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POLL RESULTS OF THE THIRD EXTRAORDINARY GENERAL
MEETING 2016, THE SECOND CLASS MEETING 2016 OF HOLDERS OF
A SHARES AND THE SECOND CLASS MEETING 2016 OF HOLDERS OF

H SHARES

The Board hereby announces that all the resolutions set out in the notice of the third
extraordinary general meeting 2016 and the notice of the second class meeting 2016 of
holders of A shares dated 29 September 2016 were duly passed and the resolutions set out in
the notice of the second class meeting 2016 of holders of H shares dated 29 September 2016
(collectively with the aforesaid notices, the “Notices”) were not passed.

Reference is made to the circular (the “Circular”) of Shenzhen Expressway Company Limited
(the “Company™) dated 27 October 2016 in relation to the Third Extraordinary General Meeting
2016 (the “EGM™), the second class meeting 2016 of holders of A shares (the “ACM?”) and the
second class meeting 2016 of holders of H shares (the “HCM?”) (collectively, the “Meetings™).
Unless the context requires otherwise, capitalized terms used herein shall have the same
meaning as those defined in the Circular.

Convening and Attendance of the EGM, the ACM and the HCM

The EGM, the ACM and the HCM were held consecutively at the conference room of the
Company at Podium Levels 2-4, Jiangsu Building, Yitian Road, Futian District, Shenzhen, the
People’s Republic of China on 23 November 2016 (Wednesday) at 2:00 p.m.

As at the date of Meetings, the total number of the Shares is 2,180,770,326 Shares, of which
1,433,270,326 Shares are A Shares and 747,500,000 Shares are H Shares. The total number of
Shares entitling the holders to attend and vote on the resolutions set out in the EGM Notice at
the EGM is 2,180,770,326 Shares. The total number of Shares entitling the holders to attend
and abstain from voting in favour on the resolutions at the EGM as set out in Rule 13.40 of the
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Listing Rules is nil. The total number of Shares of holders that are required under the Listing
Rules to abstain from voting is nil. In the case of ACM, the total number of Shares entitling the
holders to attend and vote for or against any resolution proposed at the A CM was
1,433,270,326 Shares. In the case of HCM, the total number of Shares entitling the holders to
attend and vote for or against any resolution proposed at the H Share Class Meeting was
747,500,000 Shares. the total number of Shares entitling the holders to attend and abstain from
voting in favour on the resolutions at the HCM as set out in Rule 13.40 of the Listing Rules is
nil, and the total number of Shares of holders that are required under the Listing Rules to
abstain from voting is nil.;

A total of 43 Shareholders holding 1,660,985,582 Shares, representing approximately 76.17%
of the total number of the Shares carrying voting rights at the EGM, were present in person or
by proxy, among whom:

1. 40 holders of A Shares holding 1,228,295,369 Shares, representing approximately 56.32%
of the total number of the Shares carrying voting rights; and

2. 3 holders of H Shares holding 432,690,213 Shares, representing approximately 19.84% of
the total number of the Shares carrying voting rights.

A total of 40 A Shareholders of the Company and duly authorized proxies holding a total of
1,228,295,369 A Shares, representing 85.70% of the total number of A Shares carrying voting
rights were present at the ACM.

A total of 3 H Shareholders of the Company and duly authorized proxies holding a total of
435,364,213 H Shares, representing 58.24 % of the total number of H Shares carrying voting
rights were present at the HCM.

Poll Results of the EGM

The Board announces that the resolutions were approved by the Shareholders at the EGM and
the poll results in respect of the resolutions are as follows:

Number of Votes (%)

Special Resolutions
For Against Abstain

1. To consider and approve by way of separate resolutions in relation to the Restricted A Share
Incentive Scheme and its summary :

1.01 basis for determining the Participants of the
Incentive Scheme and the scope of the
Participants;

1,474,673,737 | 183,569,845 | 2,742,000
(88.78%) (11.05%) (0.17%)

1.02 Grant Price of the Restricted Shares and the basis | 1,474,673,737 183,569,845 2,742,000
of determination ; (88.78%) (11.05%) (0.17%)




Special Resolutions

Number of Votes (%)

For Against Abstain
1.03 source, number and allocation of the Restricted | 1,474,673,737 183,569,845 2,742,000
Shares; (88.78%) (11.05%) (0.17%)
1.04 l]’gl'é‘i'gngpe;g?é dd‘;f | Oglgg:”;ut'ogé‘”‘;g %‘:;”?ﬁé 1,474,673,737 | 183,569,845 | 2,742,000
. ) (88.78%) (11.05%) (0.17%)
Incentive Scheme ;
1.05 conditions of granting and unlocking the | 1,474,673,737 | 183,569,845 2,742,000
Restricted Shares ; (88.78%) (11.05%) (0.17%)
1.06 adjustment method and procedures of the | 1,474,673,737 | 183,569,845 2,742,000
Restricted Shares Incentive Scheme; (88.78%) (11.05%) (0.17%)
1.07 accounting treatment of the Restricted Shares ; 1,474,673,737 | 183,569,845 2,742,000
88.78%) (11.05%) (0.17%)
(
1.08 procedures of implementation, granting and | 1,474,673,737 | 183,569,845 2,742,000
unlocking under the Incentive Scheme; (88.78%) (11.05%) (0.17%)
1.09 rights and obligations of the Company/the 1,474,673,737 | 183,569,845 2,742,000
Participants ; (88.78%) (11.05%) (0.17%)
1.10 implementation of the Incentive Scheme in case of | 1,474,673,737 | 183,569,845 2,742,000
change in the Company/the Participants; (88.78%) (11.05%) (0.17%)
L1 e of e jepuse e of W% samaorarar | agssoss | 2762000
. . P (88.78%) (11.05%) (0.17%)
repurchasing and cancelling;
1.12 settlement mechanism for dispute; 1,528,566,933 | 129,676,649 2,742,000
(92.03%) (7.81%) (0.17%)
2. To consider and approve the Management,
ImpIement;tion and A%%ra\i/sal Measures gfor the 1,473,291,327 | 184,952,255 2,742,000
X ) (88.70%) (11.14%) (0.17%)
Incentive Scheme;
3. To consider and approve the resolution in relation
to the Shareholc_iers Meeting to agthorlze the 1477701727 | 180,541,855 2,742,000
Board to deal with the matters pertaining to the (88.97%) (10.87%) (0.17%)
Restricted A Share Incentive Scheme of the R o170 070
Company;
4. To consider and approve the resolution in relation
Governing the Listng of Secuites on the ook | L473673327 | 184570258 | - 2,742,000
(88.72%) (11.11%) (0.17%)

Exchange of Hong Kong Limited in connection
with the Restricted A Share Incentive Scheme.

As more than two-thirds of the votes were cast in favour of resolutions 1.01-1.12 and 2-4, the above
resolutions were passed as special resolutions. For details of the resolutions, please refer to the Notices,
the announcement of the Company dated 26 September 2016 and the Circular.




Ordinary Resolutions

Number of Votes (%)

For Against Abstain
5. To consider and approve the resolution in relation to
the appointment of the shareholders’ representative| 1,596,865,341 63,860,241 260,000
supervisor of the seventh session of the supervisory (96.14%) (3.84%) (0.02%)

committee of the Company.

6. To consider and approve the
resolution in relation to the
appointment of the directors of the
seventh session of the board of
directors of the Company.

Cumulative Voting Number
of Votes(%o)

Number of Shares Carrying
Voting Rights Represented
by the Shareholders
Attending the EGM

6.01 Mr. Liu Ji 1,635,740,971 (98.48%) 1,660,985,582
6.02 Mr. Liao Xiang Wen 1,635,731,968 (98.48%) 1,660,985,582
6.03 Mr. Chen Yuan Jun 1,621,341,439 (97.61%) 1,660,985,582

As more than half of the votes were cast in favour of the resolutions 5 to 6, the above resolutions were
passed as ordinary resolutions. For details of the resolutions, please refer to the Notices, the announcement

of the Company dated 26 September 2016 and the Circular .

Poll Results of the ACM

The Board announces that the resolutions were approved by the Shareholders at the ACM and

the poll results in respect of the resolutions are as follows:

Number of Votes (%)
Special Resolutions
For Against Abstain
1. To consider and approve by way of separate resolutions in relation to the Restricted A Share
Incentive Scheme and its summary:
1.01 basis for determining the Participants of the
Incentive  Scheme gnd the scgpe of the 1'223'227’1018 5'068'2051 0 0
Participants; (99.59%) (0.41%) (0.00%)
1.02 Grant Price of the Restricted Shares and the basis | 1,223,227,118 5,068,251 0
of determination ; (99.59%) (0.41%) (0.00%)
1.03 source, number and allocation of the Restricted | 1,223,227,118 5,068,251 0
Shares; (99.59%) (0.41%) (0.00%)
e i et 2% | amrie | ssezst |0
INg_period: P (99.59%) (0.41%) (0.00%)
Incentive Scheme ;
1.05 conditions of granting and unlocking the | 1,223,227,118 5,068,251 0
Restricted Shares ; (99.59%) (0.41%) (0.00%)
1.06 adjustment method and procedures of the | 1,223,227,118 5,068,251 0
Restricted Shares Incentive Scheme; (99.59%) (0.41%) (0.00%)
1.07 accounting treatment of the Restricted Shares ; 1,223,227,118 5,068,251 0
(99.59%) (0.41%) (0.00%)




Special Resolutions

Number of Votes (%)

For Against Abstain
1.08 procedures of implementation, granting and | 1,223,227,118 5,068,251 0
unlocking under the Incentive Scheme; (99.59%) (0.41%) (0.00%)
1.09 rights and obligations of the Company/the | 1,223,227,118 5,068,251 0
Participants ; (99.59%) (0.41%) (0.00%)
1.10 implementation of the Incentive Scheme in case of | 1,223,227,118 5,068,251 0
change in the Company/the Participants; (99.59%) (0.41%) (0.00%)
1.11 adjustment of the repurchase price of the
; 1,223,227,118 5,068,251 0
Restrlcted_ Shares ant_j .the procedures of (99.59%) (0.41%) (0.00%)
repurchasing and cancelling;
1.12 settlement mechanism for dispute; 1,223,227,118 5,068,251 0
(99.59%) (0.41%) (0.00%)
2. To conS|der and approve the Management, 1,223,227.118 5,068,251 0
Implementation and Appraisal Measures for the (99.59%) (0.41%) (0.00%)
Incentive Scheme; 0 A0 et
3. To consider and approve the resolution in relation
to the Shareholders” Meeting to authorize the
Board to deal with the matters pertaining to the 1’223(’;)2 %7391(;? 5?5’ 3120% © 000/(;
Restricted A Share Incentive Scheme of the 30 a7 Rt
Company;
4. To consider and approve the resolution in relation
to the connected transactions under the Rules
Governing the Listing of Securities on the Stock 1’223(’;92 ;;(ylg 5?3 ilzo% © OO%(;

Exchange of Hong Kong Limited in connection
with the Restricted A Share Incentive Scheme.

As more than two-thirds of the votes were cast in favour of resolutions 1.01-1.12 and 2-4, the above
resolutions were passed as special resolutions. For details of the resolutions, please refer to the Notices,
the announcement of the Company dated 26 September 2016 and the Circular.

Poll Results of the HCM

The Board announces that the resolutions were not approved by the Shareholders at the HCM
and the poll results in respect of the resolutions are as follows:

Special Resolutions

Number of Votes (%)

For

Against

Abstain

Incentive Scheme and its summary:

1. To consider and approve by way of separate resolutions in relation to the Restricted A Share

1.01 basis for determining the Participants of the

Incentive Scheme and the scope of the 254,120,619 1 178,501,594 2,742,000

nive P (58.37%) (41.00%) (0.63%)
Participants;

1.02 Grant Price of the Restricted Shares and the basis 254,120,619 | 178,501,594 2,742,000

of determination ; (58.37%) (41.00%) (0.63%)

1.03 source, number and allocation of the Restricted 254,120,619 | 178,501,594 2,742,000

Shares; (58.37%) (41.00%) (0.63%)




Number of Votes (%)

Special Resolutions

For Against Abstain
1.04 valldlty perloc_i, date of grant, Iock—_up period, 254.120,619 | 178,501,594 2,742,000
unlocking period and black-out period of the (58.37%) (41.00%) (0.63%)
Incentive Scheme ; = i 370
1.05 conditions of granting and unlocking the 254,120,619 | 178,501,594 2,742,000
Restricted Shares ; (58.37%) (41.00%) (0.63%)
1.06 adjustment method and procedures of the 254,120,619 | 178,501,594 2,742,000
Restricted Shares Incentive Scheme; (58.37%) (41.00%) (0.63%)
1.07 accounting treatment of the Restricted Shares ; 254,120,619 | 178,501,594 2,742,000
(58.37%) (41.00%) (0.63%)
1.08 procedures of implementation, granting and 254,120,619 | 178,501,594 2,742,000
unlocking under the Incentive Scheme; (58.37%) (41.00%) (0.63%)
1.09 rights and obligations of the Company/{ 254,120,619 | 178,501,594 2,742,000
Participants ; (58.37%) (41.00%) (0.63%)
1.10 implementation of the Incentive Scheme in case of 254,120,619 | 178,501,594 2,742,000
change in the Company/the Participants; (58.37%) (41.00%) (0.63%)
1.11 adju_stment of the repurchase price of the 254.120,619 | 178,501,594 2,742,000
Restricted Shares and the procedures of (58.37%) (41.00%) (0.63%)
repurchasing and cancelling; 2 R 970
1.12 settlement mechanism for dispute; 308,013,815 | 124,608,398 2,742,000
(70.75%) (28.62%) (0.63%)
2. To consider and approve the Management,
Implementation and Appraisal Measures for the 252(’575’ %52093 17%5?220%' ZZS' 2393(;
Incentive Scheme; A e 370
3. To consider and approve the resolution in relation
to the Shareholders’ Meeting to authorize the
Board to deal with the matters pertaining to the 257(’513' %76(3? 175(21; 3;16(%' Zzg 23?3(;
Restricted A Share Incentive Scheme of the ke L7 0970
Company;
4. To consider and approve the resolution in relation
to the connected transactions under the Rules
Governing the Listing of Securities on the Stock 253(’;5 2502:‘; 179(‘:’;) 22??(%' Zzg égo%

Exchange of Hong Kong Limited in connection

with the Restricted A Share Incentive Scheme.

As less than two-thirds of the votes were cast in favour of resolutions 1.01-1.11 and 2 -4, the above
resolutions were not passed as special resolutions. As more than two-thirds of the votes were cast in
favour of resolution 1.12, the resolution was passed as special resolutions. For details of the
resolutions, please refer to the Notices, the announcement of the Company dated 26 September

2016 and the Circular.

Since the resolutions 1.01 to 1.11 and 2 to 4 were passed by the EGM and ACM but were not
passed by the HCM, the relevant matters about the resolutions 1.01 to 1.11 and 2 to 4 will not
be proceeded. The Company fully understands and respects the will of its investors. The
Company's planning for the implementation of its new strategic goals will not be affected

despite the Incentive Scheme was not approved. Currently, the Company has followed the new
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stage of its development strategy, established the main business direction of becoming a "City
and Transportation Infrastructure Construction and Operation Service Provider”, actively
exploring the research and implementation of "the water environmental treatment and solid
waste disposal industries under the macro development direction of the environmental
protection industry”. The Company will continue to firmly follow the strategic goals under the
new stage of its development strategy, effectively integrate its advantages of resources, give full
play to its core competitiveness and innovation capability, study suitable business models to
actively promote its new industrial projects, strive to enhance the Company's sustainable
management capacity and performance and create more value for its Shareholders. At the same
time, the Company will also establish and implement various types of long-term employee
incentive mechanisms in order to attract and retain qualified personnel, create linkage among
the interests of the Shareholders, the Company and its employees, enable the respective parties
to become aware of the Company’s long-term development, and to promote implementation of
the Company’s strategies.

Guangdong Junyan Law Firm witnessed EGM, the ACM and the HCM as well as issued a legal
opinion. Hong Kong Registrars Limited, the H Share Registrar and Transfer Office of the
Company, was appointed as the scrutineer for the vote taking of H Shares in the EGM and the
HCM.

By Order of the Board
Luo Kun
Joint Company Secretary

Shenzhen, PRC, 23 November 2016

As at the date of this announcement, the Directors of the Company are Mr. HU Wei (Executive
Director and Chairman of the Board), Mr. WU Ya De (Executive Director and President), Mr.
WANG Zeng Jin (Executive Director), Mr. LIAO Xiang Wen (Executive Director), Mr. ZHAO
Rong (Non-executive Director), Mr. TSE Yat Hong (Non-executive Director), Mr. LIU Ji
(Non-executive Director), Mr. CHEN Yuan Jun (Non-executive Director), Mr. AU Sing Kun
(Independent non-executive Director), Mr. LIN Chu Chang (Independent non-executive
Director), Mr. HU Chun Yuan (Independent non-executive Director) and Mr. CHEN Tao
(Independent non-executive Director).



