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

requires otherwise:

“Annual General Meeting” the annual general meeting of the Company to be held at

Academy Room, 1st Floor, InterContinental Grand

Stanford Hong Kong, 70 Mody Road, Tsimshatsui East,

Kowloon, Hong Kong on Thursday, 8 June 2017 at 10:30

a.m or, where the context so requires, any adjournment

thereof

“Articles of Association” the articles of association of the Company

“Board” the board of Directors

“Buy-back Mandate” a general mandate to the Directors to exercise the powers

of the Company to buy back Shares up to 10% of the total

number of Shares in issue at the date of passing of the

resolution approving the Buy-back Mandate

“Companies Ordinance” the Companies Ordinance, Chapter 622 of the Laws of

Hong Kong

“Company” Shenzhen Investment Limited

“Directors” the directors of the Company

“Group” the Company and its subsidiaries

“Issue Mandate” a general mandate to the Directors to issue, allot and deal

with Shares up to 20% of the total number of Shares in

issue at the date of the passing of the resolution

approving the Issue Mandate

“Last Annual General Meeting” the annual general meeting of the Company held on 2

June 2016

“Latest Practicable Date” 18 April 2017, being the latest practicable date prior to

the printing of this circular for ascertaining certain

information referred to in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the

Stock Exchange
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“Notice of Annual General

Meeting”

the notice convening the Annual General Meeting, a copy

of which is set out on pages 14 to 19 of this circular

“PRC” the People’s Republic of China

“SFO” Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong)

“Share Option Scheme” the share option scheme adopted by the Shareholders on

22 June 2012 (whose 10% limit of the total number of

Shares issuable upon exercise of options to be granted

under the Share Option Scheme was refreshed on 19 June

2014)

“Shareholder(s)” holder(s) of Shares

“Shares” shares of the Company

“Shum Yip Group” 深業集團有限公司 (Shum Yip Group Limited*), the

holding company of Shum Yip Holdings

“Shum Yip Holdings” Shum Yip Holdings Company Limited, a substantial

shareholder of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“%” per cent.

* The English translation is for identification purpose only
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28 April 2017
To the Shareholders

Dear Sir or Madam,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS
PROPOSED GENERAL MANDATE TO BUY BACK SHARES

PROPOSED GENERAL MANDATE TO ISSUE SHARES
PROPOSED MANDATE TO GRANT OPTIONS

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in connection with the
proposals at the Annual General Meeting to consider (i) the re-election of retiring
Directors; (ii) the grant of the Buy-back Mandate; (iii) the grant of Issue Mandate and the
extension of the Issue Mandate; and (iv) the grant of mandate to grant options, and to give
you the Notice of Annual General Meeting.

PROPOSED RE-ELECTION OF RETIRING DIRECTORS

The Board currently comprises 9 Directors, namely, Dr. LU Hua, Mr. HUANG Wei,
Mr. MOU Yong, Mr. LIU Chong, Dr. WU Jiesi, Mr. LIU Shichao, Mr. WU Wai Chung,
Michael, Mr. LI Wai Keung and Dr. WONG Yau Kar, David.
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In accordance with Article 100 of the Articles of Association, Dr. LU Hua, Mr. MOU

Yong and Dr. WU Jiesi will retire by rotation at the Annual General Meeting and being

eligible, have offered themselves for re-election.

Mr. LIU Shichao was appointed by the Board as Director to fill casual vacancy on 18

January 2017. In accordance with Article 91 of the Articles of Association, Mr. LIU

Shichao will hold office as Director only until the next following general meeting

following his appointment by the Board with effect from 18 January 2017 and, being

eligible, he has offered himself for re-election at the Annual General Meeting.

Details of the retiring Directors who are proposed to be re-elected at the Annual

General Meeting are set out in Appendix I to this circular.

PROPOSED GENERAL MANDATE TO BUY BACK SHARES

An ordinary resolution was passed at the Last Annual General Meeting whereby a

general mandate was granted to the Directors to buy back Shares up to 10% of the total

number of Shares in issue at the date of the relevant resolution. Such general mandate will

lapse at the conclusion of the Annual General Meeting. Therefore, an ordinary resolution

will be proposed at the Annual General Meeting to grant the Buy-back Mandate, details of

which are set out in ordinary resolution No. 9 in the Notice of Annual General Meeting.

In accordance with the Listing Rules, an explanatory statement to provide

Shareholders with all information reasonably necessary to enable them to make an

informed decision on whether to vote for or against the resolution to approve the Buy-back

Mandate is set out in Appendix II to this circular.

PROPOSED GENERAL MANDATE TO ISSUE SHARES

Ordinary resolutions were passed at the Last Annual General Meeting whereby (i) a

general mandate was given to the Directors to allot, issue and deal with Shares up to 20%

of the total number of Shares in issue at the date of the relevant resolution and (ii) such

a general mandate was extended by adding thereto of the number of Shares being bought

back by the Company pursuant to the general mandate to buy back Shares granted to the

Directors. Such general mandates will lapse at the conclusion of the Annual General

Meeting. Therefore, ordinary resolutions will be proposed at the Annual General Meeting

to (i) grant to the Directors the Issue Mandate and (ii) extend the Issue Mandate by adding

to the number of Shares being bought back under the Buy-back Mandate in order to allow

flexibility and discretion to the Directors to issue any Shares, details of which are set out

in ordinary resolution Nos. 10 and 11 in the Notice of Annual General Meeting.
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PROPOSED MANDATE TO GRANT OPTIONS

Under Section 141 of the Companies Ordinance, directors of a company shall not,

without shareholders’ prior approval in general meeting or such approval expires at the

conclusion of the next annual general meeting after the approval was given, allot new

shares or grant rights to subscribe for, or to convert any securities into shares in the

company. An ordinary resolution was passed at the Last Annual General Meeting whereby

an unconditional mandate was granted to the Directors to grant options under the Share

Option Scheme. Such mandate will lapse at the conclusion of the Annual General Meeting.

Therefore, the Directors propose to seek the approval of the Shareholders at the Annual

General Meeting to grant to the Directors an unconditional mandate to grant options under

the Share Option Scheme, details of which are set out in ordinary resolution No. 12 in the

Notice of Annual General Meeting.

ANNUAL GENERAL MEETING

At the Annual General Meeting, ordinary resolutions will be proposed to approve,

among other things, the re-election of retiring Directors, the Buy-back Mandate and the

Issue Mandate and the extension of the Issue Mandate and the mandate to grant options.

The Notice of Annual General Meeting is set out on pages 14 to 19 of this circular.

Pursuant to Rule 13.39(4) of the Listing Rules, all votes at the Annual General

Meeting will be taken by poll except where the Chairman, in good faith, decides to allow

a resolution which relates purely to procedural or administrative matters to be voted on a

show of hands. The Chairman of the Annual General Meeting will, therefore, exercise his

power under Article 72 of the Articles of Association to put each of the resolutions to be

proposed at the Annual General Meeting to be voted by way of a poll. The Company will

announce the results of the poll in the manner prescribed under Rule 13.39(5) of the

Listing Rules.

A proxy form for use at the Annual General Meeting is enclosed with this circular.

Whether or not you intend to attend the Annual General Meeting, you are requested to

complete and return the proxy form in accordance with the instructions printed thereon to

the office of the Company’s share registrar, Tricor Standard 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 Annual General

Meeting or any adjournment thereof. Completion and return of the proxy form will not

preclude you from attending and voting at the Annual General Meeting or any adjournment

thereof should you so wish.
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RECOMMENDATION

The Directors consider that the re-election of the retiring Directors, the granting of

the Buy-back Mandate and the Issue Mandate and the extension of the Issue Mandate and

the mandate to grant options are in the best interests of the Company and the Shareholders

as a whole. Accordingly, the Directors recommend the Shareholders to vote in favour of

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

By order of the Board

Shenzhen Investment Limited
LU Hua

Chairman
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The details of the Directors proposed to be re-elected at the Annual General Meeting are

set out below:

1. Dr. LU Hua, aged 53, an Executive Director since 21 June 2011 and the Chairman of the

Board since 31 January 2013. Dr. LU was the President of the Company during the period

from 21 June 2011 to 30 January 2013 and the Acting Chairman of the Board during the

period from 24 April 2012 to 30 January 2013. He is the chairman of the board of

directors of Shum Yip Group Limited and Shum Yip Holdings Company Limited. Dr. LU

is also a director of various members of the Group. Dr. LU holds a doctorate degree in

Political Economics from The Nankai University and a master’s degree in Finance from

The University of Reading in UK. Dr. LU held the position as the president of Shum Yip

Group Limited and Shum Yip Holdings Company Limited from April 2009 to December

2012. Prior to this, Dr. LU served as the chairman of Shahe Industrial Co., Ltd.

(000014.SZ) and Shenzhen Shahe Industry (Group) Co., Ltd. and the general manager of

Shenzhen Property Development Company Ltd.. Dr. LU also served as a non-executive

director of Ping An Insurance (Group) Company of China, Ltd. (2318.HK) and Road King

Infrastructure Limited (1098. HK). At present, he is a director of Shenzhen SEZ

Construction and Development Group Co., Ltd.. Dr. LU has vast experience of over

twenty years in property development, corporate governance and administrative

management.

Save as disclosed above, Dr. LU did not hold any directorships in any other listed public

companies in the last three years.

Save as disclosed above, Dr. LU does not have any relationships with any Directors,

senior management, substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Dr. LU had beneficial interest in 1,122,383 Shares and

an option to subscribe for 7,830,000 Shares at a subscription price of HK$2.85 per Share

within the meaning of Part XV of the SFO.

The Company has entered into an appointment letter with Dr. LU for a term of 3 years

commencing on 20 June 2014, subject to retirement by rotation and re-election in

accordance with the Articles of Association. Dr. LU is entitled to receive a basic salary

and allowance of such amount per annum as the Board may determine from time to time.

Dr. LU is currently entitled to receive a basic salary of HK$2,600,000 per annum which

is subject to annual review by the Board. In addition, Dr. LU is also entitled to receive

discretionary bonuses, share options or other benefits as may be decided by the Board

having regard to his performance and duties, the Company’s performance and

profitability and the prevailing market condition. For the year ended 31 December 2016,

his total remuneration was HK$3,887,495 which comprised salaries and allowances of

HK$2,922,943, discretionary bonuses of HK$455,755, pension scheme contribution of

HK$508,797.
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2. Mr. MOU Yong, aged 54, an Executive Director since 1 December 2009. At present, he

is a director of Shum Yip Group Limited and Shum Yip Holdings Company Limited and

its various subsidiaries. Mr. MOU graduated from The Shanxi University of Technology

with major in Chinese Language and Literature and obtained an advanced MBA from The

Peking University. He is a lawyer of The People’s Republic of China and an arbitrator of

The Shenzhen Arbitration Commission. Prior to joining the Group in 2009, he held the

positions of the head of Enterprise Leadership Personnel Management and the chief of

General Office at The Shenzhen Municipal People’s Government State-owned Assets

Supervision and Administration Commission. At present, Mr. MOU is also a non-

executive director of Road King Infrastructure Limited (1098.HK). Mr. MOU has

extensive experience in corporate governance and administrative management.

Save as disclosed above, Mr. MOU did not hold any directorships in any other listed

public companies in the last three years.

Save as disclosed above, Mr. MOU does not have any relationships with any Directors,

senior management, substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. MOU had beneficial interest in an option to

subscribe for 5,246,000 Shares at a subscription price of HK$2.85 per Share within the

meaning of Part XV of the SFO.

The Company has entered into an appointment letter with Mr. MOU for a term of 3 years

commencing on 30 November 2015, subject to retirement by rotation and re-election in

accordance with the Articles of Association. Mr. MOU is entitled to receive a basic salary

and allowance of such amount per annum as the Board may determine from time to time.

Mr. MOU is currently entitled to receive a basic salary of HK$268,549 per annum which

is subject to annual review by the Board. In addition, Mr. MOU is also entitled to receive

discretionary bonuses, share options or other benefits as may be decided by the Board

having regard to his performance and duties, the Company’s performance and

profitability and the prevailing market condition. For the year ended 31 December 2016,

his total remuneration was HK$1,271,917 which comprised salaries and allowances of

HK$539,367, discretionary bonuses of HK$582,856, pension scheme contribution of

HK$149,694.
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3. Dr. WU Jiesi, aged 65, a Non-executive Director since 11 May 2006. Dr. WU holds a

doctorate degree in Economics and conducted post-doctorate research work in theoretical

economics at The Nankai University in the PRC and was conferred a professorship

qualification by The Nankai University in 2001. Dr. WU served in various positions in

Industrial and Commercial Bank of China from 1984 to 1995 and served as the president

of the Shenzhen Branch. From 1995 to 1998, he served as the deputy mayor of the

Shenzhen Municipal Government. From 1998 to 2000, he served as the assistant to the

Governor of Guangdong Province.

Dr. WU served as the chairman and honorary president of Guangdong Investment Limited

(270.HK), the director and honorary president of Guangdong Tannery Limited (1058.HK),

an executive director of Hopson Development Holdings Limited (754.HK), an

independent non-executive director of Yingli Green Energy Holding Company Limited

(NYSE:YGE) and China Merchants Bank Co., Ltd (3968.HK), respectively, a non-

executive director of China Water Affairs Group Limited (855.HK), an executive director,

a non-executive director and vice chairman of China Aoyuan Property Group Limited

(3883.HK), and an independent director of China Merchants Securities Co., Ltd.

(600999.SH). At present, Dr. WU is a non-executive director of Silver Base Group

Holdings Limited (886.HK), an independent director of China Life Franklin Asset

Management Co., Ltd, and an independent non-executive director of China Taiping

Insurance Holdings Company Limited (966.HK), Beijing Enterprises Holdings Limited

(392.HK), Industrial and Commercial Bank of China (Asia) Limited and China CITIC

Bank International Limited respectively. Dr. WU has rich experience in finance and

corporate management.

Save as disclosed above, Dr. WU did not hold any directorships in any other listed public

companies in the last three years.

Save as disclosed above, Dr. WU does not have any relationships with any Directors,

senior management, substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Dr. WU had beneficial interest in 3,400,000 Shares

within the meaning of Part XV of the SFO.

The Company has entered into an appointment letter with Dr. WU for a term of 3 years

commencing on 10 May 2015, subject to retirement by rotation and re-election in

accordance with the Articles of Association. Dr. WU is currently entitled to receive a

director’s fee of HK$330,000 per annum. In addition, Dr. WU is also entitled to receive

discretionary bonuses, share options or other benefits as may be decided by the Board

having regard to his performance and duties, the Company’s performance and

profitability and the prevailing market condition. For the year ended 31 December 2016,

he received a director’s fee of HK$330,000.
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4. Mr. LIU Shichao, aged 45, a Non-executive Director since 18 January 2017. He is a

director and the chief financial officer of Shum Yip Group Limited and a director of Shum

Yip Holdings Company Limited. He graduated from Zhongnan University of Finance and

Economics (now known as Zhongnan University of Economics and Law) majoring in

accountancy. He holds a bachelor’s degree in economics and the title of senior

accountant. Mr. LIU was the deputy head of statistics and assessment (budget finance)

department and the deputy head of the second division of enterprise department of the

State-owned Assets Supervision and Administration Commission of the Shenzhen

Municipal People’s Government. Mr. LIU was a director and the chief financial officer of

Shenzhen Energy Group Co. Ltd. (000027.SZ). He is currently also a director of Shahe

Industrial Co., Ltd (000014.SZ) and a director of Kashi City Shenzhen Investment and

Development Co., Ltd., a director of Shenzhen United Assets and Equity Exchange Co.,

Ltd. and a director of China Resources SZITIC Investment Co. Ltd.. Mr. LIU has

considerable working experience in financial management and financial auditing.

Save as disclosed above, Mr. LIU did not hold any directorships in any other listed public

companies in the last three years.

Save as disclosed above, Mr. LIU does not have any relationships with any Directors,

senior management, substantial or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. LIU did not have any interests in Shares or

underlying shares within the meaning of Part XV of the SFO.

The Company has entered into an appointment letter with Mr. LIU for a term of 3 years

commencing on 18 January 2017, subject to retirement by rotation and re-election in

accordance with the Articles of Association. Mr. LIU is currently entitled to receive a

director’s fee of HK$330,000 per annum. In addition, Mr. LIU is also entitled to receive

discretionary bonuses, share options or other benefits as may be decided by the Board

having regard to his performance and duties, the Company’s performance and

profitability and the prevailing market condition.

Save as disclosed above, there are no other matters relating to the re-election of Dr. LU

Hua, Mr. MOU Yong, Dr. WU Jiesi and Mr. LIU Shichao that need to be brought to the

attention of Shareholders nor any information to be disclosed pursuant to the

requirements of Rule 13.51(2) of the Listing Rules.
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This appendix serves as an explanatory statement required to be sent to the Shareholders

under Rule 10.06(1)(b) of the Listing Rules to provide the requisite information to

Shareholders for their consideration of the Buy-back Mandate and also constitutes the

memorandum as required under Section 239(2) of the Companies Ordinance.

1. SHARES IN ISSUE

As at the Latest Practicable Date, the total number of Shares in issue comprised

7,649,414,458 Shares.

Subject to the passing of the Ordinary Resolution No. 9 set out in the Notice of Annual

General Meeting, and on the assumption that no further Shares are issued or bought back prior

to the Annual General Meeting, the Company would be allowed under the Buy-back Mandate

to buy back a maximum of 764,941,445 Shares.

2. REASONS FOR BUY-BACKS

Buy-backs of Shares will only be made when the Directors believe that such buy-back(s)

will benefit the Company and its Shareholders. Such buy-back(s) may, depending on market

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

the Company and its assets and/or its earnings per Share.

3. FUNDING OF BUY-BACKS

In buying back its own shares, the Company may only apply funds legally available for

such purpose in accordance with the laws of Hong Kong and the Articles of Association. The

Companies Ordinance provides that the amount of capital repaid in connection with a share

buy-back may only be paid from the distributable profits of the company or from the proceeds

of a new issue of shares made for the purpose of the buy-back.

There might be a material adverse impact on the working capital or gearing position of

the Company (as compared with the position disclosed in the audited financial statements

contained in the annual report for the year ended 31 December 2016) in the event that the

Buy-back Mandate is exercised in full at any time during the proposed buy-back period.

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.
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4. GENERAL

The Directors have undertaken to the Stock Exchange that they will exercise the power

to buy back Shares pursuant to Ordinary Resolution No. 9 set out in the Notice of Annual

General Meeting in accordance with the Listing Rules and the applicable laws and regulations

of Hong Kong.

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

enquiries, their close associates (as defined in the Listing Rules), have any present intention to

sell any Shares to the Company under the Buy-back Mandate if the Buy-back Mandate is

approved by the Shareholders.

No core connected persons (as defined in the Listing Rules) of the Company have notified

the Company that they have a present intention to sell Shares held by them to the Company,

or have undertaken not to do so, if the Buy-back Mandate is approved by Shareholders.

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 purpose

of the Takeovers Code. As a result, a Shareholder, or group of Shareholders acting in concert,

depending on the level of increase of the Shareholders’ interest, 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, Shum Yip Group had an indirect interest in

4,674,502,843 Shares, representing approximately 61.11% of the total number of Shares in

issue through its 100% interests in Shum Yip Holdings, being a substantial shareholder of the

Company. To the best of the knowledge and belief of the Company, no other person, together

with its/his/her associates, was beneficially interested in Shares representing 10% or more of

the total number of Shares in issue.

In the event that the Directors exercise in full the power to buy back Shares which is

proposed to be granted pursuant to Ordinary Resolution No. 9 set out in the Notice of Annual

General Meeting, the interest of Shum Yip Group in the Company held through Shum Yip

Holdings would be increased to approximately 67.90% of the total number of Shares in issue.

The Directors are not aware of any consequences which may arise under the Takeovers Code

as a consequence of any buy-backs made under the Buy-back Mandate. The Directors will use

their best endeavours to ensure that the Buy-back Mandate will not be exercised to the extent

that the number of Shares held by the public would be reduced to less than 25% of the total

number of Shares in issue.
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5. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock

Exchange during each of the previous twelve months before the Latest Practicable Date were

as follows:

Shares
Highest Lowest

HK$ HK$

2016
April 3.21 3.15
May 3.14 3.08
June 3.10 3.04
July 3.19 3.13
August 3.61 3.51
September 3.83 3.74
October 3.56 3.48
November 3.49 3.24
December 3.39 3.00

2017
January 3.26 3.11
February 3.48 3.12
March 3.53 3.45
April (up to Latest Practicable Date) 3.57 3.48

6. SHARE BUY-BACK MADE BY THE COMPANY

The Company had not bought back any of its Shares (whether on the Stock Exchange or

otherwise) in the six months preceding the Latest Practicable Date.
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(Incorporated in Hong Kong with limited liability)

(Stock Code: 00604)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Shenzhen Investment

Limited (the “Company”) will be held at Academy Room, 1st Floor, InterContinental Grand

Stanford Hong Kong, 70 Mody Road, Tsimshatsui East, Kowloon, Hong Kong on Thursday, 8

June 2017 at 10:30 a.m. for the following purposes:

1. To receive and consider the audited financial statements, the report of the Directors

and the independent auditor’s report for the year ended 31 December 2016.

(Resolution 1)

2. To declare a final dividend and a special dividend for the year ended 31 December

2016 in cash with scrip option. (Resolution 2)

3. To consider and approve, if thought fit, the following resolutions, each as a separate

resolution:

(a) to re-elect Dr. LU Hua as Director. (Resolution 3)

(b) to re-elect Mr. MOU Yong as Director. (Resolution 4)

(c) to re-elect Dr. WU Jiesi as Director. (Resolution 5)

(d) to re-elect Mr. LIU Shichao as Director (Resolution 6)

(e) to authorize the board of Directors to fix the remuneration of the Directors.

(Resolution 7)

4. To re-appoint KPMG as auditor and to authorise the board of Directors to fix their

remuneration. (Resolution 8)
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To consider and, if thought fit, to pass with or without modifications the following

resolutions as Ordinary Resolutions:

ORDINARY RESOLUTIONS

5. To grant a general mandate to the Directors to buy back shares of the Company.

(Resolution 9)

“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 shares of the Company on The Stock Exchange of Hong Kong

Limited (“Stock Exchange”), or on any other stock exchange on which the

securities of the Company may be listed and is recognized by the Securities and

Futures Commission and the Stock Exchange for this purpose, subject to and

in accordance with all applicable laws and/or the requirements of the Rules

Governing the Listing of Securities on the Stock Exchange or of any other

stock exchange as amended from time to time, be and is hereby generally and

unconditionally approved;

(b) the total number of shares of the Company to be bought back by the Company

pursuant to the approval of paragraph (a) of this resolution shall not exceed

10% of the total number of shares of the Company in issue as at the date of the

passing of this resolution (such total number to be subject to adjustment in the

case of any conversion of all or any of the shares of the Company into larger

or smaller number of shares after the passing of this resolution) and the said

approval shall be limited accordingly; and

(c) for the purposes of this resolution

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

whichever is the earliest of:

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

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

of the Company is required by law to be held; and

(iii) the passing of an ordinary resolution by shareholders of the Company in

general meeting revoking or varying the authority given to the Directors

by this resolution.”
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6. To grant a general mandate to the Directors to allot and issue new shares of the

Company. (Resolution 10)

“THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the Directors during

the Relevant Period (as hereinafter defined) of all powers of the Company to

allot, issue and deal with additional shares of the Company and to make and

grant offers, agreements and options (including warrants, bonds, debentures,

notes and other securities which carry rights to subscribe for or are convertible

or exchangeable into shares of the Company) which would or might require

shares to be allotted be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorize the Directors

during the Relevant Period (as hereinafter defined) to make and grant offers,

agreements and options (including warrants, bonds, debentures, notes and

other securities which carry rights to subscribe for or are convertible or

exchangeable into shares of the Company) which would or might require

shares to be allotted after the expiry of the Relevant Period (as hereinafter

defined);

(c) the total number of shares of the Company allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to an option or otherwise) by

the Directors pursuant to the approval in paragraph (a) of this resolution,

otherwise than pursuant to (i) a Pro-Rata Issue (as hereinafter defined); or (ii)

the exercise of rights of subscription, conversion or exchange under the terms

of any existing warrants, bonds, debentures, notes or other securities issued by

the Company which carry rights to subscribe for or are convertible or

exchangeable into shares of the Company; or (iii) the exercise of options

granted under any option scheme or similar arrangement for the time being

adopted for the grant or issue of shares or rights to acquire shares in the

Company; or (iv) any scrip dividend or similar arrangement providing for the

allotment of shares in lieu of the whole or part of a dividend on shares of the

Company in accordance with the articles of association of the Company, shall

not exceed 20% of the total number of shares of the Company in issue as at the

date of the passing of this resolution (such total number to be subject to

adjustment in the case of any conversion of all or any of the shares in the

Company into larger or smaller number of shares after the passing of this

resolution) and the said approval 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:

(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 law to be held; and

(iii) the passing of an ordinary resolution by shareholders of the Company in

general meeting revoking or varying the authority given to the Directors

by this resolution.

“Pro-Rata Issue” means an offer of shares or issue of options, warrants or other

securities (including bonus issues or offers) giving the rights to subscribe for

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

shares whose names appear on the register of members of the Company (and,

where appropriate, to holders of other securities of the Company entitled to the

offer) on a fixed record date in proportion to their holdings of such shares (or,

where appropriate such other securities) (subject in all cases to such exclusions

or other arrangements as Directors may deem necessary or expedient in

relation to fractional entitlements or having regard to any restrictions or

obligations under the laws of, or the requirements of any recognised regulatory

body or any stock exchange in any territory applicable to the Company).”

7. To extend the general mandate granted to the Directors to allot and issue new shares

of the Company. (Resolution 11)

“THAT:

subject to the passing of resolution Nos. 9 and 10 set out in the notice convening this

meeting, the general mandate granted to the Directors to exercise the powers of the

Company to allot, issue and deal with additional shares in the Company pursuant to

resolution No. 10 set out in the notice convening this meeting be and is hereby

extended by the addition thereto of a total number of shares of the Company being

bought back by the Company under the authority granted pursuant to resolution No.

9 set out in the notice convening this meeting, provided that such extended number

of shares shall not exceed 10% of the total number of shares of the Company in issue

as at the date of the passing of this resolution (such total number to be subject to

adjustment in the case of any conversion of all or any of the shares in the Company

into larger or smaller number of shares after the passing of this resolution).”
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8. To grant a mandate to the Directors to grant options under the Share Option Scheme

of the Company. (Resolution 12)

“THAT:

(a) subject to the Companies Ordinance (Chapter 622 of the Laws of Hong Kong),

the Rules Governing the Listing of Securities on The Stock Exchange of Hong

Kong Limited and the terms and conditions of the share option scheme adopted

by the shareholders of the Company on 22 June 2012 (the “Share Option

Scheme”) (whose 10% limit of the total number of shares issuable upon

exercise of options to be granted under the Share Option Scheme was refreshed

on 19 June 2014), a mandate be and is hereby unconditionally given to the

Directors to exercise during the Relevant Period (as defined in paragraph (c)

below) all the powers of the Company to grant options to subscribe for shares

of the Company and/or to make or grant offers of options under the Share

Option Scheme that would or might require shares of the Company to be

allotted and/or options to be granted under the Share Option Scheme provided

that the total number of shares of the Company allotted or to be allotted or

agreed conditionally or unconditionally to be allotted upon the exercise of all

options granted or to be granted under the Share Option Scheme shall not

exceed 10% of the total number of shares of the Company in issue as at the date

of refreshment of the scheme limit under the Share Option Scheme (such total

number to be subject to adjustment in the case of any conversion of all or any

of the shares in the Company into larger or smaller number of shares after the

passing of this resolution);

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

during the Relevant Period (as hereinafter defined) to grant options and/or

make offers of options under the Share Option Scheme which would or might

require shares of the Company to be allotted and/or options to be granted under

the Share Option Scheme after the end of the Relevant Period; and

(c) for the purposes of this resolution:

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

whichever is the earliest of:

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

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

of the Company is required by law to be held; and
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(iii) the passing of an ordinary resolution by shareholders of the Company in

general meeting revoking or varying the authority given to the Directors

by this resolution.”

By order of the Board

Shenzhen Investment Limited
LU Hua

Chairman

Hong Kong, 28 April 2017

Registered Office:

8th Floor, New East Ocean Centre,

9 Science Museum Road,

Tsimshatsui,

Kowloon,

Hong Kong.

Notes:

1. A member of the Company entitled to attend and vote at the meeting convened by the above notice is entitled
to appoint one or more proxies to attend, speak and vote in his stead. A proxy need not be a member of the
Company.

2. Where there are joint registered holders of any share(s), any one of such persons may vote at the meeting,
either personally or by proxy, in respect of such share(s) as if he is solely entitled thereto, but if more than
one of such joint 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 of members of the Company in respect of such share(s) shall
alone be entitled to vote in respect thereof.

3. To be valid, a form of proxy, together with the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or authority must be delivered to the office of the Company’s
share registrar, Tricor Standard Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong
as soon as possible but in any event not less than 48 hours before the time appointed for the meeting (or any
adjournment thereof, as the case may be).

4. Delivery of the proxy form shall not preclude a member of the Company from attending and voting in person
at the meeting or poll concerned and, in such event, the proxy form shall be deemed to be revoked.

5. To ascertain the shareholders’ entitlement to attend and vote at the meeting, the register of members of the
Company will be closed from Monday, 5 June 2017 to Thursday, 8 June 2017, both days inclusive, during
which period no transfer of shares will be registered. In order to be eligible to attend and vote at the meeting,
all duly completed transfer forms accompanying the relevant share certificates must be lodged with the office
of the Company’s share registrar, Tricor Standard Limited, at Level 22, Hopewell Centre, 183 Queen’s Road
East, Hong Kong for registration not later than 4:30 p.m. on Friday, 2 June 2017.

6. Subject to approval of the shareholders at the meeting, the proposed final dividend and special dividend will
be payable to shareholders whose names appear on the register of members of the Company on Friday, 16 June
2017. To ascertain the shareholders’ entitlement to the proposed final dividend and special dividend, the
register of members of the Company will be closed from Thursday, 15 June 2017 to Friday, 16 June 2017, both
days inclusive, during which period no transfer of shares will be registered. In order to qualify for the proposed
final dividend and special dividend, all duly completed transfer forms accompanying the relevant share
certificates must be lodged with the Company’s share registrar, Tricor Standard Limited, at Level 22, Hopewell
Centre, 183 Queen’s Road East, Hong Kong for registration not later than 4:30 p.m. on Wednesday, 14 June
2017.

7. At the Annual General Meeting, the Chairman of the meeting will put each of the above resolutions to be voted
by way of a poll under Article 72 of the Articles of Association of the Company.
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