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DEFINITIONS

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

the following meanings:

//AGMII

“Articles of Association”

“Board”

“Company”

“Director(s)”

“Domestic Share(s)”

“H Share(s)”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

*  For identification purpose only

the annual general meeting of the Company to be held
at the meeting room of the Company, No. 1 Yichen
North Street, Gaocheng District, Shijiazhuang City,
Hebei Province, the People’s Republic of China on
Tuesday, 31 May 2022 at 10:30 a.m., to consider and, if
appropriate, to approve the resolutions contained in
the notice of the meeting which is set out on pages 8 to
13 of this circular, or any adjournment thereof

the articles of association of the Company as
amended, supplemented or otherwise modified from
time to time

the board of Directors

b3 R B 24 M KA FR/A A (Hebei Yichen Industrial
Group Corporation Limited*), a joint stock limited
liability company incorporated in the PRC, whose H
Shares are listed on the Main Board of the Stock Exchange

the director(s) of the Company

domestic invested ordinary share(s) in the capital of
the Company, with a nominal value of RMB0.50 each,
which are subscribed for and paid up in Renminbi
and are unlisted Shares which are currently not listed
or traded on any stock exchange

overseas listed foreign invested ordinary share(s) in
the ordinary share capital of the Company, with a
nominal value of RMB0.50 each, which are listed on
the Stock Exchange and traded in Hong Kong dollars

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

20 April 2022, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange



DEFINITIONS

“PRC” the People’s Republic of China and for the purpose of
this circular, excludes Hong Kong, the Macao Special
Administrative Region and Taiwan

“RMB” Renminbi, the lawful currency of the PRC

“Share(s)” ordinary shares of RMBO0.50 each in the capital of the
Company comprising the Domestic Shares and the H
Shares

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited



LETTER FROM THE BOARD

Hebei Yichen Industrial Group Corporation Limited*

ALEEREXEERDERAF

(A joint stock limited liability company incorporated in the People’s Republic of China)
(Stock Code: 1596)

Executive Directors: Registered office:
Mr. Zhang Haijun (Chairman) No. 1 Yichen North Street
Mr. Wu Jinyu Gaocheng District
Mr. Zhang Chao Shijiazhuang City
Mr. Zhang Lihuan Hebei Province
Ms. Ma Xuehui PRC
Non-executive Director: Principal place of business in Hong Kong:
Ms. Gu Xiaohui Level 54, Hopewell Centre
183 Queen’s Road East
Independent non-executive Directors: Hong Kong

Mr. Jip Ki Chi
Mr. Zhang Liguo

27 April 2022
To the Shareholders
Dear Sir/Madam,

PROPOSED GRANTING OF GENERAL MANDATE TO
ISSUE DOMESTIC SHARES AND H SHARES,
PROPOSED ELECTION OF INDEPENDENT
NON-EXECUTIVE DIRECTOR
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to set out the notice of the AGM and to provide you
with details regarding the general mandate to issue Domestic Shares and H Shares so as to
enable you to make informed decisions on whether to vote for or against the resolutions to
be proposed at the AGM.

*  For identification purpose only
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2. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE DOMESTIC
SHARES AND H SHARES

In order to ensure flexibility and discretion to the Board, in the event that it becomes
desirable to issue any Shares, approval is to be sought from the Shareholders, pursuant to
the Listing Rules, for a general mandate to issue Domestic Shares and H Shares. At the
forthcoming AGM, a special resolution will be proposed to grant a general mandate to the
Directors to exercise the powers of the Company to allot, issue or otherwise deal with
Domestic Shares or H Shares in the share capital of the Company up to 20% of the
aggregate number of each class of issued Domestic Shares and H Shares as at the date of
the passing of the proposed special resolution in relation to such general mandate.

As at the Latest Practicable Date, the issued share capital of the Company comprised
of 897,840,000 Shares, including 673,380,000 Domestic Shares and 224,460,000 H Shares.
Subiject to the passing of the proposed special resolution contained in item 10 of the notice
of AGM and on the basis that no further Shares will be issued before the AGM, the
Company will be allowed to issue a maximum of 134,676,000 Domestic Shares and
44,892,000 H Shares. The general mandate shall be effective from the time the relevant
special resolution is passed until the earliest of: (i) the conclusion of the next annual
general meeting of the Company; (ii) the revocation or variation of the authority given
under the above-mentioned resolution by a special resolution of the Shareholders in a
general meeting; or (iii) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles of Association or other applicable
laws, rules and regulations to be held.

The Board will only exercise its power under the general mandate in accordance
with the Listing Rules, and the applicable laws, rules and regulations of government and
regulatory bodies of the PRC and only if all necessary approvals from the China Securities
Regulatory Commission and/or other relevant PRC authorities are obtained.

3. PROPOSED ELECTION OF INDEPENDENT NON-EXECUTIVE DIRECTOR

Reference is made to the announcements of the Company dated 13 April 2022 and 20
April 2022 in relation to the resignation of Mr. Wang Qi (-E¥7) and the proposed election of
Mr. Wang Fuju (E4&3) (“Mr. Wang”) as an independent non-executive Director. In order
to comply with the relevant requirements under the Listing Rules, the Articles of
Association and terms of reference of the audit committee and the nomination committee
of the Board and to fill the vacancies on the Board and its committees as a result of the
resignation of Mr. Wang Qi, Mr. Wang has been nominated by the Board as candidate for
the position of independent non-executive Director for a period commencing immediately
after the conclusion of the AGM until the expiry of the term of the third session of the
Board, i.e. until 1 December 2024.

The Board has reviewed its structure, size and composition, the qualifications,
skills, experience and the independence of Mr. Wang as an independent non-executive
Director with reference to the nomination principles and criteria set out in the Company’s
diversity policy of the Board and nomination policy for Directors as well as the

—4 -
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Company’s corporate strategy. Taking into account the aforementioned criteria, the Board
has assessed and is satisfied with Mr. Wang’s suitability for holding of directorship in the
Company, and proposes the election of Mr. Wang as an independent non-executive
Director by the Shareholders at the AGM.

The biographical details of Mr. Wang are set forth below:

Mr. Wang Fuju (Ef8®), aged 61, is a senior engineer in the PRC. He obtained a
bachelor’s degree in mechanical design and manufacturing and its automation from the
School of Distance Learning of Southwest Jiaotong University* (74 /i 224 K22 4 4% 2 5 &2
Bt) in the PRC through distance learning in August 2007.

Mr. Wang has extensive experience in railway industry. From August 1981 to
November 2008, he has served in the Jinan Construction Section of the Jinan Branch of
Jinan Railway Administration* (/8 5 7 #70 R 75 F L5 BL) and his past positions
include head of safety chamber and superintendent of the works section, head of public
works branch, head of Jinan lands branch, deputy head of construction project
management centre and deputy head of engineering management office. From December
2008 to September 2010, Mr. Wang worked successively as an engineer and the deputy
head of the preparatory group in Dezhou-Dajiawa Railway Company Limited* ({& K #
A A7) and the deputy general manager of Delongyan Railway Co., Ltd.* (1& RE %85 #% A
FREE /2 H). From October 2010 to August 2020, Mr. Wang returned to Jinan Railway
Administration and served successively as the superintendent of the Jinan works section,
superintendent of the Zibo works section, head of the department of People’s Armed
Forces and combat readiness centre and head of security department of China Railway
Jinan Group Company Limited* (" [Ed%k#H 7 5 )= 4 B 47 A 7]). From October 2020 to
October 2021, Mr. Wang was a director of three companies primarily engaged in railway
construction and related business, namely Shandong Jitie Machinery Equipment Group
Company Limited* (Il FEMELH ML A RAF), Shandong Jitie Engineering
Construction Group Company Limited* (IIHF# TREEREH AR AA) and Jinan
Railway Materials Industrial Group Company Limited* (i 5 8 # & T34 B A BR A 7).

As at the Latest Practicable Date, save as disclosed above, Mr. Wang (i) did not have
any relationship with any other Directors, supervisors, senior management or substantial
Shareholder or controlling Shareholder (as respectively defined in the Listing Rules) of
the Company; (ii) did not have any interest in the securities of the Company or its
associated companies within the meaning of Part XV of the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong); (iii) had not entered into or proposed
to enter into any other service agreement with the Company or any of its subsidiaries; (iv)
did not hold any other position with the Company or any of its subsidiaries; and (v) had
not held any directorship in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the last three years. In addition, Mr. Wang
will provide an annual confirmation of independence to the Company, in which he will
confirm that he has, and will, fully comply with each of the factors for assessing
independence set out in rule 3.13 of the Listing Rules. Thus, the Board considers Mr. Wang
independent and believes that his knowledge and experience will contribute to the Board
and the Company.
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Resolutions will be proposed at the AGM for the Shareholders to approve the
appointment letter which the Company shall issue to Mr. Wang as an independent
non-executive Director, subject to approval of his election by the Shareholders at the
AGM. The appointment letter to be issued to Mr. Wang sets out, among others, his duties
as an independent non-executive Director, and undertaking to refer any relevant disputes
between him and the Company or holders of H Shares to arbitration. In addition, pursuant
to his appointment letter, Mr. Wang is entitled to a fixed Director’s fee of RMB40,000 per

annum.

Save as disclosed above, there is no other information relating to Mr. Wang in
relation to his proposed election and appointment as an independent non-executive
Director that is required to be disclosed pursuant to the requirements of rule 13.51(2) of
the Listing Rules. Save for the above, there is no other matter that needs to be brought to
the attention of the Shareholders.

4. AGM AND PROXY ARRANGEMENT

The notice of the AGM to be held at the meeting room of the Company, No. 1 Yichen
North Street, Gaocheng District, Shijiazhuang City, Hebei Province, the People’s Republic
of China on Tuesday, 31 May 2022 at 10:30 a.m., is set out on pages 8 to 13 of this circular.

In order to determine the entitlement to attend and vote at the AGM, the register of
members of the Company will be closed from Sunday, 1 May 2022 to Tuesday, 31 May
2022, both dates inclusive, during which period no transfer of shares will be registered. In
order to be eligible to attend and vote at the AGM, holders of the H shares whose transfers
have not been registered shall deposit all transfer documents accompanied by the relevant
share certificates at the Company’s H share registrar, Computershare Hong Kong Investor
Services Limited, Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong for registration not later than 4:30 p.m. on Friday, 29 April 2022
(Hong Kong time).

A form of proxy for use at the AGM are enclosed herewith and also published on
both the websites of the Stock Exchange (http://www.hkexnews.hk) and the Company
(http://www.hbyc.com.cn). If you intend to appoint a proxy to attend the AGM, you are
requested to complete, sign and return the enclosed form of proxy in accordance with the
instructions printed thereon not less than 24 hours before the time fixed for holding the
AGM (i.e. at or before 10:30 a.m. on Monday, 30 May 2022 (Hong Kong time)) or any
adjournment thereof (as the case may be). Completion and return of the form of proxy will
not preclude you from attending and voting in person at the AGM.
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5. RECOMMENDATION

The Directors consider that the general mandate to issue Domestic Shares and
H Shares and the election of independent non-executive Director are in the best interests
of the Company and the Shareholders. Accordingly, the Directors recommend the
Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM.

6. MISCELLANEOUS

The Chinese text of this circular shall prevail over the English text for the purpose of

interpretation in case of any inconsistency:.

Yours faithfully,
For and on behalf of the Board
Hebei Yichen Industrial Group Corporation Limited*
ZHANG Haijun
Chairman

*  For identification purpose only



NOTICE OF THE ANNUAL GENERAL MEETING

Hebei Yichen Industrial Group Corporation Limited*

ALEEREXEERDEBRAF

(A joint stock limited liability company incorporated in the People’s Republic of China)
(Stock Code: 1596)

Notice is hereby given that the annual general meeting (“AGM”) of Hebei Yichen

Industrial Group Corporation Limited (the “Company”) will be held at the meeting room
of the Company, No. 1 Yichen North Street, Gaocheng District, Shijiazhuang City, Hebei
Province, the People’s Republic of China (the “PRC”) on Tuesday, 31 May 2022 at 10:30
a.m. for the following purposes:

*

AS ORDINARY RESOLUTIONS

To consider and approve the report of the board of directors (the “Board”) of
the Company for the year ended 31 December 2021.

To consider and approve the report of the board of supervisory of the
Company for the year ended 31 December 2021.

To consider and approve the audited consolidated financial statements and
the reports of the auditors of the Company for the year ended 31 December
2021.

To consider and approve the annual financial budgets of the Company for the
year ending 31 December 2022 and the final financial accounts of the
Company for the year ended 31 December 2021.

To consider and approve the proposed profit distribution plan and the final
dividend distribution plan of the Company for the year ended 31 December
2021 and to authorise the Board to distribute such final dividend to the
shareholders of the Company.

To consider and approve the re-appointment of Pan-China Certified Public
Accountant LLP (K& 5 AlF 5 5T (FE 34 58 5 9)) 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 determine their
remuneration.

To consider and approve the authorisation to the Board to determine the
remuneration of the directors and supervisors of the Company for the year
ending 31 December 2022.

For identification purpose only
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10.

To consider and approve the election of Mr. Wang Fuju as an independent
non-executive director of the third session of the Board.

Conditional upon resolution 8 above being passed, to consider and approve
the appointment letter to be issued by the Company to Mr. Wang Fuju as an
independent non-executive Director of the third session of the Board and the
remuneration arrangements set out therein, and the granting of the authority
to the legal representative of the Company to execute the foregoing
appointment letter on behalf of the Company as and when appropriate after
the passing of this resolution at a general meeting of the Company.

AS SPECIAL RESOLUTION

To consider and, if thought fit, pass with or without amendments, the
following resolution as a special resolution:

“THAT:

(1)  the Board be granted an unconditional general mandate to issue, allot or
otherwise deal with additional shares in the capital of the Company,
whether Domestic Shares or H Shares, and to make or grant offers,
agreements and options which might require the exercise of such
powers during or after the end of the Relevant Period (as defined below)
in accordance with all applicable laws, rules and regulations, in respect
thereof, subject to the following conditions:

(a) the aggregate amount of shares allotted and issued or agreed
conditionally or unconditionally to be allotted and issued by the
Board pursuant to the mandate above, otherwise than pursuant
to:

i) a Rights Issue (as defined below);

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

(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,

shall not exceed 20 per cent of the aggregate number of Domestic
Shares of the Company in issue as at the date of passing this
resolution and/or 20 per cent of the aggregate number of H Shares
of the Company in issue as at the date of passing this resolution;
and
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(b)

the Board will only exercise its power under such mandate in
accordance with the Company Law of the PRC and the Rules
Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”) (as the same may be
amended from time to time) and only if all necessary approvals
from the China Securities Regulatory Commission and/or other
relevant PRC government authorities are obtained;

For the purpose of this resolution:

“Domestic Shares” means the domestic invested ordinary shares
in the share capital of the Company, with a nominal value of
RMBO0.50 each, which are subscribed for and paid up in Renminbi
and are unlisted shares which are currently not listed or traded on

any stock exchange;

“H Shares” means the overseas listed foreign invested ordinary
share in the share capital of the Company, with a nominal value of
RMBO0.50 each, which are listed on the Stock Exchange and traded
in Hong Kong dollars;

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

resolution until the earliest of:

(A) the conclusion of the next annual general meeting of the

Company; or

(B) the revocation or variation of the authority given under the
above-mentioned resolution by a special resolution of the
Shareholders in a general meeting; or

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

“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).

- 10 -
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(2)  subject to the Board resolving to issue shares pursuant to sub-paragraph
(1) of this resolution, the Board be authorised to:

(a) approve, execute and do or procure to be executed and done, all
such documents, deeds and things as it may consider necessary in
connection with the issue of such new shares including, without
limitation, determining the time and place of issue, making all
necessary applications to the relevant authorities, and entering
into an underwriting agreement (or any other agreements);

(b)  determine the use of proceeds and to make all necessary filings
and registrations with the relevant authorities in the PRC, Hong
Kong and/or any other places and jurisdictions (as appropriate);

and

(c) increase the registered capital of the Company in accordance with
the actual increase of capital by issuing shares pursuant to
sub-paragraph (1) of this resolution, to register the increase of
capital with the relevant authorities in the PRC, Hong Kong
and/or any other places and jurisdiction (as appropriate) and to
make such amendments to the articles of association of the
Company as it thinks fit so as to reflect the increase and any other

resultant changes in the registered capital of the Company.”

By order of the Board
Hebei Yichen Industrial Group Corporation Limited*
ZHANG Haijun
Chairman

Shijiazhuang, PRC, 27 April 2022

*

For identification purpose only
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Notes:

All resolutions at the meeting will be taken by poll pursuant to the Listing Rules. The Chairman of the

Board of the Company may demand poll for voting pursuant to the Articles of Association of the Company.
The results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited and
the Company in accordance with the Listing Rules.

1.

For determining the entitlement to attend and vote at the above meeting, the register of members of the
Company will be closed from Sunday, 1 May 2022 to Tuesday, 31 May 2022, both dates inclusive, during
which period no transfer of shares will be registered. In order to be eligible to attend and vote at the
AGM, holders of the H shares whose transfers have not been registered shall deposit all transfer
documents accompanied by the relevant share certificates at the Company’s H share registrar,
Computershare Hong Kong Investor Services Limited not later than 4:30 p.m. on Friday, 29 April 2022
(Hong Kong time) for registration.

For determining the entitlement to the proposed final dividend, the register of members of the Company
will be closed from Wednesday, 8 June 2022 to Tuesday, 14 June 2022, both dates inclusive, during which
period no transfer of shares will be registered. In order to qualify for the proposed final dividend, holders
of the H shares whose transfers have not been registered shall deposit all transfer documents
accompanied by the relevant share certificates at the Company’s H share registrar, Computershare Hong
Kong Investor Services Limited not later than 4:30 p.m. on Tuesday, 7 June 2022 (Hong Kong time) for
registration. Subject to the approval by the shareholders of the Company at the AGM, the final dividend
is expected to be paid on or before Thursday, 21 July 2022 to the shareholders whose names appear on the
registers of members of the Company on Tuesday, 14 June 2022.

A shareholder entitled to attend and vote at the AGM may appoint one or more proxies to attend and vote
on his behalf. A proxy need not be a shareholder of the Company. Where a shareholder appoints more
than one proxy, his proxies can only vote on a poll. In view of the development of novel coronavirus,
shareholders may consider appointing the chairman of the AGM as his/her proxy to vote on the
resolutions, instead of attending AGM in person.

The instrument appointing a proxy must be in writing under the hand of a shareholder or his attorney
duly authorised. If the shareholder is a corporation, that instrument must be either under its common
seal or under the hand of its director(s) or duly authorised attorney(ies). If that instrument is signed by an
attorney of a shareholder, the power of attorney or other document authorising that attorney to sign must
be notarised.

In order to be valid, the form of proxy together with the notarised power of attorney or other
authorisation document (if any) must be deposited at the Secretariat of the Board at the Company’s
principal place of business in the PRC (for holders of the Domestic Shares) or at the H share registrar of
the Company, Computershare Hong Kong Investor Services Limited (for holders of the H Shares), not
less than 24 hours before the time fixed for the meeting (i.e. not later than 10:30 a.m. on Monday, 30 May
2022 (Hong Kong time)).

A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the
death or loss of capacity of the appointer, or the revocation of the proxy or of the authority under which
the form of proxy was signed, or the transfer of shares in respect of which the proxy is given, provided
that no notice in writing of these matters shall have been received by the Company prior to the
commencement of the AGM.

The address and contact details of the Company’s H share registrar, Computershare Hong Kong Investor
Services Limited, are as follows:

As to the transfer documents:
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong

As to the form of proxy:

17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
Telephone No.: (+852) 2862 8555

Facsimile No.: (+852) 2865 0990

- 12 —
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10.

11.

12.

The address and contact details of the Company’s principal place of business in the PRC are as follows:

No. 1 Yichen North Street, Gaocheng District, Shijiazhuang City, Hebei Province, the PRC
Telephone No.: (+86) 311 88929020
E-mail: yichenshiye@hbyc.com.cn

In accordance with the Company’s articles of association, where two or more persons are registered as the
joint holders of any share, only the person whose name appears first in the register of members shall be
entitled to receive this notice, and this notice, when served on such person, shall be deemed to have be
given to all joint holders of such share.

The AGM is expected to be concluded within half a day. Shareholders (in person or by proxy) attending
the AGM are responsible for their own transportation and accommodation expenses.

Shareholders or their proxies shall produce their identification documents for inspection when attending
the AGM.

Taking into account of the recent development of the epidemic caused by novel coronavirus pneumonia
(COVID-19), the Company will implement the following prevention and control measures at the AGM
against the epidemic to protect the Shareholders from the risk of infection:

(i) Compulsory body temperature check will be conducted for every Shareholder or proxy at the
entrance of the venue. Any person with a body temperature of over 37.0 degrees Celsius will not
be admitted to the venue;

(ii) Every Shareholder or proxy is required to wear surgical facial mask throughout the meeting; and
(iii) No refreshment will be served. Furthermore, the Company wishes to advise the Shareholders,
particularly Shareholders who are subject to quarantine in relation to COVID-19, that they may

appoint any person or the chairman of the AGM as a proxy to vote on the resolution, instead of

attending the AGM in person.

As at the date of this notice, the executive Directors are Mr. Zhang Haijun, Mr. Wu Jinyu,

Mr. Zhang Chao, Mr. Zhang Lihuan and Ms. Ma Xuehui; the non-executive Director is Ms. Gu
Xiaohui; and the independent non-executive Directors are Mr. Jip Ki Chi and Mr. Zhang Liguo.
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