authorized in writing or, in ce
director or other attorney duly
the power of attorney author
certified.

In case of joint holders of any

f 1) I) proxy, in respect of such Shar
{ 4 3 m?n d} i as to any aspect of this circular or as to the action to be taken, you should cons@pggp@sem at the EGM, pers

stockbroker, other licensed securities dealer under the Securities and Futures Ordinance, bank manager, sq@§|g%r of members and who t
accountant or other professional adviser. votes of other joint sharehold

{ 1) 32 s e & e Yall your shares in Gy 6“ 111 %G r1 p) C.x., “#%., you should at once hang thishareholders, please ret
circular together with the proxy form to the purchaser or transferee or to the bank, stockbroker or other agent t9fQHglcompany, Computersha
whom the sale or transfer was effected for transmission to the purchaser or transferee. Road East, Wanchai, Hong Ki

. - . Shekou, Nanshan District, Sh
Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no reSponﬁgUllétKefore the time appointe

for the contents of this circular, make no representation as to its accuracy or completeness and expressly diSCIal’rrHrﬁnaﬁtending and voting at
liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents
of this circular.

CIMC VEHICLES



I

LI »
LHTE F f WHEB A D oo

V ” nooR V ” V ” V ”
TicE FUHEF, R E®%A Dl A GEE Aty ﬂ'ﬁ; GF
2024 L



M

TN

In this circular, unless the context other,ise requires, the follo,ing expressions shall

have the follo ing meanings:

“A Share(s)”

“A Share Shareholder(s)”

“Articles of Association”

“Board” or “Board of Directors

“ChiNext Market” or “ChiNext”

“China” or “PRC”

“circular”

“Company” or “CIMC
Vehicles”

“Company Law”

“controlling shareholder(s)”

“Director(s)”

domestic listed ordinary shares with a nominal value of
RMB1.00 each in the share capital of the Company,
which are listed and traded on the ChiNext Market of the
Shenzhen Stock Exchange

A Shareholder(s) of the Company

the articles of association of the Company, as amended
from time to time

the board of Directors of the Company
ChiNext Market of the Shenzhen Stock Exchange

the People’s Republic of China, excluding the Hong
Kong Special Administrative Region of the PRC, the
Macau Special Administrative Region of the PRC and
Taiwan

the circular of the Company dated 28 December 2023

CIMC Vehicles (Group) Co., Ltd. (OO DO O(MO)O OO
00O0), a joint stock company with limited liability
established under the laws of the PRC on 29 August 1996,
whose H Shares and A Shares are listed and traded on the
Hong Kong Stock Exchange and the Shenzhen Stock
Exchange, respectively

the Company Law of the People’s Republic of China
published and adopted by the 8th Standing Committee of
the National People’s Congress on 29 December 1993
and became effective on 1 July 1994, as amended,
supplemented from time to time

has the meaning ascribed to it under the Listing Rules

the Director(s) of the Company
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“EGM” or “First Extraordinary
General Meeting for 2024”

“H Share(s)”

“H Share Shareholder(s)”

“Hong Kong” or “HK”

“Hong Kong Stock Exchange”

“Independent Non-executive
Director(s)”

“Latest Practicable Date”

“Listing Rules of the Hong Kong
Stock Exchange”

“RMB”

“Share(s)”

“Shareholder(s)”
“Shenzhen Stock Exchange”

“Terms of Reference for the
Independent Non-executive
Directors”

u%n

the first extraordinary general meeting for 2024 of the
Company to be convened at Unit 1803, 18/F, Prince
Plaza, Shekou, Nanshan District, Shenzhen, Guangdong,
the PRC at 2:50 p.m. on Thursday, 18 January 2024, or
any adjournment thereof

overseas listed foreign ordinary shares in the share
capital of the Company with a nominal value of RMB1.00
each, which are listed and traded on the Main Board of
the Hong Kong Stock Exchange

H Shareholder(s) of the Company

the Hong Kong Special Administrative Region of the
PRC

The Stock Exchange of Hong Kong Limited

the independent non-executive

Company

Director(s) of the

20 December 2023, being the latest practicable date prior
to the printing of this circular for the purpose of
ascertaining certain information contained herein

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended from
time to time

Renminbi, the lawful currency of the PRC

ordinary share(s) in the share capital of the Company
with a nominal value of RMB1.00 each, comprising A
Share(s) and H Share(s)

the shareholder(s) of the Company

the Shenzhen Stock Exchange

Terms of Reference for the Independent Non-executive
Directors of CIMC Vehicles (Group) Co., Ltd., as
amended from time to time

per cent
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(A joint stock company incorporated in the People’s Republic of China With limited liability)
(4+ Wk Ca¥ : 1839)

Executive Director: Registered Office:
Mr. Li Guiping (Chief Executive Officer No. 2 Gangwan Avenue, Shekou
and President) Nanshan District, Shenzhen

Guangdong, the PRC
Non-executive Directors:

Mr. Mai Boliang (Chairman) Principal Place of Business in Hong Kong:
Mr. Zeng Han 40th Floor, Dah Sing Financial Centre

Mr. Wang Yu No. 248 Queen’s Road East

Mr. He Jin Wanchai, Hong Kong

Ms. Lin Qing

Independent Non-executive Directors:
Mr. Feng Jinhua

Mr. Fan Zhaoping

Mr. Cheng Hok Kai Frederick

To the Shareholders

Dear Sir or Madam,
LY

| EE Etl RooR ”
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DEi |
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R
'LT D‘CT'L
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The purpose of this circular is to provide you with information on the proposal to amend
the Terms of Reference for the Independent Non-executive Directors, and enable you to make
informed decisions on whether to vote for or against the proposed ordinary resolution at the
EGM.
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An ordinary resolution will be proposed at the EGM to approve the amendments to the

Terms of Reference for the Independent Non-executive Directors by the Company in
accordance with the latest regulatory rules and in consideration of the actual situation of the
Company. Details of the specific amendments are set out as below:

p

|

g itV A ) ﬁ ¥y T lm'b,x
‘ Trn ‘ riy ;,n‘p,nd B

ar X 4 Dar ot

Am o 9Aw 0t o T ome
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Article 1 In order to improve the governance
structure of CIMC Vehicles (Group) Co., Ltd.
(hereinafter referred to as the “Company”),
standardize the operation of the Company,
and better safeguard the overall interests of
the Company and protect the legitimate rights
and interests of all shareholders especially
minority shareholders from damage, the
Terms of Reference have been prepared in
accordance with the Company Law of the
People’s Republic of China (hereinafter
referred to as the “Company Law”), the
L for Independent Directors of Listed
Companies, the Rules Governing the Listing
of Shares on the ChiNext Market of
Shenzhen Stock Exchange (hereinafter
referred to as the “Chinext Market Listing
Rules”), the Rules Governing the Listing of
Securities on The Stock Exchange of Hong
Kong Limited (hereinafter referred to as the
“Stock Exchange Listing Rules”) and the
Articles of Association of CIMC Vehicles
(Group) Co., Ltd. (hereinafter referred to as
the “Articles of Association”).

A inM A 7 r'S for Infependent
Directors, gf Listed Gopipanies, G ¥ \in'%
‘ vj - Biar T AT R
Cmp*mf  un enpn 4k
Exﬁ,ayg | A 2- ‘f‘,n‘al"l.?’d p l‘aiu-nx
Cob Nir Mi "M CnpPmy the
Rules Governing the Listing of Shares on the
ChiNext Market of Shenzhen Stock

Article 1 In order to improve the governance
structure of CIMC Vehicles (Group) Co., Ltd.
(hereinafter referred to as the “Company”),
standardize the operation of the Company,
and better safeguard the overall interests of
the Company and protect the legitimate rights
and interests of all shareholders especially
minority shareholders from damage, the
Terms of Reference have been prepared in
accordance with the Company Law of the
People’s Republic of China (hereinafter
referred to as the“&:ompany Law”), the

Exchange (hereinafter referred to as the
“Chinext Market Listing Rules”), the Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited
(hereinafter referred to as the *“Stock
Exchange Listing Rules”), the Articles of
Association of CIMC Vehicles (Group) Co.,
Ltd. (hereinafter referred to as thg “Articles
of Association™), am,-lg by v rj b TR0
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Article 2 Independent non-executive Director
means a director who does not hold any
position other than an independent non-
executive Director of the Company or have
any relationship with the Company and its
substantial shareholders $3% m? if 1
their independent objective judgment.

Article 2 Independent non-executive Director
means a director who does not hold any
position other than an independent non-
executive Director of the Company or }#
A e b e e 6o e M #y, the
Ccimpany, its substantial shareholders .4r #%
a

A e ™ ar 312 A gy v
r P 0% #y 0 m 4t m? ,4"-'4}' (]
him or her from making independent

objective judgment.

Article 4 The Board of the Company may
have a strategy and investment committee, an
audit committee, a nomination committee

and a remuneration committee.TAt mf] !uti
S m mh l’iandll, an nry ¥y "i

Article 4 The Board of the Company may
have a strategy and investment committee, an
audit committee, a nomination com ittee
and a remuneration committee. ¥ k a4

amd %M nt i Ah mme v
mm by , b, nmafiun mmat A% (S e Y A% 8 e m* R my o 6y,
1) rm n Aiun gmm it %Ak C,nnpa,n,n}v ™4 2 nnm m v
Jnd P e ¥ i 11 Dir 000 [mmk & 3 13y g .,E m 12
44y nmm i *Lal‘ A V3% 3@ an | *pprapre pri Sy }1 a3 M
mdp o t,1 Dir tar 3. 1‘,111’d an iy, (nh EX ,2 qu\l_%
ANk 2, T nﬁlg pr‘ W A K 1938 g tr ’ﬂ\t LM‘E
_4n_new nmaln'i n}"'ik ¥ p on ninm-
th  Dir iu*. ad i),
,m‘p n.li nam ]'il Dir tn’i et
Bt e 1 I‘lg pr‘ W'y AN ¢ Ay
1 AN neE T mY vy £ i

PR

i n .ummjt 4, o rml n Piun
_aym_#1 m s kg p ¥ W g
X ]v t1 Dir t‘n’kan‘i}, g N _n rmh
X ]v 11 Dir tarx

nn" p ,nd o nanr
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Article 6 An independent non-executive
Director of the Company shall:

() be qualified as a Director of the Company
in accordance with laws, regulations and
other relevant provisions;

() gatisfy the independence requirements of
the iva vV Sfor Independent Directors of Listed
Companies and the Stock Exchange Listing
Rules;

(1) have the basic knowledge of the
operation of listed companies and be familiar
Wlih relevant  laws,  3%m iRy
e ¥, pra Prad At IR

Article 6 An independent non-executive
Director of the Company shall:

() be qualified as a Director of the Company
in accordance with laws, *%m n i,
regulations and other relevant provisions;

(I1) satisfy the independence reqgirements of
the  A%m M, r for
Independent Directors of Listed Companies
and the Stock Exchange Listing Rules;

(1) have the basic knowledge of the
operation of listed confanies and be Tmiliar
with relevant laws, ry T AR

(IV‘ have more than five years of ‘.! a

(IV) have more than five years of lg N e ? mig v anami iy W rin
animi oM P rin arabp r ada | n Wy f,mr p $‘,Jiﬂl,l L} a'll't a

(P rin_ n W t,or p ",nm,l 1}, it P o o ¥ i 11 Dir tarh;

d TR T p e x" 11

Dir t.%; ,udp ! b a,nd.],a\m

,m‘ p ,n‘ o “ 11 Dir 8%

().} :
m)i].ur}ib“n'-t 4% vy, rhad ,‘nr"t;

(w
;‘ﬁ‘ p Bard fri TR

¥ p ¥ e X Vi Dy lu’-'q,a“

(W) b v ‘.n‘".ns u.!& ay di @y
%'Rmﬁlah

rJ Byl r s S g,

P21 pd an 1y, .hamg'h i 4k | C ;;C,,ﬁ Sin%r! 5,‘ ok ¥ % s
#, CeC? ‘i\ LY ‘ll’“; furdin | 4, p® v 1y sﬁrsf t; Camp?n
a ,nr‘;‘,n iy 4y r,}| arm né% ‘ 1, | M 'd, a,n‘tl, Ay ‘",‘ ASS, Atun
CgC;

(4“) R o T, “,(1 e B R
Te ‘.atl.m$a,ndn Ay ‘,x AMS, Aiun
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Article 7 The following persons shall not | Article 8 u‘ p o e ¥ i 11
serve as independent non-executive Directors | Dar #.a1% ml m?1#? 1n ) ar

of the Company:

(1) any person who works for the Company or
its subsidiaries, his/her mm %1 ! 3m

m mk & and connections |- d,
{ agq a

P—I‘—ﬁ*,—rl!—l‘—n—‘— connectlon means

any of brothers, sisters, parents of spouses,
spouses of children, spouses of brothers or
sisters, brothers or sisters of spouses, etc.);

(1) any individual shareholder who directly
or indirectly holds more than 1% of the
issued shares of the Company or is one of the
top ten shareholders of the Company, and
his/her mm 924 $3m ) m mi "

Y P ¥ n . The following persons shall
not serve as independent non-executive

Directors of the Company:

(1) any person who works for the Company or
its subsidiaries, his/her p4 %% pAr W3l
a8\ W nand connections (connection means
any of brothers, sisters, parents of spouses,
spouses of children, spouses of brothers or
sisters, brothers g sisters of spouses, p® r_ré%
,g,l“r,n"-'-p, %% etc.);

(I any individual shareholder who directly
or indirectly holds more than 1% of the
issued shares of the Company or is one of the
top ten shareholders of the Company, and
histher $p.t 3% p3r w38 |, oy
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(111) any person works for shareholders who
directly or indirectly holds more than 5% of
the issued shares of the Company or works
for the top five shareholders of the Company,
and his/er mm 924 13m0 m m w

Gw *n p ®»un 4 2 E 1),
p g’!m'bﬁ) |‘|,1",1nl]‘ Uy fpr g mS
iy pr ,11 s 4y

(111) any person who works for shareholders
who directly or indirectly holds more than
5% of the issued shares of the Company or
works for the top five ghareholders of the

Company, and his/her $p.4 % p®r % 2 ¥
ol

pIrn

‘) n P San n‘k'l u’l "-'b 1a.m$
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Article 8 During his/her term of office, an
¥ p ¥ b Dir tar shall participate in
training in relation to ¥ p ¥ D
in accordance with the securities regulatory
rules in the place where the shares of the
Company are listed.

Article 10 During his/gier term of office, an

nt P e ¥ Vi Dar tar shall
part|C|pate in tralnlqvg in relation to
nt p o e 11 Dir 4™ in

accordance with the securities regulatory
rules in the place where the shares of the
Company are listed.

Article 9 An independent non-executive
Director shall be elected or replaced at the
shareholders’ general meeting. The term of
office of an independent non-executive
Director is the same as that of other directors
of the Company. Upon expiry of the term of
office, an independent non-executive
Director may be eligible for re-election for a
further period of not more than 6 years.

The Board of Directors, the Supervisory
Committee, and shareholders holding more
than 1% of the issued shares of the Company
individually or jointly may nominate
independent non-executive Director
candidates. Nominators of independent non-
executive Directors shall obtain the consent
of the nominees before the nomination. The
nominator shall fully understand the
occupation, educational background, title,
detailed work experience, all part-time work

T d

,md p ,nd o nan

Article 11 An independent non-executive
Director shall be elected or replaced at the
shareholders’ general meeting. The term of
office of an independent non-executive
Director is the same as that of other directors
of the Company. Upon expiry of the term of
office, an independent non-executive
Director may be eligible for re-election for a
further period of not more than 6 years.

The Board of Directors, the Supervisory
Committee, and shareholders holding more
than 1% of the issued shares of the Company
individually,, or jointly may nominate
independentTJ non-executive Director
candidates. | _aniPta® S 119 n iy p
ﬁg o % et pamarft t;, I
p hard yroaty v LS e ¥
p Bad  am?y aH 1y, Y p o
p Fam®n § % ggsds 2434t
X 1{1 Dir tah

a,n‘,m, v 1ih_am®nof the rﬁmine& a_nd 1
XprSS pinur® an My v a“l Qun | in Marprd tpnaM tlm'h ﬁ‘l‘-‘i'q,
a,n‘l,md p M 8,0 po* obonare | ng? a3y #, ¥y m? ﬂ Ay

X 1!‘] 1 D,lr t‘”: T nam n $]‘a“

r,a %4 L rl,n‘dl’bh Appaird 1, m b4

miR 2 [;v Ry %% m ,ri 0, r b

X d m, g 18 b numartt ,m‘ p ,n‘ B

r %okt i, naman Aty

g

X Vi) "Dar ta anty ark 2.
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Nominators of independent non-executive
Directors shall obtain the consent of the
nominees before the nomination. The
nominator shall fully understand the
occupation, educational background, title,
detailed work experience, all part-time work,
Wl Sy lflf" bar @, §
t}r M, a,n‘ T ,1&,mnat1.m of the
nominee, 2p8 XprS ypinnr® an My v
p'Pn ) and p o n

r,}| arm s A iy T r,a arm g% 6,
I N p o e ¥ }' 11

Dir t4e' 3 nmin %3 m a; WYy
Mmoo * g Ay ampuS g
,m{ p ¥ n r,ﬁ aorm s A T
r Ggirm ,ni'b‘ ar g ¥ p ¥ b

X ]v 11 Dir 4™

10

Ay 12 cad 3 s f ar ¥ p oY
e X i LB Dig 1% %3 my
d aa o adl d e s 4 1,
wgad

4,1‘], r iy, .mp' gy ¥y,
v’ P A8 4y r,}| arm % n 1
cd e fan X a0 s gy
p® 4 or i %Aes Y 4y Clmp?n ¢
MY r% 4 ‘ i), anVAn A
t a‘,‘llaiun* %,‘ar 4pp.anm b ad

,m‘ P ,nd n .

A T.“ nam E ln‘ o

x 1 Dir 1.8%4"p L) lgl
LI A a4 da, '-‘ ar ¥ p o
ar ~ Y Dirghatd m
anVaad A }| a‘gu A ‘,.nr
pgundm W, pépr 4 r A 3,
:1 m¥in % 1% m? ﬂ 4 ar
¥ ¥ n ,a,n‘ha“mah d ikt TURLL)
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Article 12 An independent non-executive
Director may tender his/her resignation
before the expiry of his/her term of office. An
independent non-executive Director who
intends to resign shall tender a written
resignation to the Board of Directors
indicating matters in relation to his/her
resignation that, in his/her opinions, needs to
be brought to the attention of shareholders of
the Company and creditors. If the number of
independent non-executive Directors in the
Board of Pirgctorsy of the Company is 1%
i}, nity E 1

Article 15 An independent non-executive
Director may tender his/her resignation
before the expiry of his/her term of office. An
independent non-executive Director who
intends to resign shall tender a written
resignation to the Board of Directors
indicating matters in relation to his/her
resignation that, in his/her opinions, needs to
be brought to the attention of shareholders of

the Company and creditors. ¥,  C.mp?n
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11 Dir tar *nf¥ A0 mP s ‘

l'latlll'l_‘_
¥ p o e ¥ tl D1r|iu*, iy

an rnp

% naiurﬁ'*],a“ nntﬂ- W ool win
" p n B HT t,1 Dir ta% 3¢
Appan S0t M py, 23,8

The independent non-executive Directors can
be removed from their office by the Company
through legal procedures prior to the expiry
of the term of service. ,n 4 |} 24

Where the resignation of an inde engjent
non-executive Director results in the?al r
of reaching the required ratio of independent
non-executive Directors in the Board of
Directors or #% % A' umm#t % n
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Article 16 The independent non-executive
Directors can be removed from their office by
the Company through legal procedures prior
to the expiry of the term of service. { #)
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Awi1' 16 An independent non-executive

Director shall make a report to the 4.

XA},aE o r ¥y ‘.],ar*g 1, Cmp?n

Aw1' 24 An independent non-executive

Director shall make a report to the %4

X,],ag v ¥y $|,ar'i$ 1, Cimp?n

A w4 ina timely manner, in accordance
with relevant requirements, if:

() the independent non-executive Director is
dismissed by the Company and the dismissal
is, in opinion of the independent non-
executive Director, groundless;

(1) the independent non-executive Director
resigns due to the Company hindering the
independent non-executive Director from
exercising his/her authorities by law;

(1) the materials of Board meeting are
incomplete or insufficient, and the written
request of two or more independent non-
executive Directors for postponing the Board
meeting or the consideration of relevant
matters is rejected;

(IV) the Board of Directors fails to take
effective measures after a report is made to
the Board of Directors on the suspected
violation of laws and regulations by the
Company or its Directors, Supervisors and
senior management;

(V) other circumstances occur that seriously
hinder the independent non-executive
Director from performing his/her duties.

a. w4ina timely manner, in accordance
with relevant requirements, if:

() the independent non-executive Director is
dismissed by the Company and the dismissal
is, in opinion of the independent non-
executive Director, groundless;

(1) the independent non-executive Director
resigns due to the Company hindering the
independent non-executive Director from
exercising his/her authorities by law;

(1) the materials of Board meeting are
incomplete or insufficient, and the written
request of two or more independent non-
executive Directors for postponing the Board
meeting or the consideration of relevant
matters is rejected;

(IV) the Board of Directors fails to take
effective measures after a report is made to
the Board of Directors on the suspected
violation of laws and regulations by the
Company or its Directors, Supervisors and
senior management;

(V) other circumstances occur that seriously
hinder the independent non-executive
Director from performing his/her duties.
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[']
Article 18 ‘kn‘ P ,n‘ 1 _apannn® ﬁ1 d o

an independent non-executive Director an @
m% A m?4 rshall at least include:

() basic information on the material events;
(1) the basis for the opinions, including

procedures performed, documents checked,
contents of on-site inspection;

Article 27 Where an gindependent non-
executive Director M % nip ¥
pimurd 4, %Ak Xpy gad ha
E shall at least include:

L

(1) basic information on the material events;

(I1) the basis for the opinions, including
procedures performed, documents checked,
contents of on-site inspection;
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(111) compliance of the material events;

(IV) the impact on the rights and interests of
the Company and minority shareholders,
possible risks and whether the measures
taken by the Company are effective;

(111) compliance of the material events;

(IV) the impact on the rights and interests of
the Company and minority shareholders,
possible risks and whether the measures
taken by the Company are effective;

14

(V) conclusive opgnions issued. A n | (V)gconclusive opinigns issued, in /,1
o p o o X V4 D fur $40 ,4111‘ rrl ,‘oplnl.ml a‘:‘l,l’d,ﬂllnl-ln an
%0 o, A Lar o MY cf s T s Y 8 pipun A
piun Y % pmun e Td B e b [ e ade o298 U el panun

apinun.anty ma o' s

Independent non-executive Directors shall
sign to confirm their independent opinions
issued, and report the above opinions to the
Board of Directors in a timely manner, and
such opinions shall be disclosed together

ad r A%,y A

Independent non-executive Directors shall
sign to confirm their independent opinions
issued, and report the above opinions to the
Board of Directors in a timely manner, and
such opinions shall be disclosed together

with relevant announcements of the | with relevant announcements of the
Company. Company. .
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28 Article 26 Independent non-executive | Article 37 Independent non-executive

Directors have the obligations of 14 3% 28
due care to the Company and all
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i ad e minaré | the overall interests of the Company, E
34 0% Y e 9353 ndependent pr.t 19, ‘o Am3 Y ]‘tsa b v NS
non-executive Directors shall perform their m_nard gL,,“r L .“l ! e 9352
dutieg ¥ p ¥ ' without s 4 i 4 Independent non-executive Directors sﬁ_
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C.mp®n a,n“,i"l «L“a,r‘,la”ﬂ,ar.],,.o“d ™

an iy, C.mp?n .

If an independent non-executive Director
finds that his/her independence may be
affected with regard to a matter to be
considered, he/she shall make a statement to
the Company and withdraw from the
consideration. In case of any significant
influence on the independence of an
independent non-executive Director during
his/her term of office, he/she shall notify the
Company in a timely manner and put forward
the solving measures, and if necessary, render
his/her resignation.

ar T e S e b v S ar
,llld,l ,1‘ aw,

If an independent non-executive Director
finds that his/her independence may be
affected with regard to a matter to be
considered, he/she shall make a statement to
the Company and withdraw from the
consideration. In case of any significant
influence on the independence of an
independent non-executive Director during
his/her term of office, he/she shall notify the
Company in a timely manner and put forward
the solving measures, and if necessary, render
his/her resignation.

- 28 —




R

R

\R |
"-RTE F

y MHEB A D

Directors shall submit to the annual general
meeting of the Company and - s s i,
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29 Article 29 Independent non-executive | Article 40 Independent non-executive

Directors shall submit to the annual general
meeting of the Company the work reportg n
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30 Article 30 In principle, an indepenqient non- | Article 41 In principle, an independent non-
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St MY L M mar ‘],a,n‘,l WY e Y s MY mp?m Y and
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energy to effectively perform his/her duties. | effectively perform his/her duties.

31 A1 ' 31 The Company shall ensure that | Avwy ' 42 The Company shall ensure that
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independent non-executive Directors have
the same right to know as other Directors.

independent non-executive Directors have
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33 Article 33 ' 3y p Sunn! L)

C.mp?n shall actively support, but shall
not refuse to support, hinder or conceal any
matter for or interfere with the independent

exercise by independent
Directors of their authorities.

non-executive

Article 44,V C.mp*n %" prs &

n Wr 1‘ A *‘,.nr,m‘ p ot 1§ nam
X ]v 11 Diur ta® 84 p ‘f,.um q 1%
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C.mp?n { 1L 2 Dir t4h a,n‘ S nur
mana! m _pd shall activ§ly support, but shall
not refuse to support, hinder or conceal any
matter for or interfere with the independent
exercise by independent non-executive
Directors of their authorities.
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35 Article 34 —3% il Costs necessary for | Article 46 Costs necessary for the
the independent non-executive Directors to | independent non-executive Directors to
engage an i m YA+ and exercise their engage a prx ! institution  and
authorities shall be borne by the Company. | exercise their authorities shall be borne by

the Company.

36 Article 35 The proposal on the independent | Article 47 The proposal on the independent
non-executive Directors’ allowance shall be | non-executive Directors’ allowance shall be
prepared by the Board of Directors (after the | prepared by the Board of Directors (after the
appropriate committee proposal procedures | appropriate committee proposal procedures
are performed) and subject to consideration | are performed) and subject to consideration
and approval by the general meeting, and the | and approval by the general meeting, and the
allowance shall be paid by the Company and | allowance shall be paid by the Company and
disclosed in the annual report or in | disclosed in the annual report or in
accordance with the regulatory listing rules | accordance with the regulatory listing rules
of the place where the shares of the Company | of the place where the shares of the Company
are listed. Except for the above allowance, | are listed. Except for the above allowance,
independent non-executive Digectors shall | independent non-executive Directors shall
not obtain ¥y r addy A s g ot ¥ b vk ,n‘,ﬁ rm the
Ja ,n‘,ﬁ from the Company and its | Cgmpany, its substantial shareholders .r
substantial ~ shareholders r yub ro 4 aq» AT TR B R T
2 A s Al p hipn p hann

37 Article 36 For the purpose of the Terms of | Article 48 For the purpose of the Terms of

Reference, “more than” and “within” are
inclusive; “exceed” apf_L A are
exclusive.

Reference “more than” and “within” are
inclusive; “exceed” is exclusive.
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The EGM will be held at Unit 1803, 18/F, Prince Plaza, Shekou, Nanshan District,
Shenzhen, Guangdong, the PRC at 2:50 p.m. on Thursday, 18 January 2024. Notice of the EGM
is set out on pages 36 to 37 of this circular.

‘T; G b " A THEEG ™

Pursuant to Rule 13.39(4) of the Listing Rules of the Hong Kong Stock Exchange, the
resolution as set out in the notice of the EGM must be taken by poll.

To the best knowledge of the Directors, as at the Latest Practicable Date, no Shareholders

is required to abstain from voting in respect of the ordinary resolution at the EGM.
R R

I ~v 1 W

Shareholders who intend to attend the EGM by proxy are required to complete and return
the proxy form(s), in accordance with the instructions printed thereon as soon as possible and
in any event not later than 24 hours before the time appointed for the holding of the EGM or
any adjournment thereof. Completion and return of the proxy form(s) will not preclude you

from attending and voting in person at such meeting(s) or any adjournment thereof should you
so wish.

For H Shareholders, the proxy form, and if the proxy form is signed by a person under
a power of attorney or other authority on behalf of the appointer, a notarially certified copy of
that power of attorney or other authority, must be delivered to the Company’s H Share registrar,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong, or the registered office of the Company in the PRC
at No. 2 Gangwan Avenue, Shekou, Nanshan District, Shenzhen, Guangdong, the PRC, not less
than 24 hours before the time appointed for holding the EGM in order for such documents to
be valid.

R R R R R
ct \‘{' E F EGYE Fr 7 B ¢ FH dA Eq

In order to determine the entitlement to attend and vote at the EGM, the register of
members of H Shares of the Company will be closed from Friday, 12 January 2024 to Thursday,
18 January 2024 (both days inclusive), during which period no transfer of H Shares will be
registered. Shareholders whose names appear on the register of members of H Shares at the
close of business on Friday, 12 January 2024 are entitled to attend and vote at the EGM.

In order to determine the identity of Shareholders who are entitled to attend and vote at
the EGM, all H Share transfers accompanied by the relevant share certificates must be lodged
with the Company’s H Share registrar, Computershare Hong Kong Investor Services Limited,
at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong (for H Shareholders), not later than 4:30 p.m. on Thursday, 11 January 2024.
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You are urged to complete and return the proxy form whether or not you intend to attend
the EGM. Completion and return of the proxy form will not preclude you from attending and
voting in person at the EGM (or any subsequent meetings following the adjournments thereof)
should you wish to do so.

R
‘Eth' DA["A‘

The Directors (including the independent Non-executive Directors) consider that the
resolution set out in the notice of EGM for Shareholders’ consideration and approval is in the
interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favour of the relevant resolution to be proposed at the
EGM.

By order of the Board
Cyf ‘ l‘ill.‘l (GIIE p) C.., “yd
1G pig
Executive Director

28 December 2023
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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited take no responsibility for the contents of this notice, make no representation as to its
accuracy or completeness and expressly disclaim any liability | hatsoever for any loss

ho , soever arising from or in reliance upon the , hole or any part of the contents of this notice.

CIMC VEHICLES
o & 1'% (Gri p) Ca., "4,
hEEWERRGERA

(A joint stock company incorporated in the People’s Republic of China jth limited liability)
(4+ Rk Ca¥ 2 1839)

V R R R v n V n F R
V\CE FTHEF, L E%=A D/ A GE E A"r Eﬁl GF 2024
By

T \CE L\‘HE EB Gk!f that the first extraordinary general meeting for 2024 (the
“EGr ’Hﬁ‘of CIMC Vehicles (Group) Co., Ltd. (the “C.mp®n ”) will be held at Unit 1803,
18/F, Prince Plaza, Shekou, Nanshan District, Shenzhen, Guangdong, the People’s Republic of
China (the «§ C”) at 2:50 p.m. on Thursday, 18 January 2024 for the purpose of considering
and, if thought fit, passing the following resolution. Unless otherwise defined, capitalized
termg used in this notice shall have the same meanings as defined in the circular (the
“Car} ¢) of the Company dated 28 December 2023.

» LS.
D, A TN
[N

1.  To consider and approve the proposed amendments to the Terms of Reference for the
Independent Non-executive Directors.

By order of the Board
Cy wh | TGS p) Cuy "4,
-1 G iy
Executive Director

Shenzhen, the PRC
28 December 2023
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Notes:

1.

For the purpose of holding the EGM, the register of members of H Shares of the Company will be closed from
Friday, 12 January 2024 to Thursday, 18 January 2024 (both days inclusive), during which period no transfer
of Shares will be registered.

In order to be qualified to attend and vote at the EGM, for H Shareholders, all transfer documents accompanied
by the relevant share certificates must be lodged with the H Share registrar of the Company, Computershare
Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong, not later than 4:30 p.m. on Thursday, 11 January 2024.

The Shareholders whose names appear on the register of members of the Company on Friday, 12 January 2024
are entitled to attend and vote at the EGM.

Votes on the resolution to be proposed at the EGM shall be taken by way of poll.

Shareholders who are entitled to attend and vote at the EGM may appoint one or more proxies to attend and
vote on their behalf. A proxy need not be a shareholder of the Company.

The instrument appointing a proxy must be in writing under the hand of a Shareholder or his attorney duly
authorised in writing. If the Shareholder is a legal person, that the instrument shall be affixed with the seal of
the legal person or signed by its legal representative or the proxy authorized by a resolution of its Board or
other decision-making bodies.

In order to be valid, the proxy form must be deposited, for H Shareholders, to the H Share registrar of the
Company, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong or to the registered office of the Company in the PRC at No. 2 Gangwan
Avenue, Shekou, Nanshan District, Shenzhen, Guangdong, the PRC not less than 24 hours before the time
appointed for holding the EGM. If the proxy form is signed by a person under a power of attorney or other
authority, a notarially certified copy of that power of attorney or other authority shall be deposited at the same
time to the same place as mentioned in the proxy form. Completion and return of the proxy form will not
preclude shareholders from attending and voting in person at the EGM or any adjourned meetings should they
S0 wish.

Shareholders shall produce their identity documents and supporting documents in respect of the Shares held
when attending the EGM. If corporate shareholders appoint authorised representative to attend the EGM, the
authorised representative shall produce his/her identity documents and a notarially certified copy of the
relevant authorisation instrument signed by the board of directors or other authorised parties of the corporate
Shareholders or other notarially certified documents allowed by the Company. Proxies shall produce their
identity documents and the proxy form signed by the Shareholders or their attorney when attending the EGM.

The EGM is expected to take for less than half a day. Shareholders or their proxies attending the EGM shall
be responsible for their own travel and accommodation expenses.

Contact details of the H Share registrar of the Company in Hong Kong, Computershare Hong Kong Investor
Services Limited, are as follows:

Address: 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
Telephone: (852) 2862 5555

Fax No.: (852) 2865 0990

Contact details of the registered office of the Company in the PRC are as follows:

Address: No. 2 Gangwan Avenue, Shekou, Nanshan District, Shenzhen, Guangdong, the PRC

Telephone No.: (86) 0755 2669 1130
Email: ir_vehicles@cimc.com

As at the date of this notice, the Board comprises nine members, being Mr. Mai

Boliang**, Mr. Li Guiping*, Mr. Zeng Han**, Mr. Wang Yu**, Mr. He Jin** Ms. Lin Qing**
Mr. Feng Jinhua***, Mr. Fan Zhaoping*** and Mr. Cheng Hok Kai Frederick™***

*

**k

*kkx

Executive Director
Non-executive Directors
Independent non-executive Directors
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