guangzhou, PRC on
Tuesday, 3 May 2016 at 10:00 a.m., notice of which is set
out on pages 18 to 22 of this circular

‘‘Articles of Association’’ the articles of association of the Company as may be
amended from time to time

‘‘Board’’ board of Directors

‘‘Buy-back Mandate’’ the general and unconditional mandate proposed under
ordinary resolution numbered 11 in the notice of the AGM
attached to this circular to be granted to the Directors to
exercise the power of the Company to buy-back Shares up
to an aggregate nominal value not exceeding 10% of the
aggregate nominal value of the issued share capital of the
Company as at the date of the passing of the said ordinary
resolution

‘‘Companies Law’’ the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands

‘‘Company’’ Great Water Holdings Limited (建禹集團控股有限公司), a
company incorporated in the Cayman Islands on 25 March
2015 as an exempted company with limited liability, the
Shares of which are listed on GEM (GEM stock code:
8196)

‘‘Director(s)’’ the director(s) of the Company

‘‘GEM’’ the Growth Enterprise Market operated by the Stock
Exchange

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

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollar(s), the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC
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‘‘Issue Mandate’’ a general and unconditional mandate proposed under
ordinary resolutions numbered 10 and 12 in the notice of
the AGM which is attached to this circular to be granted to
the Directors to exercise the power of the Company to allot
and issue securities of the Company up to an aggregate
nominal value not exceeding 20% of the aggregate nominal
value of the issued share capital of the Company as at the
date of the passing of the said ordinary resolutions, and by
an additional number of Shares representing the aggregate
nominal value of the share capital of the Company bought
back by the Company pursuant to the Buy-back Mandate (if
any)

‘‘Latest Practicable Date’’ 28 March 2016, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained in this circular

‘‘Listing Date’’ 9 December 2015, the date on which dealings in the Shares
first commenced on GEM

‘‘PRC’’ the People’s Republic of China

‘‘RMB’’ Renminbi, the lawful currency of the PRC

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

‘‘Share(s)’’ ordinary share(s) of HK$0.01 each in the share capital of
the Company

‘‘Shareholder(s)’’ holder(s) of the Shares

‘‘Stock Exchange’’ the Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Code on Takeovers and Mergers issued by the
Securities and Futures Commission of Hong Kong

‘‘%’’ per cent
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31 March 2016

To the Shareholders

Dear Sir or Madam,

PROPOSED GRANT OF GENERAL MANDATES TO ISSUE SHARES
AND TO BUY-BACK SHARES,

RE-ELECTION OF DIRECTORS AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding certain
resolutions to be proposed at the AGM, among others, to seek your approval of ordinary
resolutions for (i) the grant of the Issue Mandate and the Buy-back Mandate; and (ii) the re-
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election of Directors. The resolutions will be proposed at the forthcoming AGM to be held on
Tuesday, 3 May 2015 and are set out in the notice of AGM as set out on pages 18 to 22 of this
circular.

GRANT OF GENERAL MANDATES TO ISSUE SHARES AND TO BUY-BACK
SHARES

By a written resolution passed by the Shareholders on 24 November 2015, resolutions
were passed by the Shareholders giving general unconditional mandates to the Directors (i) to
allot and issue Shares not exceeding 20% of the aggregate nominal value of the share capital of
the Company in issue immediately following completion of the placing of the Shares in
connection with the Company’s listing on GEM; (ii) to buy-back Shares not exceeding 10% of
the aggregate nominal value of the share capital of the Company in issue immediately
following completion of the placing of the Shares in connection with the Company’s listing on
GEM; and (iii) to extend the general mandate of (i) above to include aggregate nominal value
of the share capital of the Company bought back pursuant to the general mandate of (ii) above.
These general mandates, which have not been exercised since the date they were granted, will
expire at the conclusion of the forthcoming AGM.

At the AGM, ordinary resolutions will be proposed to seek the Shareholders’ approval for
granting of the Issue Mandate and the Buy-back Mandate. Details of the aforesaid ordinary
resolutions are set out in ordinary resolutions numbered 10 to 12 in the notice of the AGM.

The Issue Mandate, if approved at the AGM, will grant to the Directors the power to allot
and issue Shares up to an aggregate nominal value not exceeding 20% of the aggregate
nominal value of the issued share capital of the Company as at the date of the passing of the
said ordinary resolution. Based on 300,000,000 Shares in issue at the Latest Practicable Date
and assuming no further Shares will be issued or bought back by the Company prior to the
AGM, the maximum number of Shares which can be allotted and issued under the Issue
Mandate will be up to 60,000,000 Shares.

The Buy-back Mandate, if approved at the AGM, will grant to the Directors the power to
buy-back Shares not exceeding 10% of the aggregate nominal value of the issued share capital
of the Company as at the date of the passing of the said ordinary resolution. Based on the
300,000,000 Shares in issue at the Latest Practicable Date and assuming no further Shares will
be issued or bought back by the Company prior to the AGM, the maximum number of Shares
which can be bought back under the Repurchase Mandate will be up to 30,000,000 Shares.

Further, subject to the passing of the aforesaid ordinary resolutions of the Issue Mandate
and the Buy-back Mandate, to extend the number of Shares to be allotted and issued under the
Issue Mandate by an additional number representing such number of Shares bought back under
the Buy-back Mandate, provided that such additional amount shall not exceed 10% of the
aggregate nominal value of the issued share capital of the Company as at the date of passing
the resolution.

The Issue Mandate and the Buy-back Mandate, if approved at the AGM, will continue in
force until the conclusion of the next annual general meeting of the Company or the expiration
of the period within which the next annual general meeting of the Company is required by the
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Articles of Association or any applicable laws to be held or until the date upon which such
authority is revoked or varied by ordinary resolution by the Shareholders in general meeting,
whichever is earlier.

An explanatory statement required by the GEM Listing Rules to be provided to the
Shareholders with all the information reasonably necessary for them to make an informed
decision on whether to vote for or against the proposed resolution for the granting of the Buy-
back Mandate is set out in Appendix I to this circular.

RE-ELECTION OF DIRECTORS

Pursuant to Article 83(3) of the Articles of Association, Mr. Xie Yang and Mr. He Xuan
Xi, the executive Directors, Ms. Gong Lan Lan and Mr. Song Xiao Xing, the non-executive
Directors and Ms. Bai Shuang, Mr. Ha Cheng Yong and Mr. Tse Chi Wai, the independent
non-executive Directors, shall retire at the AGM, and being eligible for re-election, will offer
themselves for re-election at the AGM. Accordingly, ordinary resolutions will be proposed to
re-elect Mr. Xie Yang and Mr. He Xuan Xi as executive Directors, Ms. Gong Lan Lan and Mr.
Song Xiao Xing as non-executive Directors and Ms. Bai Shuang, Mr. Ha Cheng Yong and Mr.
Tse Chi Wai as independent non-executive Directors in accordance with the Articles of
Association at the AGM.

To enable Shareholders to make an informed decision on the re-election of these retiring
Directors, the biographical details of such Directors proposed to be re-elected, as required
under Chapter 17 of the GEM Listing Rules, are set out in Appendix II to this circular.

AGM

The Company will convene the AGM at 5/F, No. 18 Keyan Road, Science City, High-tech
Industrial Development Zone, Guangzhou, PRC on Tuesday, 3 May 2016 at 10:00 a.m. for the
purpose of considering and if thought fit, approving the resolutions proposed in the notice of
the AGM as set out on pages 18 to 22 of this circular.

A form of proxy for use in connection with the AGM is enclosed herewith. Whether or
not you intend to be present and vote at the AGM, you are requested to complete the enclosed
form of proxy in accordance with the instructions printed thereon and return it to the
Company’s Hong Kong branch share registrar, Tricor Investor Services Limited, at Level 22,
Hopewell Centre, 183 Queen’s Road East, Hong Kong 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. The completion and delivery of a form of proxy will not preclude you from attending
and voting at the AGM in person should you so wish. If you attend and vote at the AGM, the
authority of your proxy will be revoked.
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GEM LISTING RULES REQUIREMENT

Pursuant to Rule 17.47(4) of the GEM Listing Rules, vote of Shareholders at a general
meeting must be taken by poll. Accordingly, all resolutions will be put to vote by way of poll
at the AGM. An announcement on the poll vote results will be made by the Company after the
conclusion of the AGM in the manner prescribed under Rule 17.47(5) of the GEM Listing
Rules.

RESPONSIBILITY STATEMENT

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

RECOMMENDATION

The Directors consider that (i) the grant of the Issue Mandate and the Buy-back Mandate;
(ii) the extension of the Issue Mandate to include aggregate nominal value of the share capital
of the Company bought back pursuant to the Buy-back Mandate; and (iii) the re-election of
Directors are in the best interests of the Company, the Group and the Shareholders as a whole.
Accordingly, the Directors recommend the Shareholders to vote in favour of the resolutions to
be proposed at the AGM.

By order of the Board
Great Water Holdings Limited

建禹集團控股有限公司

XIE Yang
Chairman
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This is an explanatory statement given to the Shareholders relating to the resolution to be
proposed at the AGM authorising the Buy-Back Mandate.

This explanatory statement contains all the information required pursuant to Rule 13.08
of the GEM Listing rules, which is set out as follows:

1. EXERCISE OF THE BUY-BACK MANDATE

As at the Latest Practicable Date, the number of Shares in issue was 300,000,000. Subject
to the passing of the resolution in relation to the Buy-Back Mandate and on the basis that no
further Shares are issued or bought back by the Company prior to the AGM, the maximum
number of Shares which can be bought back under the Buy-back Mandate will be up to a
maximum of 30,000,000 Shares (representing 10% of the aggregate nominal value of the issued
share capital of the Company as at the date of the passing of the said ordinary resolution)
during the period from the date of the passing of the ordinary resolution up to (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 or any applicable laws to be held; or (iii) the revocation or variation of the Buy-
back Mandate by ordinary resolution of the Shareholders in general meeting, whichever is
earlier.

2. REASONS FOR SHARE BUY-BACK

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

3. FUNDING OF SHARE BUY-BACK

In buying back the Shares, the Company may only apply funds legally available for such
purpose in accordance with the Articles of Association, the GEM Listing Rules and the
applicable laws and regulations of the Cayman Islands. The Company is empowered by its
Articles of Association to buy back its Shares. Under Cayman Islands law, the capital portion
payable on a buy-back by the Company may be paid out of the profits of the Company or out
of the proceeds of a fresh issue of shares made for the purpose of the buy-back or, subject to
the Companies Law, out of capital and, in the case of any premium payable on a buy-back,
such premium may be paid out of the profits of the Company or from sums standing to the
credit of the share premium account of the Company or, subject to the Companies Law, out of
capital.

APPENDIX I EXPLANATORY STATEMENT FOR THE BUY-BACK MANDATE
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4. GENERAL

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited accounts contained in the
annual report of the Company for the year ended 31 December 2015) in the event that the Buy-
back Mandate is exercised in full at the current prevailing market value. However, the
Directors do not propose to exercise the Buy-back Mandate to such extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the
Company or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Buy-back Mandate in accordance with the GEM Listing
Rules, the Articles of Association and the applicable laws of the Cayman Islands.

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

No core connected person (as defined in the GEM Listing Rules) of the Company has
notified the Company that he/she has a present intention to sell Shares to the Company, nor
has undertaken not to do so, in the event that the Buy-back Mandate is approved by the
Shareholders.

6. EFFECT OF THE TAKEOVERS CODE

If as a result of a buy-back of Shares, 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 a group of Shareholders acting
in concert (as interpreted according to the Takeovers Code), depending on the level of the
increase of the Shareholder’s interest, could obtain or consolidate control of the Company and
become(s) obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors,
Mr. Xie Yang, the executive Director and a controlling Shareholder and who, through Perfect
Wave Holdings Limited and Oceanic Expert Investments Limited (‘‘Oceanic Expert’’), was
interested in an aggregate of 91,315,000 Shares, representing approximately 30.45% of the
issued share capital of the Company.

APPENDIX I EXPLANATORY STATEMENT FOR THE BUY-BACK MANDATE
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In the event that the Directors exercise the proposed Buy-back Mandate in full, then (if
the present shareholdings otherwise remained the same) the shareholdings of Oceanic Expert in
the Company would be increased to an aggregate of approximately 33.83% of the issued share
capital of the Company. If the percentage shareholding of Oceanic Expert increases by more
than 2% from the lowest percentage holding of Oceanic Expert in the 12-month period ending
on and inclusive of the date of the relevant buy-back, such increase of interest would give rise
to an obligation to make a mandatory general offer under rules 26 and 32 of the Takeovers
Code on the part of Oceanic Expert and the parties acting in concert with it. However, the
Directors currently have no intention to exercise the Buy-back Mandate to such an extent that
would give out to such obligation or to exercise the Buy-back Mandate to an extent as may
result in a public shareholding of 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 are not aware of any other consequences which would arise under the Takeovers
Code as a consequence of any buy-back pursuant to the Buy-back Mandate.

7. SHARE BUY-BACK MADE BY THE COMPANY

During the previous six months preceding the Latest Practicable Date, the Company had
not bought back any Shares (whether on GEM or otherwise).

8. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on GEM during the
period from the Listing Date to the Latest Practicable Date were as follows:

Shares
Highest Lowest

HK$ HK$

2015
December (starting from 9 December 2015) 3.28 1.50

2016
January 2.83 2.36
February 2.40 2.22
March (up to the Latest Practicable Date) 2.45 2.20
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The biographical details of the Directors (as required by the GEM Listing Rules)
proposed to be re-elected at the AGM are set out below:

EXECUTIVE DIRECTORS

Mr. XIE Yang (謝楊先生), aged 52, was appointed as an executive Director, the
chairman and the chief executive officer of the Company in May 2015. Mr. Xie is one of the
controlling Shareholders. Mr. Xie is also a director of Guangzhou Hongrun Environmental
Protection Technology Co., Ltd. (‘‘Hongrun EP’’), Guangzhou Lintao Environmental
Protection Technology Co., Ltd. (‘‘Lintao EP’’), Guangzhou Great Water Environmental
Protection Co., Ltd. (‘‘Guangzhou Great Water’’) and Great Water EP Investment (China)
Limited. He has over 13 years of experience in wastewater and water treatment engineering
service industry in the PRC. Mr. Xie is primarily responsible for the overall management,
strategic planning and business development of the Group. He is also the legal representative
and general manager of Guangzhou Great Water. Mr. Xie is one of the founding shareholders
of Guangzhou Great Water in August 2001. Prior to the establishment of Guangzhou Great
Water, Mr. Xie was a shareholder and a director of 廣州陽光燃氣發展有限公司 (Guangzhou
Sunshine Gas Development Co. Ltd.), a company principally engaged in the design,
implementation and management of natural gas facilities and pipes from 1996 to 2001, where
he was responsible for its overall management, strategic planning and business development.
Mr. Xie graduated from the Hunan Normal University (湖南師範大學), the PRC in July 1981.
He further completed his education in political sciences at 中國共產主義青年團中央團校

(Central School of China Communist Youth League (currently known as China Youth
University of Political Studies (中國青年政治學院)) in January 1988. In November 2003, Mr.
Xie was appointed as a visiting professor at Hunan Technology College (湖南科技學院). He is
also a senior engineer in the field of environmental engineering recognised by Chinese
Academy of Sciences (中國科學院) in November 2004.

Mr. Xie was a director of the following companies established in the PRC prior to their
respective dissolutions:

Name of company
Nature of business
prior to dissolution

Means of
dissolution

Reason for
dissolution

廣州陽光燃氣發展有限公司

(Guangzhou Sunshine Gas
Development Co., Ltd.)

Design, implementation
and management of
natural gas facilities and
pipes

Dissolution
under
PRC law

Cessation of
business

深圳市安利基實業有限公司

(Shenzhen Anliji Industrial
Co., Ltd.)

Trading Dissolution
under
PRC law

Cessation of
business
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Mr. Xie confirmed that there is no wrongful act on his part leading to the dissolutions of
these companies and he is not aware of any actual or potential claim which has been or will be
made against him as a result of such dissolutions, and that his involvement in the above
companies was part and parcel of his services as a director of these companies and that no
misconduct or misfeasance had been involved in the dissolutions of these companies.

In December 1989, Mr. Xie was charged with the offence of disrupting public order (the
‘‘Offence’’) and was convicted and sentenced to two years’ imprisonment. The background
leading to Mr. Xie’s conviction of the Offence is as follows:

. In November 1988, it was announced that the then vice-mayor (the ‘‘Official’’) of
Yueyang City, Hunan Province, the PRC, was suspended from his position as a vice-
mayor of Yueyang City. Mr. Xie was among the citizens of Yueyang City who were
disappointed with the suspension of the Official and claimed the decision to suspend
the Official to be an unjust one, called for a fair and impartial judgment for the
Official.

. According to the judgment rendered by the South District People’s Court of Yueyang
City dated 12 December 1989 (the ‘‘Judgment’’), in March 1989, Mr. Xie and two
other persons organised a rally to report on the Official’s case, displayed posters and
participated in mass demonstrations. In May 1989, Mr. Xie attended another mass
meeting where he delivered a speech and incited others to join mass demonstrations.
As referred to in the Judgment, a fund raising was initiated by Mr. Xie and other
protestors voluntarily without any directions or requests from the Official and such
activity had raised an amount of approximately RMB1,000 for financing the
protestors to go to Beijing to press their demands for a fair and impartial judgment
for the Official. Such fund was later confiscated. In July 1989, the Official was
deposed as a vice mayor of Yueyang City as a result of his violation of the
fundamental organisation principle of the Chinese Communist Party.

. Mr. Xie later surrendered to the police voluntarily and was charged with the Offence.
Mr. Xie was convicted and sentenced to two years’ imprisonment in December 1989.
Mr. Xie completed the two-year custodial sentence in June 1991.

Mr. Xie confirmed that he did not have any personal or business relationship with, nor did
Mr. Xie have any arrangement, financial, business or otherwise with, the Official at all material
times.

Mr. Xie has entered into a service contract with the Company on 9 December 2015 for a
term of three years commenced from the Listing Date until terminated by not less than three
months’ notice in writing served by either party on the other. Mr. Xie is entitled to receive a
salary of RMB279,000 per annum subject to annual review with such increment (if any) and,
subject to the absolute discretion of the Board, a discretionary bonus as may be recommended
by the remuneration committee of the Board and approved by the Board with reference to his
duties and contributions. His emoluments in the Group for the year ended 31 December 2015
were approximately RMB263,000 (including salaries and other benefits). As at the Latest
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Practicable Date, Mr. Xie through Perfect Wave Holdings Limited and Oceanic Expert, was
interested in an aggregate of 91,350,000 Shares. Save as disclosed above, Mr. Xie does not
have any other interest in Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Xie does not have any other relationships with any
Directors, senior management, substantial Shareholders or controlling Shareholders. Other than
disclosed above, Mr. Xie has not held any other directorships in listed public companies in the
last three years and there is no other information to be disclosed pursuant to the requirements
of Rule 17.50(2)(h) to 17.50(2)(x) of the GEM Listing Rules.

Mr. HE Xuan Xi (何炫曦先生), aged 33, was appointed as an executive Director and the
compliance officer of the Company in May 2015. Mr. He is primarily responsible for general
management and overseeing major affairs of the Group, including project management and
strategic development of the Group. Mr. He has over 9 years of experience in accounting and
financial management. Mr. He joined the Group as an accountant in January 2007 and was
later promoted to finance supervisor in November 2007, finance deputy manager in March
2008, finance manager in January 2009 and assistant to general manager in March 2014. Mr.
He graduated from 廣東財經職業學院大學專科 (Guangdong Finance and Economics College)
in July 2005 with a diploma in accountancy. He further obtained a bachelor degree in
accountancy from South China University of Technology School of Continuing Education
(華南理工大學繼續教育學院) in Guangzhou, the PRC, in January 2011.

Mr. He has entered into a service contract with the Company on 9 December 2015 for a
term of three years commenced from the Listing Date until terminated by not less than three
months’ notice in writing served by either party on the other. Mr. He is entitled to receive a
salary of RMB165,000 per annum subject to annual review with such increment (if any) and,
subject to the absolute discretion of the Board, a discretionary bonus as may be recommended
by the remuneration committee of the Board and approved by the Board with reference to his
duties and contributions. His emoluments in the Group for the year ended 31 December 2015
were approximately RMB235,000 (including salaries and other benefits). As at the Latest
Practicable Date, Mr. He does not have any other interest in Shares within the meaning of Part
XV of the SFO.

Save as disclosed above, Mr. He does not have any other relationships with any Directors,
senior management, substantial Shareholders or controlling Shareholders. Other than disclosed
above, Mr. He has not held any other directorships in listed public companies in the last three
years and there is no other information to be disclosed pursuant to the requirements of Rule
17.50(2)(h) to 17.50(2)(x) of the GEM Listing Rules.
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NON-EXECUTIVE DIRECTORS

Ms. GONG Lan Lan (龔嵐嵐女士), aged 39, was appointed as a non-executive Director
in May 2015. She is one of the controlling Shareholders. She has served as a director of
Guangzhou Great Water since June 2012. Ms. Gong has assumed a non-executive role on the
board of Guangzhou Great Water and does not participate in the day-to-day management and
operation of the Group. Ms. Gong also gives advice on strategic direction of the Group as a
member of the Board. Ms. Gong is also a director of Hongrun EP and Lintao EP. Since
September 2007, Ms. Gong has worked as a deputy general manager responsible for general
management and day-to-day operation in 上海騰一信息技術有限公司 (Shanghai Tengyi
Information Technology Co., Ltd.) (a company principally engaged in information technology
development business). Ms. Gong graduated from Shanghai University of Finance and
Economics (上海財經大學) with a bachelor degree in corporate management in June 1998. She
further obtained a master degree in accountancy at Shanghai University of Finance and
Economics in December 2007. Ms. Gong was a director of Power Winner Development
Limited (a company primarily engaged in investment holding), which was incorporated in
Hong Kong, prior to its dissolution on 20 March 2015. This company was dissolved by way of
deregistration under section 750 of the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong) on the ground that it ceased to carry on any business or operation. Ms. Gong
confirmed that there is no wrongful act on her part leading to the dissolution of this company
and she is not aware of any actual or potential claim that has been or will be made against her
as a result of the dissolution, and that her involvement in this company was part and parcel of
her services as a director of this company and that no misconduct or misfeasance had been
involved in the dissolution of this company.

Ms. Gong has entered into a service contract with the Company on 9 December 2015 for
a term of three years commenced from the Listing Date until terminated by not less than three
months’ notice in writing served by either party on the other. Ms. Gong is entitled to receive a
salary of HK$120,000 per annum subject to annual review with such increment (if any) and,
subject to the absolute discretion of the Board, a discretionary bonus as may be recommended
by the remuneration committee of the Board and approved by the Board with reference to his
duties and contributions. Her emoluments in the Group for the year ended 31 December 2015
were approximately RMB 6,000 (including salaries and other benefits). As at the Latest
Practicable Date, Ms. Gong has held 67,117,500 Shares. Save as disclosed above, Ms. Gong
does not have any other interest in Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Ms. Gong does not have any other relationships with any
Directors, senior management, substantial Shareholders or controlling Shareholders. Other than
disclosed above, Ms. Gong has not held any other directorships in listed public companies in
the last three years and there is no other information to be disclosed pursuant to the
requirements of Rule 17.50(2)(h) to 17.50(2)(x) of the GEM Listing Rules.
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Mr. SONG Xiao Xing (宋曉星先生), aged 35, was appointed as a non-executive Director
in May 2015. He is one of the controlling Shareholders. He has served as a director of
Guangzhou Great Water since June 2012. Mr. Song has assumed a non-executive role on the
board of Guangzhou Great Water and does not participate in the day-to-day management and
operation of the Group. Mr. Song also gives advice and guidance on engineering and technical
issues as a member of the Board. Mr. Song is also a director of Hongrun EP and Lintao EP.
Since September 2010, Mr. Song has worked as the general manager for construction structural
alteration projects in 上海廈安工程科技有限公司 (Shanghai Xiaan Engineering Technology
Co., Ltd.) (a company principally engaged in construction engineering business). From July
2009 to July 2010, Mr. Song worked as an engineer who was primarily responsible for research
and development work relating to large-scale construction engineering projects at the
technology centre of 上海建工一建集團有限公司 (Shanghai Construction No. 1 (Group) Co.,
Ltd.), a company principally engaged in property construction contracting business. Mr. Song
graduated from Hefei University of Technology (合肥工業大學) with a bachelor in
construction engineering in July 2002. He further obtained a master degree in structural
engineering at Hefei University of Technology in May 2005 and completed his PhD in disaster
prevention engineering and maintenance engineering at Tongji University (同濟大學) in July
2009.

Mr. Song has entered into a service contract with the Company on 9 December 2015 for a
term of three years commenced from the Listing Date until terminated by not less than three
months’ notice in writing served by either party on the other. Mr. Song is entitled to receive a
salary of HK$120,000 per annum subject to annual review with such increment (if any) and,
subject to the absolute discretion of the Board, a discretionary bonus as may be recommended
by the remuneration committee of the Board and approved by the Board with reference to his
duties and contributions. His emoluments in the Group for the year ended 31 December 2015
were approximately RMB6,000 (including salaries and other benefits). As at the Latest
Practicable Date, Mr. Song has held 44,032,500 Shares. Save as disclosed above, Mr. Song
does not have any other interest in Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Song does not have any other relationships with any
Directors, senior management, substantial Shareholders or controlling Shareholders. Other than
disclosed above, Mr. Song has not held any other directorships in listed public companies in
the last three years and there is no other information to be disclosed pursuant to the
requirements of Rule 17.50(2)(h) to 17.50(2)(x) of the GEM Listing Rules.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Ms. BAI Shuang (白爽女士), aged 44, was appointed as an independent non-executive
Director in November 2015. Ms. Bai is a seasoned practising lawyer in the PRC and has more
than twenty years practising legal experience in the PRC. She is currently a senior partner of
Beijing Dacheng (Guangzhou) Law Offices (北京大成(廣州)律師事務所) since November
2010. From October 2006 to October 2010, Ms. Bai was a partner of Guangdong Debi Law
Offices (廣東德比律師事務所). From October 2001 to October 2006, she worked as a lawyer
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at Guangdong Kings Law Firm (廣東金領律師事務所). Ms. Bai graduated from Southwest
University of Political Science and Law (西南政法大學) with a bachelor degree in laws in July
1992.

Ms. Bai has entered into a service contract with the Company on 9 December 2015 for an
initial term of three years commenced from the Listing Date, which shall be renewed and
extended automatically for successive terms of one year upon expiry of the then current term
until terminated by either party giving not less than three months’ written notice to the other
expiring at the end of the initial term of their appointment or any time thereafter. The
appointments are subject to the provisions of the Articles of Association with regard to
vacation of office of Directors, removal and retirement by rotation of Directors. Ms. Bai is
entitled to receive a salary of RMB120,000 per annum. Her emoluments in the Group for the
year ended 31 December 2015 were approximately RMB6,000 (including salaries and other
benefits). As at the Latest Practicable Date, Ms. Bai does not have any other interest in Shares
within the meaning of Part XV of the SFO.

Save as disclosed above, Ms. Bai does not have any other relationships with any
Directors, senior management, substantial Shareholders or controlling Shareholders. Other than
disclosed above, Ms. Bai has not held any other directorships in listed public companies in the
last three years and there is no other information to be disclosed pursuant to the requirements
of Rule 17.50(2)(h) to 17.50(2)(x) of the GEM Listing Rules.

Mr. HA Cheng Yong (哈成勇先生), aged 57, was appointed as an independent non-
executive Director in November 2015. Mr. Ha has 33 years of experience in research and
application of chemistry and natural sciences. From January 2012, Mr. Ha has served as an
assistant to the Dean of Industrial Technology Research Institute of Chinese Academy of
Sciences (中國科學院), a national academy for natural sciences of the PRC and Mr. Ha was
responsible for property investment and supervising the research on the application of polymer
materials. During the period between December 2000 and June 2009, Mr. Ha was the deputy
head of Guangzhou Chemistry Research Institutes of Chinese Academy of Sciences (中國科學

院廣州化學研究所) who was responsible for overseeing chemistry research activities. From
December 2001 to May 2009, Mr. Ha served as a managing director of Chinese Academy of
Sciences Guangzhou Chemistry Co., Ltd. (中科院廣州化學有限公司), a company principally
engaged in the research and development on chemical engineering and other engineering
services where he was responsible for the overall management, the strategic development and
formulation of research area and direction of the Company. Since November 1997, Mr. Ha
worked as a researcher and was later promoted to tutor for master students at Guangzhou
Chemistry Research Institute of Chinese Academy of Sciences.

Mr. Ha graduated from Wuxi Light Industry College (無錫輕工業學院) (now known as
Jiangnan University (江南大學)) with a bachelor degree in industrial chemistry in December
1982. He then obtained a master’s degree in forest chemical processing engineering at Institute
of Chemical Industry of Forest Products (中國林業科學研究院) in September 1985 and later
completed his PhD at the same institute in October 1991. During the period between November
2008 and December 2014, Mr. Ha was an independent director of Xilong Chemical Co., Ltd.
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(西隴化工股份有限公司) (a company principally engaged in the production, sale, research and
development of chemical reagent, a company established in the PRC and listed on the
Shenzhen Stock Exchange (stock code: 2584)).

Mr. Ha has entered into a service contract with the Company on 9 December 2015 for an
initial term of three years commenced from the Listing Date, which shall be renewed and
extended automatically for successive terms of one year upon expiry of the then current term
until terminated by either party giving not less than three months’ written notice to the other
expiring at the end of the initial term of their appointment or any time thereafter. The
appointments are subject to the provisions of the Articles of Association with regard to
vacation of office of Directors, removal and retirement by rotation of Directors. Mr. Ha is
entitled to receive a salary of HK$120,000 per annum. His emoluments in the Group for the
year ended 31 December 2015 were approximately RMB6,000 (including salaries and other
benefits). As at the Latest Practicable Date, Mr. Ha does not have any other interest in Shares
within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Ha does not have any other relationships with any Directors,
senior management, substantial Shareholders or controlling Shareholders. Other than disclosed
above, Mr. Ha has not held any other directorships in listed public companies in the last three
years and there is no other information to be disclosed pursuant to the requirements of Rule
17.50(2)(h) to 17.50(2)(x) of the GEM Listing Rules.

Mr. TSE Chi Wai (謝志偉先生), aged 48, was appointed as an independent non-
executive Director in November 2015. He is an executive director, the financial controller and
company secretary of China Information Technology Development Limited, a company listed
on GEM of the Stock Exchange (stock code: 8178), the principal business of which is
development and sale of computer software and hardware and the provision of system
integration and related support services in the PRC. Mr. Tse has over twenty years of
experience in auditing, accounting and finance gained from working with various international
accounting firms and listed companies. Mr. Tse is an independent non-executive director of
China Environmental Technology Holdings Limited (a company principally engaged in among
others, environmental protection technology, the shares of which are listed on the main board
of the Stock Exchange (stock code: 646)) since May 2015 and an independent non-executive
director of Sunac China Holdings Limited (a company principally engaged in property
development, property investment and property management services, the shares of which are
listed on the main board of the Stock Exchange (stock code: 1918)) since December 2012. Mr.
Tse is also an executive director of Jih Sun Financial Holding Company Limited (a company
principally engaged in securities brokerage, trading, underwriting, and margin purchases and
short sales activities, the shares of which are listed on the Taiwan Stock Exchange Corporation
(stock code: 5820: Taiwan)) since December 2010. Mr. Tse graduated from the University of
Hong Kong in June 1989 with a bachelor degree in social sciences. Mr. Tse is a fellow
member of the Association of Chartered Certified Accountants of the United Kingdom and a
member of the Hong Kong Institute of Certified Public Accountants.
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During the period between March 2015 and November 2015, Mr. Tse was an independent
non-executive director of Greens Holdings Ltd. (‘‘Greens Holdings’’), a company incorporated
in the Cayman Islands and principally engaged in the manufacture and supply of heat transfer
products and solutions, the shares of which are listed on the main board of the Stock Exchange
(stock code: 1318). Greens Holdings announced that (i) on 2 September 2015, Greens Holdings
filed a winding up petition with the Grand Court of the Cayman Islands; (ii) on 29 September
2015, a winding up petition was filed with the High Court of Hong Kong against Greens
Holdings by a bondholder for an outstanding debt under the unlisted bonds issued by Greens
Holdings in January 2015; (iii) on 8 October 2015, joint provisional liquidators were appointed
pursuant to an order of the Grand Court of the Cayman Islands; (iv) the winding up petition
hearing which was originally scheduled on 2 December 2015, has been adjourned to 30 March
2016; and (v) as the Stock Exchange had placed Greens Holdings in the first delisting stage,
Greens Holdings is required to submit a viable resumption proposal at least 10 business days
before 13 April 2016. The Stock Exchange will determine whether or not to place Greens
Holdings in the second delisting stage at the end of the first delisting period. Mr. Tse
confirmed that (i) there is no wrongful act on his part leading to the said winding up petitions
and he is not aware of any actual or potential claim which has been or will be made against
him as a result of the said winding up petitions; and (ii) his involvement in Greens Holdings
during his tenure was part and parcel of his services as a director thereof and no misconduct or
misfeasance on his part had been involved in the said winding up petitions.

Mr. Tse has entered into a service contract with the Company on 9 December 2015 for an
initial term of three years commenced from the Listing Date, which shall be renewed and
extended automatically for successive terms of one year upon expiry of the then current term
until terminated by either party giving not less than three months’ written notice to the other
expiring at the end of the initial term of their appointment or any time thereafter. The
appointments are subject to the provisions of the Articles of Association with regard to
vacation of office of Directors, removal and retirement by rotation of Directors. Mr. Tse is
entitled to receive a salary of HK$120,000 per annum. His emoluments in the Group for the
year ended 31 December 2015 were approximately RMB6,000 (including salaries and other
benefits). As at the Latest Practicable Date, Mr. Tse does not have any other interest in Shares
within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Tse does not have any other relationships with any
Directors, senior management, substantial Shareholders or controlling Shareholders. Other than
disclosed above, Mr. Song has not held any other directorships in listed public companies in
the last three years and there is no other information to be disclosed pursuant to the
requirements of Rule 17.50(2)(h) to 17.50(2)(x) of the GEM Listing Rules.
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GREAT WATER HOLDINGS LIMITED
建 禹 集 團 控 股 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8196)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Great Water Holdings
Limited (the ‘‘Company’’) will be held at 5/F, No. 18 Keyan Road, Science City, High-tech
Industrial Development Zone, Guangzhou, PRC on Tuesday, 3 May 2016 at 10:00 a.m. (the
‘‘AGM’’) for the following purposes:

ORDINARY BUSINESS

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

1. To receive, consider and adopt the audited consolidated financial statements and the
reports of the directors (the ‘‘Directors’’) and auditors of the Company for the year
ended 31 December 2015;

2. To re-elect Mr. Xie Yang as an executive Director and to authorise the Board to fix
his remuneration;

3. To re-elect Mr. He Xuan Xi as an executive Director and to authorise the Board to
fix his remuneration;

4. To re-elect Ms. Gong Lan Lan as an non-executive Director and to authorise the
Board to fix her remuneration;

5. To re-elect Mr. Song Xiao Xing as an non-executive Director and to authorise the
Board to fix his remuneration;

6. To re-elect Ms. Bai Shuang as an independent non-executive Director and to
authorise the Board to fix her remuneration;

7. To re-elect Mr. Ha Cheng Yong as an independent non-executive Director and to
authorise the Board to fix his remuneration;

8. To re-elect Mr. Tse Chi Wai as an independent non-executive Director and to
authorise the Board to fix his remuneration;
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9. To re-appoint Ernst & Young as the auditors of the Company to hold office until the
conclusion of the next annual general meeting of the Company and to authorise the
Board to fix their remuneration; and

SPECIAL BUSINESS

10. To consider and, if thought fit, pass the following resolutions as ordinary resolutions:

‘‘THAT:

(a) subject to paragraph (c) of this resolution, and pursuant to the Rules Governing
the Listing of Securities on GEM of Stock Exchange, the exercise by the
Directors during the Relevant Period (as hereinafter defined) of all the powers
of the Company to allot, issue and deal with additional shares in the share
capital of the Company and to make or grant offers, agreements and options
which might require the exercise of such powers be and is hereby generally and
unconditionally approved;

(b) the approval of 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 options or otherwise) by
the Directors pursuant to the approval in paragraph (a) of this resolution,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) the
grant or exercise of any option under the share option scheme of the Company
or any other option scheme or similar arrangement for the time being adopted
for the grant or issue of shares or rights to acquire shares of the Company; or
(iii) any scrip dividend 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 in force from time to
time; or (iv) any issue of shares in the Company upon the exercise of rights of
subscription or conversion under the terms of any existing warrants of the
Company or any existing securities of the Company which carry rights to
subscribe for or are convertible into shares of the Company, shall not exceed
20% of the aggregate nominal value of the issued share capital of the Company
as at the date of the passing of this resolution and the authority pursuant to
paragraph (a) of this resolution shall be limited accordingly; and

(d) for the purpose of this resolution, ‘‘Relevant Period’’ means the period from the
date of the passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;
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(ii) the expiration of the period within which the Company’s next annual
general meeting is required by the articles of association of the Company,
or any applicable law of the Cayman Islands to be held; and

(iii) the passing of an ordinary resolution by the Shareholders in general
meeting revoking or varying the authority given to the Directors by this
resolution.

‘‘Rights Issue’’ means an offer of shares in the Company, or offer or issue of
warrants, options or other securities giving rights to subscribe for shares open
for a period fixed by the Directors to holders of shares in the Company on the
register on a fixed record date in proportion to their holdings of shares (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, or the
expense or delay which may be involved in determining the existence or extent
of any restrictions or obligations under the laws of, or the requirements of, or
the expense or delay which may be involved in determining the existence or
extent of any restrictions or obligations under the laws of, or the requirements
of, any jurisdiction applicable to the Company, or any recognised regulatory
body or any stock exchange applicable to the Company).’’

11. To consider and, if thought fit, pass the following resolutions as ordinary resolutions:

‘‘THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all powers of the Company to
buy back its shares on the Stock Exchange or any other stock exchange on
which the shares of the Company may be listed and recognised by the Securities
and Futures Commission of Hong Kong (the ‘‘Securities and Futures
Commission’’) and the Stock Exchange for such purpose, and otherwise in
accordance with the rules and regulations of the securities and Futures
Commission, the Stock Exchange or of any other stock exchange as amended
from time to time and all applicable laws in this regard, be and is hereby
generally and unconditionally approved;

(b) the aggregate nominal amount of shares of the Company authorised to be
bought back by the Company pursuant to the approval in paragraph (a) of this
resolution during the Relevant Period shall not exceed 10% of the aggregate
nominal amount of the issued share capital of the Company as at the date of the
passing of this resolution and the authority pursuant to paragraph (a) of this
resolution shall be limited accordingly; and

(c) for the purpose of this resolution, ‘‘Relevant Period’’ means the period from the
date of the passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;
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(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 of the Cayman Islands to be held; and

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

12. To consider and, if thought fit, pass the following resolutions as ordinary resolutions:

‘‘THAT conditional upon resolutions numbered 10 and 11 above being passed, the
unconditional general mandate granted to the Directors to allot, issue and deal with
additional shares and to make or grant offers, agreements and options which might
require the exercise of such powers pursuant to resolution numbered 10 above be and
is hereby extended by the addition thereto of an amount representing the aggregate
nominal amount of the share capital of the Company bought back by the Company
under the authority granted pursuant to resolution numbered 11 above, provided that
such amount shall not exceed 10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of the passing of the said resolution.’’

By order of the Board
Great Water Holdings Limited

建禹集團控股有限公司

XIE Yang
Chairman

Hong Kong, 31 March 2016

As at the date of this notice, the Board comprises two executive Directors, Mr. Xie Yang
and Mr. He Xuan Xi; two non-executive Directors, Mr. Song Xiao Xing and Ms. Gong Lan Lan
and three independent non-executive Directors, Mr. Ha Cheng Yong, Mr. Tse Chi Wai and Ms.
Bai Shuang.

Notes:

1. Any member of the Company entitled to attend and vote at the AGM is entitled to appoint one or more
proxies to attend and vote on his/her/its behalf. A proxy needs not be a member of the Company.

2. Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either
personally or by proxy, in respect of such share as if he/she/it were solely entitled thereto; but if more than
one of such holders be present at the meeting, personally or by proxy, that one of the said persons so present
whose name stands first on the register in respect of such share shall alone be entitled to vote in respect
thereto.

3. A form of proxy for the AGM is enclosed herewith.

4. In order to be valid, a form of proxy must be deposited by hand or by post at Tricor Investor Services Limited
at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong, together with the power of attorney or
other authority, if any, under which it is signed or a notarial certified copy of such power or attorney, not less
than 48 hours before the time appointed for holding the AGM.
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5. Shareholders or their proxies shall produce their identity documents when attending the AGM.

6. Shareholders or proxies attending the AGM should state clearly, in respect of each resolution requiring a vote,
whether they are voting for or against the resolution. Abstention votes will not be regarded by the Company
as having voting rights for the purpose of vote counts.

This notice, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the GEM 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 notice
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 in this notice
misleading.

This notice will remain on the Company’s website at www.greatwater.com.cn and the
‘‘Latest Company Announcement’’ page on the GEM website at www.hkgem.com for at least
seven days from the day of its posting.
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