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K. Rights of A Shareholders of CIMC Vehicles

Except as otherwise provided in laws, regulations and other normative documents and 
the Articles of Association of CIMC Vehicles, the Shareholders of A Shares to be issued 
by CIMC Vehicles will rank pari passu in all aspects with the existing Shareholders of 
domestic shares and Shareholders of H Shares of CIMC Vehicles, and they are both 
ordinary Shareholders.
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According to the financing plan of CIMC Vehicles, the H-share Proceeds are mainly used 
for new overseas production or assembly plants in the United States, Europe and other 
countries, and research and development projects of high-end refrigerated trailers and other 
new products. The proceeds from the A Share Offering are mainly used for construction and 
upgrade of “Light Tower Plants” projects in China, and digital transformation, research and 
development projects.







9III. O9THER INFORMATION9Exrcep for the issue of H Shares by CIMC Vehicles on the Hong Kong Stock Exrhange 9
by way of an initiualpublic offering on the Hong Kong Stock Exrhange on July 11, 2019, 9
no financing activities in relation to the issue of share capitualwere carried out by CIMC 9

of this2announcement, based on the public information available to CIMC Vehicles and to the 9
best of directors9’9 knowledge, the public float of CIMC Vehicles has satisfied the minimum 9

pPercntage prescribed in the conditions imposed in the waiver granted by the Hong Kong 9
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DEFINITIONS

Unless the context requires otherwise, capitalized terms used in this joint announcement shall have 
the meanings as follows:

“Articles of Association of 
 CIMC Vehicles”

articles of association of CIMC Vehicles, as amended, modified 
or supplemented from time to time

“A Share Offering” the proposed initial public offering by CIMC Vehicles of not 
more than 311,470,000 A Shares (including 311,470,000 A 
Shares), which are proposed to be listed on the ChiNext Market of 
the Shenzhen Stock Exchange and A Shares to be issued pursuant 
to the over-allotment option (if any)

“A Shares of CIMC Vehicles”
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“H-share Proceeds” the net proceeds obtained by CIMC Vehicles upon completion 
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No. Original Articles of Association Articles of Association (Draft)

2
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No. Original Articles of Association Articles of Association (Draft)

4 Article 18 With the approval by way of 
special resolution at the shareholder’s 
general meeting, and the approval of CSRC 
and the Hong Kong Stock Exchange, the 
Company makes an initial public offering of 
no more than 383,801,955 overseas-listed 
Foreign Shares (H shares), which are all 
ordinary shares at par value of RMB1 for 
each share and will be listed on the Main 
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No. Original Articles of Association Articles of Association (Draft)

With the consideration and approval 
of the SZSE and registration with the 
CSRC, the Company makes an initial 
public offering of [ ••• ] domestic-listed 
Domestic Shares on [ ••• ]. Such Domestic 
Shares issued by the Company and 
Domestic Shares previously issued by 
the Company were listed on the SZSE on 
[ ••• ]. Upon the completion of the issuance 
as above, the shareholding structure of 
the Company is as follows: there are 
[ ••• ] ordinary shares in total, of which, 
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No.
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No. Original Articles of Association Articles of Association (Draft)

10 Article 57 The controlling shareholders of 
the Company shall not use their affiliation 
to jeopardize the interests of the Company; 
otherwise, they shall make compensation 
for the loss incurred by the Company.

In addition to obligations imposed by laws, 
administrative regulations or required by 
the listing rules of the stock exchanges 
on which the shares of the Company are 
listed, a Controlling Shareholder shall 
not exercise his voting rights in a manner 
prejudicial to the interests of all or some of 
the shareholders of the Company in respect 
of the following matters:

(I) to relieve a Director or Supervisor of his 
duty to act honestly in the best interests of 
the Company;
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No. Original Articles of Association Draft).

s) and acptual4
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No. Original Articles of Association Articles of Association (Draft)

(VII) t o  e x a m i n e  a n d  a p p r o v e  t h e 
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No. Original Articles of Association Articles of Association (Draft)

In the Articles of Association, “external 
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No. Original Articles of Association Articles of Association (Draft)

17 Article 91 Minutes shall be prepared for 
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No. Original Articles of Association Articles of Association (Draft)

18 Article 92 The convener shall ensure 
the shareholders’ general meeting can 
be conducted continuously until final 
resolutions are made. If the shareholders’ 
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No. Original Articles of Association Articles of Association ;
raft)n

Articl 98 The following matters shall be .
passed by ways ofa speocial esoluationatfa .
shareholders. capital andlttt issuanct of any kinds of 

sha’0aee9[D23ciiaads
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No.
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No. Original Articles of Association Articles of Association (Draft)

24 Art ic le  101 No amendment  sha l l  be 
proposed to a motion when it is being 
considered at a shareholders’ general 
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No. Original Articles of Association Articles of Association (Draft)

26 Article 104 The chairman of the meeting 
shall be held responsible for deciding 
whether or not a resolution of the 
shareholders’ general meeting has been 
passed. His decision shall be final and 
shall be announced at the meeting and 
recorded in the minutes of meeting.

Article 104 Before voting takes place on 
a proposal at a shareholders’ general 
meeting, two shareholders’ representatives 
shall be elected to participate in vote 
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No. Original Articles of Association Articles of Association (Draft)

30 Article 128 The independent non-executive 
Directors serve the same term as other 
Directors of the Company. Upon expiration 
of their terms, Directors may be re-elected 
and re-appointed, provided that if an 
independent non-executive Director has 
served for more than 9 years, his/her 
re-appointment shall be considered and 
approved by shareholders by way of a 
separate resolution. Documents attaching 
to the resolution sent to shareholders 
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N o .

O r i g i n u a l A r t i c l e s  o f  A s s o c i a t i o n A r t i c l e s  o f  A s s o c i a t i o n  ( D r a f t )

3 4 A r t i c l e  1 5 4  T h e  B o a r d  s h a l l  s e t  u p  a n  A u d i t  

C o m m i t t e e ,  a  R e m u n e r a t i o n  C o m m i t t e e ,  a  

N o m i n u t i o n  C o m m i t t e e  a n d  o t h e r  S p e c i a l  

C o m m i t t e e s .  A l l  m e m b e r s  o f  t h e  S p e c i a l  

C o m m i t t e e s  s h a l l  b e  D i r e c t o r s ,  a m o n g  

w h i c h ,  t h e  A u d i t  C o m m i t t e e  m u s t  h a v e  

a t  l e a s t  t h r e e  m e m b e r s ,  a n d  a l l  m e m b e r s  

s h a l l  b e  n o n - e x e c u t i v e  D i r e c t o r s ,  o f  

w h o m  t h e  m a j o r i t y  s h a l l  b e  i n d e p e n d e n t  

n o n - e x e c u t i v e  D i r e c t o r s .  A t  l e a s t  o n e  o f  

t h e s e  i n d e p e n d e n t  n o n - e x e c u t i v e  D i r e c t o r s  

s h a l l  b e  a n  i n d e p e n d e n t  n o n - e x e c u t i v e  

D i r e c t o r  w i t h  t h e  p r o p e r  q t u a i f i c a t i o n  a s  

r e q u i r e d  b y  t h e  S t o c k  E x c h a n g e  L i s t i n g  

R u l e s ,  o r  a p p r o p r i a t e  a c c o u n t i n g  o r  

r e 
 0 . 1 1 4  T c  0  - 1 . 1 6 7 3  t f i o n n
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No. Original Articles of Association Articles of Association (Draft)
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No. Original Articles of Association Articles of Association (Draft)

36 Article 156 The main responsibilities of the 
Remuneration Committee include:

(I) to make recommendations to the Board 
on the Company’s policy and structure for 
all remuneration of Directors and senior 
management and on the establishment of 
a formal and transparent procedure for 
developing policy on such remuneration;





56

No. Original Articles of Association Articles of Association (Draft)

38 Ar t i c l e  165  The  P r e s iden t  sha l l  b e 
accountable to the Board and perform the 
following duties:

(I) to be in charge of the Company’s 
production, operation and management, to 
organize and implement the resolutions of 
the Board and to report his/her work to the 
Board;

( I I )  t o  o rgan ize  and  imp lemen t  t he 
Company’s annual plan and investment 
scheme;

(III) to prepare a plan for establishing 
internal goDmen0boddut.5( )0ns to th( )0D
(Comp,39( )]TJ111064 Tc 0.238 Tw 0 -1.167 TD.5(and)12.adjusdent)12.t( The)12.
[(interThe)12..6(orgaociati8s)56( )]TJ
69081 Tc 0.237 Tw 0 -1.167 TDs5( )0..5(r)0uc5( )0.u5(a)0.5(r)0in5(r)0.5(o)12.of())13( t)0h.5(e)13( C)0.5(o)0..5(p)0..5(n)0.5(o)12.w3( i)03( t)0h3( i)0.5(o)12.3( th)0.544 





58





60



61

No. Original Articles of Association Articles of Association (Draft)

(II) where the Company is in a developed 
stage with substantial capital expenditure 
arrangements, the dividend distributed 
in the form of cash shall not be less than 
40% of the profit distribution;
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No. Original Articles of Association Articles of Association (Draft)

The profit distribution plan of the 
Company shall be submitted to the 
shareho lders’  genera l  meet ing for 
approval after being considered and 
passed by the Board of Directors. Before 
the cash dividend distribution plan is 
considered at the shareholders’ general 
meeting, different channels should be 
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No. Original Articles o(sssociation.)Tj20.1621 0 Td
 Articles o(sssociation (Draft).)Tj
/T1_0 1 Tf -0.025 Tw-25.313 -1.8750 Td
43.



64

APPENDIX II

Table of Comparison for Amendments to the
Rules of Procedure for the General Meeting of CIMC Vehicles

No. Existing Articles of the Rules of 
Procedure for the General Meeting

Amended Articles of the Rules of 
Procedure for the General Meeting

1 Article 1 In order to determine the duties 
and permissions of a general meeting, 
regulate their organization and behavior, 
ensure that a general meeting exercise their 
powers by law, improve the efficiency of 
a general meeting, ensure the effectiveness 
and legality of procedures and resolutions 
of general meeting, and safeguard the legal 
rights and interests of all shareholders. 
The Company formulates these rules of 
procedure in accordance with the Company 
Law of the People’s Republic of China 
(hereinafter referred to as the “Company 
Law”), Special Provisions of the State 
Council on the Overseas Offering and 
Listing of Shares by the Joint Stock Limited 
Companies, the Mandatory Provisions for 
Articles of Association of Companies to 
be Listed Overseas, the Official Reply 
of the State Council regarding Adjusting 
the Application of Provisions to Matters 



6 5



66No. Existing Articles of the Rules of 
Procedure for the GenerualMeeting

Amended Articles of the Rules of 
Procedure for the GenerualMeeting

4 Article 10 The Board shall convene a 
shareholder

’s generua meeting on time 
wl. Tw0r3geriod specifindebyed Artic ng4

Article 10 The Board shall convene a 
shareholder

’s generua meeting on time 
wl. Tw0r3geriod specifindebyed Artic ng4

5 Article 08 At a shareholder ’s generua 
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No. Existing Articles of the Rules of 
Procedure for the General Meeting

Amended Articles of the Rules of 
Procedure for the General Meeting

7 Article 24 The notice of a shareholders’ 
gene ra l  mee t ing  sha l l  be  se rved on 
shareholders (regardless of whether they 
are entitled to vote at the shareholders’ 
general meeting) either by hand or by 
post in a prepaid mail, addressed to such 
shareholders at their registered addresses as 
shown in the register of shareholders. For 
holders of Domestic Shares, the notice of 
a shareholders 
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No. Existing Articles of the Rules of 
Procedure for the Gene714Seestin 

Procedure for the Gene714Seestin 

7 9
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No. Existing Articles of the Rules of 
Procedure for the General Meeting

Amended Articles of the Rules of 
Procedure for the General Meeting

19 Article 80 The minutes shall be kept 
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No. Current Articles of the Rules of 
Procedure for the Board of Directors

Amended Articles of the Rules of 
Procedure for the Board of Directors

1 Article 1 In order to furj
-7forder1.004 l
St1Boarr1.0
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No. Current Articles of the Rules of 

inof the Rul, adoptionri.4 foresolutionrin o.
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No.
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No. Current Articles of the Rules of 
Procedure for the Board of Directors

Amended Articles of the Rules of 
Procedure for the Board of Directors
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No. Existing Articles of the Rules of 
Procedure for the Supervisory Committee

Amended Articles of the Rules of 
Procedure for the Supervisory Committee

1 Article 1 These rules of procedure are 
formulated pursuant to the provisions of 
the Company Law of the People’s Republic 
of China (hereinafter referred to as the 
“Company Law”), the Mandatory Provisions 
for Articles of Association of Companies 
Listed Overseas (hereinafter referred to as the 
“Mandatory Provisions”), the Rules governing 
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No. Existing Articles of the Rules of 
Procedure for the Supervisory Committee

Amended Articles of the Rules of 
Procedure for the Supervisory Committee

3 Article 14 A meeting of the supervisory 
committee shall not be held unless it is 
attended by not less than two thirds of all 
supervisors.7essw 0 -1.167 TD
[ach167 1ry 

c o R e s o l u t i o n s 1 6 7  4 7 ( e ) 1 2 . 8 3  s u p e r v i s 3 r y  


