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

following meanings:

“2017 Annual Report” the annual report of the Company for the financial year ended

31 December 2017 despatched to the Shareholders together

with this circular

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

Queensway & Victoria, Level 3, JW Marriott Hong Kong,

Pacific Place, 88 Queensway, Hong Kong at 10:30 a.m. on 23

May 2018 or any adjournment thereof

“Articles” the articles of association of the Company adopted on 30

April 2010 and as amended from time to time

“Board” the board of Directors

“Close Associates” has the same meaning ascribed to it under the Listing Rules

“Companies Law” the Companies Law, Chapter 22 (Law 3 of 1961, as

consolidated and revised) of the Cayman Islands

“Company” Youyuan International Holdings Limited, a company

incorporated in the Cayman Islands with limited liability and

the Shares of which are listed on the Stock Exchange

“Core Connected Person(s)” has the same meaning ascribed to it under the Listing Rules

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

“Extension Mandate” a general and unconditional mandate proposed to be granted

to the Directors to the effect that any Shares bought back

under the Share Buy-back Mandate will be added to the total

number of Shares which may be alloted, issued and dealt with

under the General Mandate

“General Mandate” a general and unconditional mandate proposed to be granted

to the Directors to exercise the power of the Company to allot,

issue and deal with unissued Shares up to a maximum of 20%

of total number of issued Shares as at the date of passing the

relevant resolution at the Annual General Meeting

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“HK$” and “HK cents” Hong Kong dollars and cents respectively, the lawful currency

of Hong Kong
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“Latest Practicable Date” 11 April 2018, being the latest practicable date prior to the

printing of this circular for ascertaining certain information in

this circular

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

Exchange, as amended from time to time

“PRC” the People’s Republic of China which, for the purpose of this

circular, excludes Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

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

Laws of Hong Kong), as amended, supplemented or otherwise

modified from time to time

“Share Buy-back Mandate” a general and unconditional mandate proposed to be granted

to the Directors to exercise the power of the Company to buy

back the Shares on the Stock Exchange with an aggregate

number of which shall not exceed 10% of the total number of

Shares in issue as at the date of passing the relevant resolution

at the Annual General Meeting

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital of the

Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

Hong Kong

“%” percent
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Dear Shareholders,

PROPOSED GRANT OF GENERAL MANDATES

TO ISSUE AND BUY-BACK SHARES;

RE-ELECTION OF DIRECTORS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The primary purpose of this circular is to provide you with information regarding the proposed

grant of the General Mandate, the Share Buy-back Mandate and the Extension Mandate (collectively

the “Mandates”), the re-election of the relevant Directors and to seek your approval of the resolutions

to these matters at the Annual General Meeting.
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GENERAL MANDATE

At the Annual General Meeting, an ordinary resolution will be proposed to grant to the Directors

a general and unconditional mandate to exercise the powers of the Company to allot, issue and deal

with unissued Shares up to a maximum of 20% of the total number of Shares in issue as at the date

of passing of the relevant resolution at the Annual General Meeting. As at the Latest Practicable Date,

a total of 1,243,725,712 Shares were in issue. Subject to the passing of the proposed resolution

granting the General Mandate to the Directors and on the basis that no Shares will be issued or bought

back by the Company prior to the Annual General Meeting, the Company will be allowed under the

General Mandate to issue a maximum of 248,745,142 Shares.

SHARE BUY-BACK MANDATE

At the Annual General Meeting, an ordinary resolution will be proposed to grant to the Directors

a general and unconditional mandate to exercise all powers of the Company to buy back, on the Stock

Exchange, or on any other stock exchange on which the Shares may be listed, Shares with an aggregate

number of which shall not exceed 10% of the total number of Shares in issue as at the date of passing

of the relevant resolution at the Annual General Meeting.

Under the Listing Rules, the Company is required to give to its Shareholders all information

which is reasonably necessary to enable Shareholders to make an informed decision as to whether to

vote for or against the resolution in respect of the Share Buy-back Mandate at the Annual General

Meeting. An explanatory statement for such purpose is set out in Appendix I to this circular.

EXTENSION MANDATE

In addition, an ordinary resolution will also be proposed at the Annual General Meeting to extend

the General Mandate by an addition of an amount representing the aggregate number of Shares bought

back under the Share Buy-back Mandate.

The Share Buy-back Mandate and the General Mandate would expire at the earliest of: (a) the

conclusion of the next annual general meeting of the Company; or (b) the expiration of the period

within which the next annual general meeting of the Company is required by the Articles or the

applicable laws of the Cayman Islands to be held; or (c) revocation or variation by an ordinary

resolution of the Shareholders in a general meeting.
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THE ANNUAL GENERAL MEETING

The notice of the Annual General Meeting is set out on pages 16 to 20 of this circular.

The 2017 Annual Report incorporating the audited consolidated financial statements of the

Group for the year ended 31 December 2017 and the reports of the Directors and the auditors thereon

are despatched to the Shareholders together with this circular.

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

or not you are able to attend the Annual General Meeting in person, you are requested to complete the

accompanying form of proxy in accordance with the instructions printed thereon as soon as possible

and deposit the same with the Company’s Hong Kong branch share registrar, Computershare Hong

Kong Investor Services Limited at 17M Floor Hopewell Centre, 183 Queen’s Road East, Wan Chai,

Hong Kong as soon as possible and in any event not later than 48 hours before the commencement of

the Annual General Meeting or any adjournment thereof. Completion and return of the form of proxy

will not preclude you from attending and voting in person at the Annual General Meeting or any

adjournment thereof should you so wish.

RE-ELECTION OF DIRECTORS

According to Article 84(1) of the Articles, at each annual general meeting, one third of the

Directors for the time being (or if their number is not a multiple of three, then the number nearest to

but not less than one-third) shall retire from office by rotation provided that every Director shall be

subject to retirement at least once every three years. As such, Mr. Ke Jixiong, Mr. Zhang Guoduan and

Prof. Zhang Daopei will retire at the Annual General Meeting, and being eligible, will offer

themselves for re-election.

According to Article 83(3) of the Articles, any Director appointed by the Board as an addition

to the existing Board shall hold office only until the next following annual general meeting of the

Company and shall then be eligible for re-election. Since Ms. Lian Bi Yu was appointed by the Board

as an addition to the existing Board on 10 April 2018, by virtue of Article 83(3) of the Articles, Ms.

Lian Bi Yu will retire at the Annual General Meeting, and being eligible, will offer herself for

re-election.

Particulars of Mr. Ke Jixiong, Mr. Zhang Guoduan, Prof. Zhang Daopei and Ms. Lian Bi Yu are

set out in Appendix II of this circular.

Prof. Zhang Daopei, being an independent non-executive Director, has given an annual

confirmation of independence pursuant to Rule 3.13 of the Listing Rules. The Board is of the view that

he remains to be independent after assessing his independence in accordance with the independence

guidelines set out in Rule 3.13 of the Listing Rules against his latest position. The Board also believes

that he has the required character, integrity and experience to fulfill and discharge the roles and duties

of an independent non-executive Director and recommends that he should be re-elected as independent

non-executive Director at the Annual General Meeting.
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VOTING BY POLL AT THE ANNUAL GENERAL MEETING

Pursuant to Rule 13.39 of the Listing Rules, all votes of the Shareholders at the general meetings

must be taken by poll. The chairman of the meeting will therefore demand a poll for every resolution

put to the vote of the Annual General Meeting pursuant to Article 66 of the Articles.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,

includes particulars given in compliance with the Listing Rules for the purpose of giving information

with regard to the Group. The Directors, having made all reasonable enquiries, confirm that to the best

of their knowledge and belief the information contained in this circular is accurate and complete in

all material respects and not misleading or deceptive, and there are no other matters the omission of

which would make any statement herein or this circular misleading.

RECOMMENDATION

The Directors believe that the proposed grant of the General Mandate, the Share Buy-back

Mandate and the Extension Mandate and the re-election of Directors named above are beneficial to the

Company and the Shareholders as a whole.

Accordingly, the Directors recommend our Shareholders to vote in favour of all the resolutions

to be proposed at the Annual General Meeting.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of ascertaining and determining the entitlement of Shareholders to attend and

vote at the Annual General Meeting, the transfer books and register of members of the Company will

be closed from 17 May 2018 to 23 May 2018, both days inclusive, during which period no transfer

of Shares will be effected. In order to qualify for the right to attend and vote at the Annual General

Meeting, all transfers of Shares, accompanied by the relevant share certificates, must be lodged with

the Company’s branch share registrar in Hong Kong at Shops 1712-1716, 17th Floor, Hopewell Centre,

183 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on 16 May 2018 for registration

of transfer.

Yours faithfully,

For and on behalf of the Board of

Youyuan International Holdings Limited
KE Wentuo

Chairman
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This Appendix I serves as an explanatory statement, as required by the Listing Rules, to provide

requisite information as to the proposed Share Buy-back Mandate.

1. LISTING RULES PROVISIONS RELATING TO THE BUY-BACK OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to buy back

their shares on the Stock Exchange and 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 and the Stock Exchange subject to certain restrictions. Among such restrictions, the

Listing Rules provide that the shares of such company must be fully paid up and all buy-backs of

shares by such company must be approved in advance by an ordinary resolution of shareholders, either

by way of a general share buy-back mandate or by specific approval of a particular transaction.

2. SHARE CAPITAL

As at the Latest Practicable Date, there were a total of 1,243,725,712 Shares in issue.

Subject to the passing of the proposed resolution granting the Share Buy-back Mandate and on

the basis that no further Shares are issued or bought back prior to the Annual General Meeting, the

Company will be allowed under the Share Buy-back Mandate to buy back a maximum of 124,372,571

Shares, which represents 10% of the entire issued share capital of the Company as at the date of

passing the resolution until the earliest of:

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

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

is required by the Articles or the applicable laws of the Cayman Islands to be held; or

(iii) revocation or variation by an ordinary resolution of the Shareholders of the Company in a

general meeting.

3. REASONS FOR THE SHARE BUY-BACK

The Directors believe that it is in the best interests of the Company and the Shareholders as a

whole to seek a general authority from the Shareholders to enable the Company to buy back the Shares

on the Stock Exchange or any other stock exchange on which the Shares may be listed. Shares bought

back may, depending on 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 buy back will benefit the Company and the Shareholders as a whole.

APPENDIX I EXPLANATORY STATEMENT
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4. FUNDING OF SHARE BUY-BACK

In buying back the Shares, the Company may only apply funds legally available for the purpose

in accordance with the Articles and the Companies Law.

Taking into account the current working capital position of the Company, the Directors consider

that, if the Share Buy-back Mandate was to be exercised in full, it might have a material adverse effect

on the working capital and/or the gearing position of the Company (as compared with the position

disclosed in the 2017 Annual Report). However, the Directors do not intend to make any share

buy-back to such an extent as would, in the circumstances, have a material adverse effect on the

working capital requirements or the gearing position of the Company.

5. SHARE PRICES

The Shares are trading on the Stock Exchange and the highest and lowest prices at which the

Shares have been traded on the Stock Exchange in each of the following twelve months immediately

preceding the Latest Practicable Date are as follows:

Highest Lowest

HK$ HK$

April 2017 2.20 1.92

May 2017 2.30 2.12

June 2017 2.28 2.05

July 2017 3.06 2.21

August 2017 3.00 2.38

September 2017 3.75 2.41

October 2017 5.14 3.59

November 2017 5.10 3.52

December 2017 4.15 3.32

January 2018 3.46 3.00

February 2018 3.71 2.95

March 2018 3.98 3.15

1 April 2018 to the Latest Practicable Date 3.56 3.14

6. THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If a Shareholder’s proportionate interest in the voting rights of the Company increases when the

Company exercises its powers to buy back the Shares pursuant to the Share Buy-back Mandate, such

increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a

result, a Shareholder or group of Shareholders acting in concert 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.
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As at the Latest Practicable Date, to the best knowledge of the Directors, the controlling

Shareholders (as defined in the Listing Rules) of the Company, namely Mr. Ke Wentuo and Smart Port

Holdings Limited and parties acting in concert with them, namely Ms. Cai Lishuang and Denron

International Limited (the “Controlling Shareholders and Concert Parties”), together exercise

and/or control the exercise of approximately 55.82% voting rights in the general meeting of the

Company.

The exercise of the Share Buy-back Mandate by the Directors in full to buy back the Shares will

not result in an obligation on the part of the Controlling Shareholders and Concert Parties in the

Company to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors will not exercise the Share Buy-back Mandate to such an extent that will result in

the number of Shares in the hands of public falling below the prescribed minimum percentage of 25%.

7. SHARE BUY-BACK MADE BY THE COMPANY

The Company had bought back its Shares on the Stock Exchange in the six months preceding the

Latest Practicable Date with details as follows:

Date of Shares
Buy-back

Number of
Shares Purchased

Highest Price
Paid

Lowest Price
Paid

HK$ HK$

16 November 2017 875,000 3.60 3.60

24 November 2017 732,000 3.65 3.60

27 November 2017 612,000 3.60 3.59

28 November 2017 435,000 3.60 3.54

6 December 2017 1,505,000 3.60 3.54

7 December 2017 888,000 3.60 3.55

12 December 2017 809,000 3.60 3.59

13 December 2017 522,000 3.60 3.57

15 December 2017 1,455,000 3.60 3.54

19 December 2017 2,000,000 3.60 3.56

20 December 2017 1,000,000 3.60 3.56

22 December 2017 1,000,000 3.58 3.55

Total 11,833,000

All Shares bought back were cancelled on 9 February 2018.
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8. GENERAL

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

any of their Close Associates has any present intention to sell any Shares to the Company if the Share

Buy-back Mandate is approved by the Shareholders.

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

Company to make share buy-back pursuant to the Share Buy-back Mandate in accordance with the

Listing Rules, the applicable laws of the Cayman Islands and the regulations set out in the Articles.

No Core Connected Person of the Company has notified the Company that he/she has a present

intention to sell any Shares to the Company nor has any such Core Connected Person undertaken not

to sell any Shares held by him/her to the Company in the event that the Share Buy-back Mandate is

granted.

APPENDIX I EXPLANATORY STATEMENT
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The biographical details of the Directors eligible for re-election at the Annual General Meeting

are set out below:

Mr. Ke Jixiong (柯吉熊), aged 34, joined our Group in 2002 and is the chief executive officer

of our Company. Mr. Ke Jixiong was appointed as an Executive Director on 6 January 2010. Mr. Ke

Jixiong is the son of Mr. Ke Wentuo and is primarily responsible for overseeing the manufacturing and

sales functions of our Group, as well as the management of the daily operations of our Group. He

completed a 4-year distant learning program at Fujian Normal University* (福建師範大學) majoring

in business administration in July 2007. In 2004, Mr. Ke Jixiong was awarded as the Third Jinjiang

city’s Young Entrepreneur award* (晉江市第三屆優秀青年企業家). He is currently a committee

member of the Fujian Jinjiang PRC People’s Political Consultative Conference* (中國人民政治協商
會議福建省晉江市委員會). He plays an instrumental role in formulation of various directions, targets,

policies and systems regarding sales and building distribution network for our Group, and has helped

maintain stability in the supply and quality of the raw materials we source, ensuring the standards and

quality of our products, and that our production plans, are implemented on schedule, such as

introducing de-inking facilities to produce de-inked pulp in house.

Length of service

Pursuant to the existing service agreement entered into between Mr. Ke and the Company, the

term of Mr. Ke’s appointment is for a term of three years commencing from 30 April 2016, which is

renewable upon expiry.

Relationship with other Directors, senior management or substantial or controlling Shareholders

of the Company

Mr. Ke is the son of Mr. Ke Wentuo, an executive Director, chairman and controlling

Shareholders of the Company.

Save as disclosed above, Mr. Ke does not have any relationship with any Director, senior

management, substantial or controlling Shareholders (as defined under the Listing Rules) of the

Company.

Interests in Shares

As at the Latest Practicable Date, for the purposes of the SFO, Mr. Ke is interested in a long

position of 41,930,000 Shares held by Everproud International Limited.
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Amount of emolument

The emolument payable to Mr. Ke is HK$1,280,000 per year. He is also entitled to a

discretionary bonus to be determined by the Board. Mr. Ke’s emolument is determined by reference

to his experience and qualifications, his duties in the Group and the market rate of emolument package

of directors of companies of comparable scale of operations. Mr. Ke’s emolument may, subject to the

discretion of the Directors, be reviewed.

Other information

Save as disclosed, Mr. Ke does not hold any directorship in the last three years in public

companies the securities of which are listed on the Stock Exchange or overseas. He also has no

information to be disclosed pursuant to (h) to (v) of Rule 13.51(2) of the Listing Rules and save as

disclosed above, there are no other matters that need to be brought to the attention of Shareholders.

Mr. Zhang Guoduan (張國端), aged 54, joined our Group in 2008 and was appointed as an

Executive Director on 6 January 2010. In 1998, Mr. Zhang completed an 18-month course at Xiamen

University* (廈門大學) majoring in economics and management. Mr. Zhang has 27 years of

experience in paper manufacturing. From September 1982 to October 1995, Mr. Zhang worked in

Fujian Jianning No. 2 Paper Manufacturer, during which he worked in different posts including as its

departmental head and its deputy factory director, and was responsible for manufacturing quality

control management, manufacturing technology and development management, and new products

development. From November 1995 to August 2002, he worked in Fujian Naoshan Paper Industry

Group* (福建鐃山紙業集團) as deputy general manager.

Length of service

Pursuant to the existing service agreement entered into between Mr. Zhang and the Company, the

term of Mr. Zhang’s appointment is for a term of three years commencing from 30 April 2016, which

is renewable upon expiry.

Relationship with other Directors, senior management or substantial or controlling Shareholders

of the Company

Mr. Zhang does not have any relationship with any Director, senior management, substantial or

controlling Shareholders (as defined under the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Zhang is not interested in any Shares for the purposes of

the SFO.
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Amount of emolument

The emolument payable to Mr. Zhang is HK$160,000 per year. He is also entitled to a

discretionary bonus to be determined by the Board. Mr. Zhang’s emolument is determined by reference

to his experience and qualifications, his duties in the Group and the market rate of emolument package

of directors of companies of comparable scale of operations. Mr. Zhang’s emolument may, subject to

the discretion of the Directors, be reviewed.

Other information

Save as disclosed, Mr. Zhang does not hold any directorship in the last three years in public

companies the securities of which are listed on the Stock Exchange or overseas. He also has no

information to be disclosed pursuant to (h) to (v) of Rule 13.51(2) of the Listing Rules and save as

disclosed above, there are no other matters that need to be brought to the attention of Shareholders.

Prof. Zhang Daopei (張道沛), aged 81, was appointed as an Independent Non-executive

Director on 6 January 2010. Prof. Zhang graduated from Dongbei Industrial College* (東北工學院)

(now known as Northeastern University* (東北大學)) in 1966 majoring in mining machinery. Since

2005, Prof. Zhang has been a professor at Henan University* (河南大學). He was also a professor at

Fujian College of Forestry* (福建林學院) (now part of Fujian Agriculture and Forestry University*

(福建農林大學)) from 1995 to 1997. Before becoming a professor, Prof. Zhang spent over 40 years

working in paper manufacturing in areas including paper product development, factory planning and

management, and paper industry trading manufacturing. Prof. Zhang has also been the chairman of

Alkaline Recycling Special Committee of the China Technology Association of Paper Industry* (中
國造紙學會) since 1990, the vice chairman of Paper History Committee, of the China Technology

Association of Paper Industry* (中國造紙學會) since 1994 and the honorary chairman of the Fourth

Committee of the Fujian Technology Association of Paper Industry* (福建造紙學會) since 2007. Prof.

Zhang was previously the chairman of Fujian Technology Association of Paper Industry* (福建造紙
學會) from 1994 to 2007.
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Length of service

Pursuant to the existing service agreement entered into between Prof. Zhang and the Company,

the term of Prof. Zhang’s appointment is for a term of three years commencing from 30 April 2016,

which is renewable upon expiry.

Relationship with other Directors, senior management or substantial or controlling Shareholders of

the Company

Prof. Zhang does not have any relationship with any Director, senior management, substantial or

controlling Shareholders (as defined under the Listing Rules) of the Company.

Interests in shares

As at the Latest Practicable Date, Prof. Zhang is not interested in any Shares for the purposes

of the SFO.

Amount of emolument

The emolument payable to Prof. Zhang is HK$160,000 per year and may, subject to the discretion

of the Directors, be reviewed.

Other information

Save as disclosed, Prof. Zhang does not hold any directorship in the last three years in public

companies the securities of which are listed on the Stock Exchange or overseas. He also has no

information to be disclosed pursuant to (h) to (v) of Rule 13.51(2) of the Listing Rules and save as

disclosed above, there are no other matters that need to be brought to the attention of Shareholders.

Ms. Lian Bi Yu (連碧玉), aged 58, was engaged as a financial manager of trust-investment

company of Quanzhou Branch of Industrial and Commercial Bank of China from 1989 to 1990. She

worked as a financial manager of credit department of Licheng District subbranch of Industrial and

Commercial Bank of China from 1990 to 1995. She was an administrative officer in charge of

personnel of Quanzhou Branch of Industrial and Commercial Bank of China from 1995 to 1997. She

has been the Senior Manager of Business in Quanzhou Xingchen Tax Accounting Co. Limited since

2000.

Length of service

Pursuant to the existing service agreement entered into between Ms. Lian and the Company, the

term of Ms. Lian’s appointment is for a term of three years commencing from 10 April 2018, which

is renewable upon expiry.
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Relationship with other Directors, senior management or substantial or controlling Shareholders

of the Company

Ms. Lian does not have any relationship with any Director, senior management, substantial or

controlling Shareholders (as defined under the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Ms. Lian is not interested in any Shares for the purposes of

the SFO.

Amount of emolument

The emolument payable to Ms. Lian is HK$180,000 per year. She is also entitled to a

discretionary bonus to be determined by the Board. Ms. Lian’s emolument is determined by reference

to her experience and qualifications, her duties in the Group and the market rate of emolument package

of directors of companies of comparable scale of operations. Ms. Lian’s emolument may, subject to

the discretion of the Directors, be reviewed.

Other information

Save as disclosed, Ms. Lian does not hold any directorship in the last three years in public

companies the securities of which are listed on the Stock Exchange or overseas. She also has no

information to be disclosed pursuant to (h) to (v) of Rule 13.51(2) of the Listing Rules and save as

disclosed above, there are no other matters that need to be brought to the attention of Shareholders.

* for identification only
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YOUYUAN INTERNATIONAL HOLDINGS LIMITED
優 源 國 際 控 股 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 2268)

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of Youyuan International

Holdings Limited (the “Company”) will be held at Queensway & Victoria, Level 3, JW Marriott Hong

Kong, Pacific Place, 88 Queensway, Hong Kong at 10:30 a.m. on 23 May 2018 to consider and, if

thought fit, transact the following business:

ORDINARY BUSINESS

1. to receive and consider the audited consolidated financial statements of the Company and

its subsidiaries and the reports of the directors and the auditors of the Company for the year

ended 31 December 2017;

2. to re-elect Mr. Ke Jixiong as director of the Company and to authorise the board of directors

of the Company to fix his remuneration;

3. to re-elect Mr. Zhang Guoduan as director of the Company and to authorise the board of

directors of the Company to fix his remuneration;

4. to re-elect Prof. Zhang Daopei as director of the Company and to authorise the board of

directors of the Company to fix his remuneration;

5. to re-elect Ms. Lian Bi Yu as director of the Company and to authorise the board of

directors of the Company to fix her remuneration;

6. to authorise the board of directors of the Company to fix the remuneration of the

Company’s directors;

7. to re-appoint RSM Hong Kong as the Company’s auditors and to authorise the board of

directors of the Company to fix their remuneration;

and, as additional ordinary business, to consider and, if thought fit, pass the following

resolutions as ordinary resolutions (with or without modification);
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8. “THAT:

(a) subject to paragraph (c) below, pursuant to The Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”), the

exercise by the directors of the Company during the Relevant Period (as defined in

paragraph (d) below) of all the powers of the Company to allot, issue and deal with

the unissued shares of HK$0.10 each in the capital of the Company (each, a “Share”)

and to make or grant offers, agreements or options, including warrants, bonds, notes

and other securities which carry rights to subscribe for or are convertible into Shares,

which might require the exercise of such powers be and the same is hereby generally

and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the directors of the Company

during the Relevant Period to make or grant offers, agreements or options, including

warrants, bonds, notes and other securities which carry rights to subscribe for or are

convertible into Shares, which might require the exercise of the aforesaid powers after

the expiry of the Relevant Period;

(c) the aggregate number of Shares allotted and issued or agreed conditionally or

unconditionally to be allotted and issued (whether pursuant to options and otherwise)

by the directors of the Company pursuant to the approval in paragraph (a) above,

otherwise than pursuant to (i) a Rights Issue (as defined in paragraph (d) below); or

(ii) the exercise of any options granted under all share option schemes of the Company

adopted from time to time in accordance with the Listing Rules; or (iii) any scrip

dividend or similar arrangements providing for the allotment and issue of Shares in

lieu of the whole or part of a dividend on Shares in accordance with the articles of

association of the Company in force from time to time; or (iv) any issue of Shares

upon the exercise of rights of subscription or conversion under the terms of any

warrants of the Company or any securities which are convertible into Shares, shall not

exceed the aggregate of:

(i) 20 per cent of the total number of Shares in issue as at the date of the passing

of this resolution; and

(ii) (if the directors of the Company are so authorised by a separate ordinary

resolution of the shareholders of the Company) the aggregate number of shares

bought back by the Company subsequent to the passing of this resolution (up to

a maximum equivalent to 10 per cent of the number of Shares in issue as at the

date of the passing of this resolution), and the authority pursuant to paragraph

(a) of this resolution shall be limited accordingly; and
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(d) for the purposes of this resolution:

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

until whichever is the earliest of:

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

(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 the

applicable laws of the Cayman Islands to be held; or

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

general meeting revoking or varying the authority given to the directors of the

Company by this resolution.

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or other

securities giving rights to subscribe for Shares open for a period fixed by the directors

of the Company to holders of Shares on the Company’s register of members on a fixed

record date in proportion to their then holdings of Shares (subject to such exclusion

or other arrangements as the directors of the Company may deem necessary or

expedient in relation to fractional entitlements, or having regard to any restrictions or

obligations under the laws of, or the requirements of, or the expense or delay which

may be involved in determining the existence or extent of any restrictions or

obligations under the laws of; or the requirements of, any jurisdiction outside Hong

Kong or any recognised regulatory body or any stock exchange outside Hong Kong).”

9. “THAT:

(a) subject to paragraph (b) below, the exercise by the directors of the Company during

the Relevant Period (as defined in paragraph (c) below) of all the powers of the

Company to buy back (or agree to buy back) shares of HK$0.10 each in the capital of

the Company (each, a “Share”) on The Stock Exchange of Hong Kong Limited (the

“Stock Exchange”), or any other stock exchange on which the Shares may be listed

and recognised by the Securities and Futures Commission of Hong Kong and the Stock

Exchange for such purpose, and otherwise in accordance with the rules and

regulations of the Securities and Futures Commission of Hong Kong, the Stock

Exchange, the Companies Law, Cap 22 (Law 3 of 1961, as consolidated and revised)

of the Cayman Islands and all other applicable laws in this regard, be and the same

is hereby generally and unconditionally approved;

(b) the aggregate number of Shares which may be bought back or agreed to be bought

back by the Company pursuant to the approval in paragraph (a) during the Relevant

Period shall not exceed 10 per cent of the total number of Shares in issue as at the date

of the passing of this resolution and the authority pursuant to paragraph (a) of this

resolution shall be limited accordingly; and
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(c) for the purposes of this resolution, “Relevant Period” means the period from the date

of the passing of this resolution until whichever is the earliest of:

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

(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 the

applicable laws of the Cayman Islands to be held; or

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

general meeting revoking or varying the authority given to the directors of the

Company by this resolution.”

10. “THAT conditional on the passing of resolutions numbered 8 and 9 above, the general

mandate granted to the directors of the Company pursuant to paragraph (a) of resolution

numbered 8 above be and is hereby extended by the addition to the aggregate number of the

shares which may be allotted or agreed conditionally or unconditionally to be allotted by

the directors of the Company pursuant to or in accordance with such general mandate of an

amount representing the aggregate number of Shares in the Company bought back or agreed

to be bought back by the Company pursuant to or in accordance with the authority granted

under paragraph (a) of resolution numbered 9 above.”

By Order of the Board

Youyuan International Holdings Limited
KE Wentuo

Chairman

Hong Kong, 18 April 2018

As at the date of this notice, the executive directors of the Company are Mr. Ke Wentuo, Mr. Ke Jixiong, Mr. Cao Xu, Mr. Zhang

Guoduan and Ms. Lian Bi Yu; and the independent non-executive directors of the Company are Prof. Zhang Daopei, Prof. Chen

Lihong and Mr. Chow Kwok Wai.

Registered office:

Cricket Square, Hutchins Drive

PO Box 2681

Grand Cayman KY1-1111

Cayman Islands

Principal place of business in Hong Kong:

7/F, Hip Shing Hong Centre

55 Des Voeux Road Central

Central, Hong Kong
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Notes:

1. Unless otherwise defined herein, capitalised terms used in this notice shall have the same meaning as those used in the

circular of the Company dated 18 April 2018.

2. Any member entitled to attend and vote at the above meeting is entitled to appoint one or, if he is the holder of two or

more shares, one or more proxies to attend and, on a poll, vote in his stead. A proxy needs not be a member of the

Company.

3. In order 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 thereof, must be deposited at the offices of the Company’s Hong Kong branch share

registrar, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East,

Wan Chai, Hong Kong as soon as possible and in any event not later than 48 hours before the commencement of the above

meeting or any adjournment thereof.

4. The transfer books and register of members of the Company will be closed from 17 May 2018 to 23 May 2018, both days

inclusive, during which period no transfer of shares in the Company will be effected. In order to qualify for the right

to attend and vote at the meeting, all transfers of Shares, accompanied by the relevant share certificates, must be lodged

with the Company’s branch share registrar in Hong Kong at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s

Road East, Wanchai, Hong Kong not later than 4:30 p.m. on 16 May 2018.

5. In relation to the proposed resolutions numbered 8 and 10 above, approval is being sought from the shareholders for the

grant to the directors of a general mandate to authorise the allotment and issue of shares under the Listing Rules.

6. In relation to the proposed resolution numbered 9 above, the directors of the Company wish to state that they will

exercise the powers conferred thereby to buy back shares of the Company in circumstances which they deem appropriate

for the benefit of the shareholders of the Company. An explanatory statement containing the information necessary to

enable the shareholders of the Company to make an informed decision to vote on the proposed resolution as required by

the Listing Rules is set out in the Appendix I to the circular of which this notice of the annual general meeting forms

part.

7. In the case of joint holders of a share, either in person or by proxy, in respect of such share as if he/she were solely

entitled thereto, but if more than one of such joint holders be present at any meeting the vote of the senior who tenders

a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for

this purpose seniority shall be determined by the order in which the names stand in the register of members of the

Company in respect of the joint holding.

8. Delivery of an instrument appointing a proxy shall not preclude a shareholder from attending and voting in person at the

meeting convened and in such event, the instrument appointing a proxy shall be deemed to be revoked.
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