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If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult a
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DEFINITIONS

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

“Annual General Meeting” or the annual general meeting of the Company to be held
“AGM” at the Conference Room, 15/F, Tower 2, Fusheng
Building, No. 4 Huixin East Street, Chaoyang District,
Beijing, the PRC on Thursday, 26 May 2022 at

3:00 p.m., or any adjournment thereof

“Articles of Association” the articles of association of the Company currently in
force
“BI1” Beijing Infrastructure Investment Co., Ltd.* (L5t Tl 2

BRI & A PR/AAl), a company established in the
PRC with limited liability and wholly-owned by the
State-owned Assets Supervision and Administration
Commission of People’s Government of Beijing
Municipality and a controlling Shareholder through
its interest in the entire issued share capital of BII HK

“BII HK” Beijing Infrastructure Investment (Hong Kong)
Limited, a wholly-owned subsidiary of BII
incorporated in Hong Kong with limited liability and
a controlling Shareholder which held approximately
55.20% of the total issued share capital of the
Company as at the Latest Practicable Date

“Board” the board of Directors

“Companies Act” the Companies Act, Cap 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands

“Company” BII Railway Transportation Technology Holdings
Company Limited (it #5fLaE 3¢ B 4% IROA FRA /),
an exempted company incorporated in the Cayman
Islands with limited liability, the Shares of which are
listed on the Main Board of the Stock Exchange

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

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



DEFINITIONS

“Hong Kong”

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

“Memorandum”

IIPRC ”

“Repurchase Mandate”

”RMB ”

//SFOII

“Share(s)”

“Shareholder(s)”

the Hong Kong Special Administrative Region of the
PRC

a general mandate proposed to be granted to the
Directors to allot, issue or deal with additional Shares
of not exceeding 20% of the total number of issued
shares of the Company as at the date of passing of the
proposed ordinary resolution at the Annual General
Meeting

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

the Rules Governing the Listing of Securities on the
Stock Exchange as amended from time to time

the memorandum of association of the Company
currently in force

the People’s Republic of China, except where the
context requires otherwise, excluding Hong Kong, the
Macau Special Administrative Region of the PRC and
Taiwan

a general and unconditional mandate proposed to be
granted to the Directors to repurchase Shares on the
Stock Exchange of not exceeding 10% of the total
number of issued shares of the Company as at the date
of passing of the proposed ordinary resolution at the
Annual General Meeting

Renminbi, the lawful currency of PRC

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong), as amended and
supplemented from time to time

ordinary share(s) of HK$0.01 each in the issued
capital of the Company or if there has been a
subsequent sub-division, consolidation, reclassification
or reconstruction of the share capital of the Company,
shares forming part of the ordinary equity share
capital of the Company

holder(s) of Share(s)



DEFINITIONS

“Share Premium Account”
“Stock Exchange”

“Takeovers Code”

“ 0/0 ’”

*  for identification purposes only

the share premium account of the Company

The Stock Exchange of Hong Kong Limited

the Code on Takeovers and Mergers approved by the
Securities and Futures Commission of Hong Kong, as

amended and supplemented from time to time

per cent



SPECIAL ARRANGEMENTS FOR THE AGM

Due to the recent development of the COVID-19 pandemic situation, the following
additional arrangements will be made for the AGM:

Shareholders may view and participate in the AGM through the Tencent Meeting on
a computer, tablet or any browser enabled device. You will be able to access the Tencent
Meeting at the start of the AGM until its conclusion. No electronic voting system will be
provided. For the avoidance of doubt, presence through the Tencent Meeting will not be
counted as quorum or attendance of the AGM, and will not revoke any proxy instrument
delivered to the Company by the same Shareholder.

Shareholders who would like to view and participate to the AGM through a live
webcast will need to register by sending an email to our branch share registrar in Hong
Kong, Tricor Investor Services Limited at is-enquiries@hk.tricorglobal.com no later than
3:00 p.m. on 24 May 2022 (being not less than forty-eight (48) hours before the time
appointed for holding the AGM) by providing personal particulars as follows:

English full name;

Registered Address;

Number of Shares held;

Contact Telephone Number; and
Email Address.

S

Authenticated Shareholders will receive an email confirmation on or before 25 May
2022, which contains a link to join the AGM via the Tencent Meeting. Shareholders MUST
NOT disclose the link to anyone else. Neither the Company nor its agents assume any
obligation or liability whatsoever in connection with the transmission of the link or any
use of the link or otherwise.

Non-registered shareholders whose Shares are held in the Central Clearing and
Settlement System through banks, brokers, custodians or Hong Kong Securities Clearing
Company Limited (collectively the “Intermediary”) may also be able to view and
participate to the AGM via the Tencent Meeting. In this regard, they should (1) contact and
instruct their Intermediary to appoint themselves as proxy or corporate representative to
view and participate to the AGM; and (2) provide their email address to their
Intermediary before the time limit required by the relevant Intermediary.

The Company will also be undertaking the following precautionary measures to
safeguard the health and well-being of Shareholders (or their proxies) who are attending
the AGM in person, including compulsory body temperature check, requiring all
participants to wear surgical face mask, plus safe distancing measures for queue
management and seating at the meeting venue. To reduce close contact between attendees
at the physical AGM, no refreshments will be served at the venue and no corporate gifts
would be distributed. The Company may also deny any person who refuses to co-operate
with the above precautionary measure or is detected to have a fever (i.e. over 37.3°C) or
exhibiting flu-like symptoms from entering the meeting venue.

—4 -



SPECIAL ARRANGEMENTS FOR THE AGM

VOTE BY APPOINTING THE CHAIRMAN OF THE AGM OR ANY OTHER PERSON
AS PROXY

All resolutions at the AGM will be decided on a poll. Shareholders who wish to vote
on any resolution at the AGM could appoint the chairman of the AGM or any other person
as his/her/its proxy to exercise the right to vote at the AGM in accordance with as
his/her/its instructions. In appointing the chairman of the AGM or other person as proxy,
Shareholders (whether individual or corporate) must give specific instructions as to vote
in the proxy formes.

The proxy form has been posted to Shareholders together with the Circular. Such
form of proxy is also published on the websites of the Stock Exchange
(www.hkexnews.hk) and of the Company (www.biitt.cn). For Shareholders who are not a
registered Shareholder (e.g. the Shares are held via banks, brokers, custodians or the Hong
Kong Securities Clearing Company Limited), Shareholders should consult directly with
his/her/its banks or brokers or custodians (as the case may be) for assistance in the
appointment of a proxy.

The proxy form should be returned to the Company’s branch share registrar in Hong
Kong, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road
East, Hong Kong as soon as possible and in any event not later than 48 hours before the
time for holding the AGM or any adjournment thereof.

ASK QUESTIONS BEFORE OR DURING THE AGM

The AGM is an important opportunity for all Shareholders to express their views by
asking questions and voting. Shareholders’ participation in the AGM continues to be
important. Shareholders who would like to submit a question on the business of the AGM
in advance is welcome to send such question or matter in writing to the at Unit 4407, 44th
Floor, COSCO Tower, 183 Queen’s Road Central, Sheung Wan, Hong Kong (for the
attention of The Board of Directors c/o the Board of Directors’ office) or by email at
IR@biitt.cn. Shareholders can also submit questions during the AGM through the Tencent
Meeting. The Board will arrange for as many of the questions asked to be answered as
possible at the AGM.

CHANGES TO ARRANGEMENTS

We are closely monitoring the development and impact of COVID-19 and may
implement further changes and precautionary measures. Should any changes be made to
the AGM arrangements we will notify Shareholders via an announcement posted on the
websites of the Stock Exchange (www.hkexnews.hk) and of the Company (www.biitt.cn).

If Shareholders have any questions relating to the AGM, please contact the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited as
follows:

Tricor Investor Services Limited

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

Email: is-enquiries@hk.tricorglobal.com

Tel: (852) 2980 1333 during business hours (9:00 a.m. to 5:00 p.m., Monday to Friday,
excluding Hong Kong Public Holidays)
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LETTER FROM THE BOARD
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BII Railway Transportation Technology
Holdings Company Limited

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 1522)

Executive Director:
Ms. Xuan Jing (Chief Executive Officer)

Nomn-executive Directors:

Mr. Zhang Yanyou (Chairman)
Mr. Guan Jifa

Mr. Zheng Yi

Mr. Cao Mingda

Registered Office:
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman, KY1-1111
Cayman Islands

Principal Place of Business in

Hong Kong:

Independent Non-executive Directors: Unit 4407, 44/F., COSCO Tower

Mr. Luo Zhenbang 183 Queen’s Road Central
Mr. Huang Lixin Hong Kong
Mr. Li Wei

29 April 2022
To the Shareholders
Dear Sir/Madam,

PROPOSED DECLARATION OF FINAL DIVIDEND;
PROPOSED RE-ELECTION OF DIRECTORS;
AND
PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE SHARES

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in
respect of the resolutions to be proposed at the Annual General Meeting which include,
among other matters, the approval of the (i) declaration of final dividend; (ii) re-election
of Directors; and (iii) granting of the Repurchase Mandate and the Issuance Mandate.

2. PROPOSED DECLARATION OF FINAL DIVIDEND

As mentioned in the annual results announcement of the Company dated 29 March
2022, the Board recommended the payment of a final dividend of HK$0.027 per Share for
the year ended 31 December 2021. The proposed final dividend will be paid out of the
Share Premium Account to the Shareholders whose names appear on the register of
members of the Company on Monday, 6 June 2022, subject to the approval of the
Shareholders at the Annual General Meeting and compliance with the Companies Act.
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LETTER FROM THE BOARD

Under section 34(2) of the Companies Act, the share premium account may be
applied by a company in paying dividends to members provided that no dividend may be
paid to members out of the share premium account unless, immediately following the date
on which the dividend is proposed to be paid, the company shall be able to pay its debts as
they fall due in the ordinary course of business. The Board confirms that with respect to
the payment of the proposed final dividend out of the Share Premium Account, the
Company shall be able to pay its debts as they fall due in the ordinary course of business
immediately following the date on which the final dividend is proposed to be paid.

The final dividend is intended to be entirely paid out of the Share Premium Account
pursuant to Article 24.6 of the Articles of Association and in accordance with the
Companies Act.

For determining the entitlement to the proposed final dividend (subject to approval
by the Shareholders at the Annual General Meeting), the register of members of the
Company will be closed from Thursday, 2 June 2022 to Monday, 6 June 2022, both dates
inclusive, during which period no transfer of Shares will be registered. In order to qualify
for the proposed final dividend, unregistered holders of Shares shall ensure that all
transfer documents accompanied by the relevant share certificates must be lodged with
the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at
Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later
than 4:30 p.m. on Wednesday, 1 June 2022 (Hong Kong time).

3. PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Article 16.18 of the Articles of Association, Mr. Zhang Yanyou,
Mr. Guan Jifa and Mr. Huang Lixin shall retire at the Annual General Meeting. In addition,
Mr. Cao Mingda and Mr. Li Wei who have been appointed on 11 April 2022 shall hold
office until the Annual General Meeting pursuant to Article 16.2 of the Articles of
Association. All of the above Directors, being eligible, will offer themselves for re-election
at the Annual General Meeting.

The nomination committee of the Company recommends to the Board for the
proposal for re-election of Mr. Zhang Yanyou, Mr. Guan Jifa, Mr. Huang Lixin, Mr. Cao
Mingda and Mr. Li Wei after considering the potential contribution that they can bring to
the Board in terms of their qualification, skills and experience, and various factors
including but not limited to gender, age, cultural, educational background and
professional qualifications as set out in the Board diversity policy of the Company.
Further, Mr. Huang Lixin and Mr. Li Wei, being independent non-executive Directors,
have given an annual confirmation of independence pursuant to the independence
guidelines as set out in Rule 3.13 of the Listing Rules. The Board is of the view that they
remain to be independent after assessing their independence in accordance with the
independence guidelines set out in Rule 3.13 of the Listing Rules. The Board believes that
Mr. Huang Lixin and Mr. Li Wei possess legal professional experience which can
contribute to diversity of the Board. The Board also believes that Mr. Huang Lixin and Mr.
Li Wei have the required character, integrity and experience to fulfill and discharge the
roles and duties of independent non-executive Directors and recommends that Mr. Huang
Lixin and Mr. Li Wei should be re-elected as independent non-executive Directors at the
Annual General Meeting.
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Details of the Directors proposed for re-election at the Annual General Meeting are
set out in Appendix I to this circular.

4. PROPOSED GRANTING OF THE REPURCHASE MANDATE

At the annual general meeting of the Company held on 26 May 2021, a general
mandate was granted to the Directors to repurchase Shares. Such mandate will lapse at the
conclusion of the Annual General Meeting. In order to give the Company the flexibility to
repurchase Shares if and when appropriate, an ordinary resolution will be proposed at the
Annual General Meeting to approve the granting of the Repurchase Mandate to the
Directors to repurchase Shares on the Stock Exchange of not exceeding 10% of the total
number of issued Shares as at the date of passing of the proposed ordinary resolution at
the Annual General Meeting (i.e. a total of 209,714,672 Shares on the basis that the number
of issued Shares of 2,097,146,727 Shares as at the Latest Practicable Date remains
unchanged on the date of the Annual General Meeting). The Directors wish to state that
they have no immediate plan to repurchase any Shares pursuant to the Repurchase
Mandate.

An explanatory statement required by the Listing Rules to provide the Shareholders
with requisite information reasonably necessary for them to make an informed decision
on whether to vote for or against the granting of the Repurchase Mandate is set out in
Appendix II to this circular.

5. PROPOSED GRANTING OF THE ISSUANCE MANDATE

At the annual general meeting of the Company held on 26 May 2021, a general
mandate was granted to the Directors to issue Shares. Such mandate will lapse at the
conclusion of the Annual General Meeting. In order to give the Company the flexibility to
issue Shares if and when appropriate, an ordinary resolution will be proposed at the
Annual General Meeting to approve the granting of the Issuance Mandate to the Directors
to allot, issue or deal with additional Shares of not exceeding 20% of the total number of
issued Shares as at the date of passing of the proposed ordinary resolution at the Annual
General Meeting (i.e. a total of 419,429,345 Shares on the basis that the number of issued
Shares of 2,097,146,727 Shares as at the Latest Practicable Date remains unchanged on the
date of the Annual General Meeting). An ordinary resolution to extend the Issuance
Mandate by adding the number of Shares repurchased by the Company pursuant to the
Repurchase Mandate will also be proposed at the Annual General Meeting.

The Directors wish to state that they have no immediate plan to issue any new
Shares pursuant to the Issuance Mandate.
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6. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT
The notice of the Annual General Meeting is set out on pages 19 to 23 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of
Shareholders at a general meeting must be taken by poll except where the chairman
decides to allow a resolution relating to a procedural or administrative matter to be voted
on by a show of hands. An announcement on the poll results will be published by the
Company after the Annual General Meeting in the manner prescribed under the Listing
Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular
and such form of proxy is also published on the websites of Hong Kong Exchanges and
Clearing Limited (www.hkexnews.hk) and the Company (www.biitt.cn). To be valid, the
form of proxy must be completed and signed in accordance with the instructions printed
thereon and deposited, together with the power of attorney or other authority (if any)
under which it is signed or a notarially certified copy of that power of attorney or
authority at the Company’s branch share registrar in Hong Kong, Tricor Investor Services
Limited, at Level 54, 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 holding
of the Annual General Meeting (i.e. not later than 3:00 p.m. on Tuesday, 24 May 2022, Hong
Kong time) or the adjourned meeting (as the case may be). Completion and delivery of the
form of proxy will not preclude you from attending and voting at the Annual General
Meeting if you so wish and, in such event, the instrument appointing a proxy shall be
deemed to be revoked.

7. RECOMMENDATION

The Directors consider that the proposed declaration of final dividend, re-election
of Directors and granting of the Repurchase Mandate and the Issuance Mandate 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
BII Railway Transportation Technology
Holdings Company Limited
Xuan Jing
Executive Director
Chief Executive Officer



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following are details of the Directors who will retire and being eligible, offer
themselves for re-election at the Annual General Meeting.

(1) Mr. Zhang Yanyou

ZHANG Yanyou (iR#E /&) (“Mr. Zhang”), aged 58, was appointed as a non-executive
Director on 14 December 2018. Mr. Zhang is also the chairman of the Board and the
chairman of the Nomination Committee and was appointed as the chairman of the
Environment, Social and Governance Committee on 29 November 2021. Mr. Zhang
obtained a bachelor’s degree in metallic material and heat treatment from Beijing Union
University (AL 5 K EE) in July 1985. He also obtained a postgraduate degree in finance
from Capital University of Economics and Business (& #0485 % % K5) and a doctor’s
degree in management science and engineering from Beijing University of Technology (Jt
LKA in May 2001 and January 2008, respectively. Mr. Zhang obtained the
qualifications of professional engineer and senior economist issued by Beijing Municipal
Planning Commission Intermediate Specialised Technique Qualification Assessment
Committee (Lt & # 22 B & b 8 SR HS 71 % % B ) and Beijing Senior Specialised
Technique Qualification Assessment Committee (At i S B EH MBS 71 & B €) in
August 1992 and October 1998, respectively. In July 2019, he obtained the qualifications of
senior economist issued by Beijing Economic Senior Professional and Technical
Qualification Assessment Committee (-t 50T &89 2 51| = SR F £ T EAS FF L B ). Mr.
Zhang has been working as the chairman of the board of directors in BII, the ultimate
holding company of the Company, since April 2018. Prior to joining BII, Mr. Zhang
worked at Beijing Municipal Commission of Development and Reform (b % i %% & Fl it
Z: 5 %) from November 2003 to July 2011 and successively served as a director of industry
department and the deputy director. From July 2011 to April 2018, he worked at Beijing
Changping District People’s Government (AL 50 i &~ [ A\ RGEL) and successively served
as the deputy district chief, the acting district chief and the district chief.

Save as disclosed above, Mr. Zhang (i) does not hold any other position in the
Company or other members of the Group nor does he have any other relationship with
any Directors, senior management, substantial or controlling Shareholders; and (ii) does
not at present nor has he in the past three years held any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong or

overseas.

—-10 -



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Zhang has signed a letter of appointment with the Company as non-executive
Director for a term of three years commencing from 14 December 2021, which may be
terminated by the Company by giving not less than three months’ notice in writing. Mr.
Zhang is subject to retirement by rotation and re-election at least once every three years at
the annual general meeting in accordance with the Articles of Association. Under the letter
of appointment, Mr. Zhang is entitled to the reimbursement of all reasonable
out-of-pocket expenses incurred in relation to the discharge of his duties to the Company
provided that the amount of total reimbursement each year shall not exceed HK$240,000.

As at the Latest Practicable Date, Mr. Zhang did not have any interests in the Shares
or underlying Shares within the meaning of Part XV of the SFO.

There is no information which is discloseable nor is Mr. Zhang involved in any of
the matters required to be disclosed pursuant to any of the requirements under Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Mr. Zhang
that need to be brought to the attention of the Shareholders.

(2) Mr. Guan Jifa

GUAN Jifa (BA#%%) (“Mr. Guan”), aged 56, was appointed as a non-executive
Director on 28 October 2015 and redesignated as chairman of the Board from 28 February
2017 to 14 December 2018. He is also a member of the Remuneration Committee. He
ceased to be the chairman of the Nomination Committee on 14 December 2018. Mr. Guan
graduated from Xi’an Institute of Metallurgy and Architecture (P44 1f 4 @ EFE) (now
known as Xi’an University of Architecture and Technology) with a bachelor’s degree in
engineering in July 1987. In September 1999, Mr. Guan obtained the engineer qualification
certificate and was qualified as a senior engineer approved by Beijing Senior Specialised
Technique Qualification Assessment Committee (b5t = A B EFL MBS FFFZ B &). In
July 2019, Mr. Guan obtained the qualifications of senior economist issued by Beijing
Senior Professional and Technical Qualification Assessment Committee (dt 5% i 88 7% & 51| =
MEEH M EHFIFZ A E). He had taken a post-graduate course in the International
Business School of the University of International Business and Economics from March
2002 to August 2004. He obtained a doctorate’s degree in engineering from Xi’an
University of Architecture and Technology in December 2008. From July 1987 to August
1992, Mr. Guan worked at the Heilongjiang Metallurgical Design and Planning Institute (
PEREVLIA & s wHHL#IBL) as an Engineer. From June 1994 to April 2005, Mr. Guan worked at
Beijing Urban Construction No. 3 Development Co., Ltd (AL a =@ 5 i e A R A A) as
a project manager and subsequently served as a deputy general manager. From April 2005
to January 2008, Mr. Guan acted as the deputy general manager and subsequently the
general manager of Beijing Subway Construction Co., Ltd (dtat#h T #7E @5 A A]). Mr.
Guan served as the chairman of Beijing Jing Chuang Investment Ltd. (L5t st 8I#% & A R A
A]) from January 2008 to March 2010. From March 2010, Mr. Guan successively served as
the general manager of the Land Development Department of BII, the ultimate holding
company of the Company, assistant to general manager of BII and now serves as the
deputy general manager of BII. He also serves as a non-executive director of Beijing Urban
Construction Design & Development Group Co., Limited, a company listed on the Main
Board of the Stock Exchange (stock code: 1599) from January
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APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

2016 to March 2022. Mr. Guan served as the director of Beijing Metro from February 2016
to February 2017. Mr. Guan was appointed as the chairman of Suzhou Huagqi Intelligent
Technology Co., Ltd. (#fJH 3£ RCE REFH A BR 2 Al ) with effect from 28 February 2019 and he
has been appointed as the chairman of Shanghai Oriental Maritime Engineering
Technology Co., Ltd. (¥ T #UJ5 ¥ 3F TAEH A IR 2 7)) with effect from December 2020.

Save as disclosed above, Mr. Guan (i) does not hold any other position in the
Company or other members of the Group nor does he have any other relationship with
any Directors, senior management, substantial or controlling Shareholders; and (ii) does
not at present nor has he in the past three years held any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong or
overseas.

Mr. Guan has signed a letter of appointment with the Company as non-executive
Director for a term of three years commencing from 28 October 2021, which may be
terminated by the Company by giving not less than three months’ notice in writing. Mr.
Guan is subject to retirement by rotation and re-election at least once every three years at
the annual general meeting in accordance with the Articles of Association. Under the letter
of appointment, Mr. Guan is entitled to the reimbursement of all reasonable out-of-pocket
expenses incurred in relation to the discharge of his duties to the Company provided that
the amount of total reimbursement each year shall not exceed HK$240,000.

As at the Latest Practicable Date, Mr. Guan did not have any interests in the Shares
or underlying Shares within the meaning of Part XV of the SFO.

There is no information which is discloseable nor is Mr. Guan involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Mr. Guan
that need to be brought to the attention of the Shareholders.

(3) Mr. Cao Mingda

CAO Mingda (®W]##) (“Mr. Cao”), aged 30, has been appointed as a non-executive
Director of the Company on 11 April 2022. Mr. Cao obtained a Bachelor’s degree in
commerce (finance) at Curtin University in Australia in January 2014 and a Master’s
degree in Business Information Systems from School of Information Technology, Monash
University in May 2016. Since January 2012, Mr. Cao has served as a supervisor of Beijing
Maglihe Liquor Trade Co., Ltd.* (dLat354% Bl 360 & A RA 7). From May 2016 to
March 2017, Mr. Cao served as the operations manager of Beijing En’an Futong
Technology Co., Ltd.* (ALt L @A A). Mr. Cao has been the business
manager of Beijing Ruyi Technology Co., Ltd.* (A5t 517 RHAT R A]) since March
2017, and the director and deputy vice manager of Dalian Yixing Technology Co., Ltd.* (K
HHATRHCA /A 7)) since October 2018, and has been the director of Shenyang Metro
Technology Co., Ltd.* (1# i B £ 47 FR A ) since April 2021. Mr. Cao Mingda is the son
of Mr. Cao Wei, who resigned as a non-executive Director and ceased to be vice-chairman
of the Board with effect from 11 April 2022.
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APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, Mr. Cao (i) does not hold any other position in the
Company or other members of the Group nor does he have any other relationship with
any Directors, senior management, substantial or controlling Shareholders; and (ii) does
not at present nor has he in the past three years held any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong or
overseas.

Mr. Cao has signed a letter of appointment with the Company as executive Director
and Vice Chairman for a term of three years commencing from 11 April 2022, which may
be terminated by the Company by giving not less than three months’ notice in writing. Mr.
Cao is subject to retirement by rotation and re-election at least once every three years at
the annual general meeting in accordance with the Articles of Association. Under the letter
of appointment, Mr. Cao is entitled to the reimbursement of all reasonable out-of-pocket
expenses incurred in relation to the discharge of his duties to the Company provided that
the amount of total reimbursement each year shall not exceed HK$240,000 and subject to
the requirements of the Company’s relevant financial policies.

As at the Latest Practicable Date, Mr. Cao did not have any interests in the Shares or
underlying Shares within the meaning of Part XV of the SFO.

There is no information which is discloseable nor is Mr. Cao involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Mr. Cao
that need to be brought to the attention of the Shareholders.

(4) Mr. Huang Lixin

HUANG Lixin (8 32#7) (“Mr. Huang”), aged 50, was appointed as an independent
non-executive Director on 9 July 2014. He is also a member of the Audit Committee, the
Remuneration Committee and the Nomination Committee. Mr. Huang graduated from the
Law School of Renmin University of China with a bachelor’s degree in law in July 1993
and obtained a master’s degree in law from the University of International Business and
Economics in July 1996. Mr. Huang obtained the Postgraduate Certificate in Laws (PCLL)
from the University of Hong Kong in June 2001. Mr. Huang was qualified as a lawyer in
the PRC since October 1995 and obtained the practising certificate issued by the Law
Society of Hong Kong for the period from January to December 2004. Mr. Huang possesses
extensive experience in the legal practice and had participated in numerous issues of
securities, initial public offerings, post-listing financing as well as merger and acquisition
projects over the past 21 years as a practising lawyer. Mr. Huang was an intern in the
Department of Legal Affairs of the China Securities Regulatory Commission from
November 1993 to February 1996. From August 1996 to July 2000, Mr. Huang was a PRC
legal consultant at Herbert Smith LLP. From July 2001 to May 2007, Mr. Huang was
appointed as a trainee solicitor and later a solicitor at Herbert Smith LLP. Mr. Huang is
now a partner of Beijing Haiwen & Partners which he joined in May 2007.
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APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, Mr. Huang (i) does not hold any other position in the
Company or other members of the Group nor does he have any other relationship with
any Directors, senior management, substantial or controlling Shareholders; and (ii) does
not at present nor has he in the past three years held any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong or
overseas.

Mr. Huang has signed a letter of appointment with the Company as an independent
non-executive Director for a term of three years commencing from 9 July 2020, which may
be terminated by the Company by giving not less than three months’ notice in writing. Mr.
Huang is subject to retirement by rotation and re-election at least once every three years at
the annual general meeting in accordance with the Articles of Association. Under the letter
of appointment, Mr. Huang is entitled to a director’s fee of HK$240,000 per annum which
was determined by the Board with reference to his duties and responsibility with the
Company.

As at the Latest Practicable Date, Mr. Huang did not have any interests in the Shares
or underlying Shares within the meaning of Part XV of the SFO.

There is no information which is discloseable nor is Mr. Huang involved in any of
the matters required to be disclosed pursuant to any of the requirements under Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Mr. Huang
that need to be brought to the attention of the Shareholders.

(5) Mr. Li Wei

LI Wei (F1#) (“Mr. Li”), aged 64, was appointed as an independent non-executive
Director, chairman of the Remuneration Committee, member of the Audit Committee and
member of the Nomination Committee on 11 April 2022. Mr. Li obtained a bachelor’s
degree in precision mechanical engineering from Hefei University of Technology (&I L.
K% in January 1982 and a master’s degree in economics from the Beijing Institute of
Economics* (AL ALHELRE) (currently known as Capital University of Economics and
Business (1 #B&87 & 5 K2)) in March 1990. In May 1989, Mr. Li obtained his engineer
qualification certificate and was approved by the Beijing Senior Professional and
Technical Job Evaluation Committee* (dt%% i = A 2L EH M 77 3 % B &) in December
1994 to qualify as a senior economist. From February 1982 to August 1987, Mr. Li worked
as an engineer in the design division of Beijing Instrument Factory* (b5t f& & ik w5t F4).
From April 1990 to April 1996, Mr. Li served as the director of the Foreign Economic
Department of the Beijing Municipal Planning Commission* (dti st #Z 8 )
(currently known as the Development and Reform Commission (¥i(%)). Mr. Li also
served as the general manager of the Investment Department of Hong Kong Asia Co.,
Ltd.* (Fus sl A R A ) and a part-time lawyer at Beijing Huatong Law Firm* (-t 5t i 2
AR S T) from May 1996 to January 2002. Mr. Li was also a consultant of MTR
Corporation Limited, a company listed on the Main Board of the Stock Exchange (stock
code: 0066.HK), from February 2002 to December 2021, and he was also a part-time
consultant of Beijing MTR Corporation Limited (dtit 5t s A FRA 7)) from February
2006 to December 2021.
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APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, Mr. Li (i) does not hold any other position in the Company
or other members of the Group nor does he have any other relationship with any
Directors, senior management, substantial or controlling Shareholders; and (ii) does not at
present nor has he in the past three years held any directorship in other public companies
the securities of which are listed on any securities market in Hong Kong or overseas.

Mr. Li has signed a letter of appointment with the Company as an independent
non-executive Director for a term of three years commencing from 11 April 2022, which
may be terminated by the Company by giving not less than three months’ notice in
writing. Mr. Li is subject to retirement by rotation and re-election at least once every three
years at the annual general meeting in accordance with the Articles of Association. Under
the letter of appointment, Mr. Li is entitled to a director’s fee of HK$240,000 per annum
which was determined by the Board with reference to his duties and responsibility with
the Company.

As at the Latest Practicable Date, Mr. Li did not have any interests in the Shares or
underlying Shares within the meaning of Part XV of the SFO.

There is no information which is discloseable nor is Mr. Li involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Mr. Li that
need to be brought to the attention of the Shareholders.

*  for identification purposes only
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

The following is an explanatory statement required by the Listing Rules to provide
the Shareholders with requisite information reasonably necessary for them to make an
informed decision on whether to vote for or against the ordinary resolution to be proposed
at the Annual General Meeting in relation to the granting of the Repurchase Mandate.

1. LISTING RULES RELATING TO THE REPURCHASE OF SECURITIES

The Listing Rules permit companies whose primary listings are on the Stock
Exchange to repurchase their shares on the Stock Exchange or any other stock exchange on
which the securities of the company are listed and such exchange is recognised by the
Securities and Futures Commission of Hong Kong subject to certain restrictions. Among
such restrictions, the Listing Rules provide that the shares of such company must be fully
paid up and all repurchase of shares by such company must be approved in advance by an
ordinary resolution of shareholders, either by way of a general mandate or by specific
approval of a particular transaction.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,097,146,727 Shares.

Subject to the passing of the ordinary resolution in respect of the granting of the
Repurchase Mandate at the Annual General Meeting and on the basis that the issued share
capital of the Company remains unchanged on the date of the Annual General Meeting,
i.e. being 2,097,146,727 Shares, the Directors would be authorised under the Repurchase
Mandate to repurchase, during the period in which the Repurchase Mandate remains in
force, a total of 209,714,672 Shares, representing 10% of the total number of Shares in issue
as at the date of the Annual General Meeting.

3. REASONS FOR SHARE REPURCHASE

The Directors believe that the granting of the Repurchase Mandate is in the best
interests of the Company and the Shareholders as a whole.

Shares repurchase may, depending on the market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value per Share and/or
earnings per Share and will only be made when the Directors believe that such a
repurchase will benefit the Company and the Shareholders.

4. FUNDING OF SHARE REPURCHASE
The Company may only apply funds legally available for share repurchase in

accordance with its Memorandum, the Articles of Association, the Companies Act and

other applicable laws of the Cayman Islands, as the case may be.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

5. IMPACT OF SHARE REPURCHASE

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 2021) in
the event that the Repurchase Mandate was to be carried out in full at any time during the
proposed repurchase period. However, the Directors do not intend to exercise the
Repurchase 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.

6. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock
Exchange during each of the previous 12 months up to and including the Latest
Practicable Date were as follows:

Month Highest Lowest
HK$ HKS$
2021
April 0.67 0.63
May 0.65 0.405
June 0.485 0.39
July 0.455 0.39
August 0.47 0.40
September 0.66 0.435
October 0.66 0.54
November 0.63 0.45
December 0.495 0.42
2022
January 0.455 0.38
February 0.435 0.40
March 0.415 0.35
April (up to and including the Latest
Practicable Date) 0.415 0.39

7. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of
the Directors nor any of their respective close associates (as defined in the Listing Rules)
have any present intention to sell any Shares to the Company in the event that the granting
of the Repurchase Mandate is approved by the Shareholders.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the
Company in the event that the granting of the Repurchase Mandate is approved by the
Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to repurchase Shares pursuant to the Repurchase Mandate in accordance with
the Listing Rules and the applicable laws of the Cayman Islands and the regulations set
out in the Memorandum and the Articles of Association.

8. TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Shareholder or a group of Shareholders acting in concert
(within the meaning under the Takeovers Code), depending on the level of increase in the
Shareholder’s interest, could obtain or consolidate control of the Company and thereby
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code.

To the best knowledge of the Company, as at the Latest Practicable Date, BII HK was
interested in 1,157,634,900 Shares representing approximately 55.20% of the total issued
share capital of the Company. In the event that the Directors exercise the proposed
Repurchase Mandate in full, the shareholding of BII HK would be increased to
approximately 61.33% of the issued share capital of the Company. The Directors are not
aware of any consequences which may give rise to an obligation to make a mandatory
offer under Rule 26 of the Takeovers Code.

The Directors do not propose to exercise the Repurchase Mandate to such an extent
as would, in the circumstances, give rise to an obligation to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code and/or result in the aggregate number of
Shares held by the public shareholders falling below the prescribed minimum percentage
required by the Stock Exchange.

9. REPURCHASE MADE BY THE COMPANY

During the 6 months prior to the Latest Practicable Date, the Company had not

repurchased any of the Shares (whether on the Stock Exchange or otherwise).
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NOTICE OF ANNUAL GENERAL MEETING

HEROERBENZEREBRAA
BII Railway Transportation Technology
Holdings Company Limited

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 1522)

Notice is hereby given that the Annual General Meeting of BII Railway
Transportation Technology Holdings Company Limited (the “Company”) will be held at
the Conference Room, 15/F, Tower 2, Fusheng Building, No. 4 Huixin East Street,
Chaoyang District, Beijing, the PRC on Thursday, 26 May 2022 at 3:00 p.m. for the
following purposes:

1. To receive the audited consolidated financial statements of the Company and
its subsidiaries and the reports of the directors and auditors for the year

ended 31 December 2021.

2. To consider and if thought fit, pass with or without amendments, the

following resolution as an ordinary resolution:

“THAT a final dividend of HK$0.027 per share for the year ended 31
December 2021 be declared and paid entirely out of the share premium
account of the Company.”

3. (a) To re-elect Mr. Zhang Yanyou as a non-executive director of the
Company.

(b) To re-elect Mr. Guan Jifa as a non-executive director of the Company.
(c)  To re-elect Mr. Cao Mingda as a non-executive director of the Company.

(d) Tore-elect Mr. Huang Lixin as an independent non-executive director of
the Company.

(e) To re-elect Mr. Li Wei as an independent non-executive director of the
Company.

(f)  To authorise the board of directors of the Company to fix the respective
directors’ remuneration.

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

directors of the Company to fix their remuneration.
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To consider and, if thought fit, pass with or without amendments, the
following resolution as an ordinary resolution:

“THAT:

(a) subject to compliance with the prevailing requirements of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited and paragraph (b) below, a general mandate be and is
hereby generally and unconditionally given to the directors of the
Company to exercise during the Relevant Period (as defined below) all
the powers of the Company to repurchase its shares in accordance with
all applicable laws, rules and regulations;

(b)  the total number of shares of the Company to be repurchased pursuant
to the mandate in paragraph (a) above shall not exceed 10% of the total
number of issued shares of the Company as at the date of passing of this
resolution (subject to adjustment in the case of any consolidation or
subdivision of shares of the Company after the date of passing of this
resolution); 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 the articles of association
of the Company or any applicable laws to be held; and

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

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

“THAT:

(a) subject to compliance with the prevailing requirements of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited and paragraph (b) below, a general mandate be and is
hereby generally and unconditionally given to the directors of the
Company to allot, issue and deal with additional shares in the capital of
the Company and to make or grant offers, agreements and options
which might require the exercise of such powers during or after the end
of the Relevant Period (as defined below) in accordance with all
applicable laws, rules and regulations;
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(b)

(c)

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

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% of the total number of issued shares of the
Company as at the date of passing of this resolution (subject to
adjustment in the case of any consolidation or subdivision of shares of

the Company after the date of passing of this resolution); and
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 the articles of association
of the Company or any applicable laws to be held; and

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

general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the
directors to holders of shares of the Company or any class thereof on the
register on a fixed record date in proportion to their then holdings of
such shares or class thereof (subject to such exclusions or other
arrangements as the directors may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of any relevant jurisdiction or the
requirements of any recognized regulatory body or any stock

exchange).”

- 21 -



NOTICE OF ANNUAL GENERAL MEETING

7. To consider and, if thought fit, pass with or without amendments, the
following resolution as an ordinary resolution:

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

By Order of the Board
BII Railway Transportation Technology
Holdings Company Limited
Xuan Jing
Executive Director
Chief Executive Officer

Hong Kong, 29 April 2022

Notes:

All resolutions at the Annual General Meeting will be taken by poll (except where the chairman decides
to allow a resolution relating to a procedural or administrative matter to be voted on by a show of hands)
pursuant to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Listing Rules”). 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.

Any shareholder of the Company entitled to attend and vote at the Annual General Meeting is entitled to
appoint a proxy or, if holding two or more shares of the Company, more than one proxy to attend and on
a poll, vote instead of him. A proxy need not be a shareholder of the Company. If more than one proxy is
appointed, the number of shares in respect of which each such proxy so appointed must be specified in
the relevant form of proxy.

On a show of hands, every shareholder of the Company who is present in person (or being a corporation,
is present by a duly authorised representative), shall have one vote provided that where a proxy or more
than one proxy is appointed by a shareholder which is a clearing house (or its nominee(s)), each such
person shall have one vote on a show of hands. In the case of a poll, every shareholder of the Company
present in person or by proxy or, in the case of a shareholder being a corporation, by a duly authorised
representative shall be entitled to one vote for each share held by him/her.
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In order to be valid, the form of proxy together with the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power of attorney or authority, must be
deposited at the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at
Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time
appointed for the holding of the Annual General Meeting (i.e. not later than 3:00 p.m. on Tuesday, 24 May
2022 (Hong Kong time)) or the adjourned meeting (as the case may be). Completion and return of the
form of proxy shall not preclude a shareholder of the Company from attending and voting in person at
the Annual General Meeting and, in such event, the instrument appointing a proxy shall be deemed to be
revoked.

For determining the entitlement to attend and vote at the Annual General Meeting, the register of
members of the Company will be closed from Monday, 23 May 2022 to Thursday, 26 May 2022, both dates
inclusive, during which period no transfer of shares of the Company will be registered. In order to be
eligible to attend and vote at the Annual General Meeting, unregistered holders of shares of the Company
shall ensure that all transfer documents accompanied by the relevant share certificates must be lodged
with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later than 4:30 p.m. on Friday,
20 May 2022 (Hong Kong time).

For determining the entitlement to the proposed final dividend (subject to approval by the shareholders
of the Company at the Annual General Meeting), the register of members of the Company will be closed
from Thursday, 2 June 2022 to Monday, 6 June 2022, both dates inclusive, during which period no transfer
of shares of the Company will be registered. In order to qualify for the proposed final dividend,
unregistered holders of shares of the Company shall ensure that all transfer documents accompanied by
the relevant share certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong for
registration not later than 4:30 p.m. on Wednesday, 1 June 2022 (Hong Kong time).
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