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DEFINITIONS

In this circular, unless the context requires otherwise, the following terms shall have the following

meanings:

“Articles of Association”

“Board”

“Company”

“Directors”

“EGM”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“PRC”

Articles of Association of the Company, as amended from time to

time

the board of Directors of the Company

First Tractor Company Limited* (55 —#ifi # I A FRA A,
a joint stock company with limited liability incorporated in the
PRC, the H shares and A shares of which are listed on the Stock
Exchange (Stock Code: 0038) and the Shanghai Stock Exchange
(Stock Code: 601038) respectively

the directors of the Company, including the independent

non-executive directors

the extraordinary general meeting of the Company to be convened
for the purposes of considering and if thought fit, approving,
among other things, (1) the appointment of the proposed
Directors and Supervisors, (2) the Directors’ and Supervisors’
remunerations, (3) the purchase of directors liability insurance and
authorization to the Board to decide its details, (4) the proposed
amendments to the Articles of Association, (5) the proposed
amendments to the Rules of Procedures of Board Meetings, and (6)

the change of use of proceeds

the Hong Kong Special Administrative Region of the PRC

7 September 2015, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

contained herein

the Rules Governing the Listing of Securities on the Stock

Exchange
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

— 11—



DEFINITIONS

“RMB”

“Rules of Procedures of Board

Meetings”

“SFO”

“Shareholder(s)”

“Stock Exchange”

“Supervisors”

“Supervisory Committee”

“YTO”

*  For identification purposes only

Renminbi, the lawful currency of the PRC

Rules of Procedures of Board Meetings of the Company, as

amended from time to time

Securities and Futures Ordinance (Chapter 571 of the Laws of

Hong Kong)

the shareholder(s) of the Company

The Stock Exchange of Hong Kong Limited

the supervisors of the Company

the supervisory committee of the Company

YTO Group Corporation* (4B —#i4E B AR /AF]), a limited
liability company incorporated in the PRC and the controlling

shareholder of the Company, holding approximately 44.57%

equity interest in the Company

—iii —
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FIRST TRACTOR COMPANY LIMITED

(a joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 0038)

Board of Directors: Registered and principal office:
Mr. Zhao Yanshui (Chairman) No. 154 Jianshe Road

Mr. Wang Erlong (Vice Chairman) Luoyang, Henan Province

Mr. Yan Linjiao The PRC

Mr. Wu Zongyan
Mr. Wang Kejun

Mr. Guo Zhigiang
Mr. Liu Jiguo

Mr. Wu Yong

Mr. Hong Xianguo**
Mr. Xing Min**

Mr. Wu Tak Lung **
Mr. Yu Zengbiao**

Independent non-executive Director

11 September 2015
To the Shareholders
Dear Sir or Madam,

(1) RE-ELECTION OF DIRECTORS AND SUPERVISORS;
(2) DIRECTORS’ AND SUPERVISORS’ REMUNERATIONS;
(3) DIRECTORS LIABILITY INSURANCE;
(4) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION;
(5) PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES OF BOARD
MEETINGS; AND
(6) CHANGE OF USE OF PROCEEDS

INTRODUCTION

Reference is made to the announcement of the Company dated 25 August 2015 in relation to (1) the
re-election of Directors to the Seventh Board and Supervisors to the Seventh Supervisory Committee,

(2) the Directors’ and Supervisors’ remunerations, (3) the directors liability insurance, (4) the proposed
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amendments to the Articles of Association, and (5) the proposed amendments to the Rules of Procedures
of Board Meetings. The purpose of this circular is to provide you with details of the above matters and the
change of use of Proceeds (as defined below) to enable you to make an informed decision on whether to
vote for or against or abstain from voting on the proposed resolution(s) at the EGM.
1. RE-ELECTION OF DIRECTORS AND SUPERVISORS
The terms of office of the current Sixth Board and Sixth Supervisory Committee will expire, the
Company proposes to re-elect its Directors and Supervisors to the Seventh Board and Seventh
Supervisory Committee respectively. According to the relevant requirements under the PRC
Company Law, the current Directors and Supervisors should hold their respective office until the
formation of the Seventh Board and Seventh Supervisory Committee.
The Company would like to propose the re-election of the Directors and Supervisors to the Seventh
Board and Seventh Supervisory Committee respectively, with a term of office of three years from
the date of the approval at the EGM.

Nomination of Directors

The Sixth Board of the Company, has nominated the following persons to be the Directors of the

Seventh Board:

Directors:

1. Mr. Zhao Yanshui;

2. Mr. Wang Erlong;

3. Mr. Wu Yong;

4. Mr. Li Hepeng;

5. Mr. Xie Donggang;

6. Mr. Li Kai; and

7. Mr. Yin Dongfang.
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Independent Non-executive Directors:

1. Ms. Yang Minli;

2. Mr. Xing Min;

3. Mr. Wu Tak Lung; and

4. Mr. Yu Zengbiao.

Details of the above proposed Directors are set out below:

Mr. Zhao Yanshui, aged 52, a senior engineer with professorship. He is currently the chairman of
the Company, the chairman of the strategy and investment committee under the Board, the member
of the nomination committee under the Board, and the chairman and general manager of YTO. Mr.
Zhao joined YTO in 1983, and had served as the deputy factory manager of first assembly factory,
deputy general manager, general manager and vice chairman of the Company, and the deputy
chief engineer, director and chairman of YTO. Mr. Zhao studied at Technical Institute of Jiangsu
and Jiangsu University, and was awarded a doctorate degree in engineering. In 1994 and 2001,
he studied at Hokkaido University and Kyoto University respectively as a visiting scholar. Mr.
Zhao has extensive experience in the fields of corporate management, strategic planning, product

development and design, and technology management.

Mr. Wang Erlong, aged 50, is a senior accountant, a certified management accountant of the
U.S.A. and an auditor. Mr. Wang is currently the vice chairman of the Company, and the secretary
to party committee and financial controller of YTO. Mr. Wang had worked in the Auditing Bureau
of National Audit Office of the PRC in the Ministry of Machine Building* (% B T 350
%% J) for many years, and had served as the financial controller of China Automotive Industry
International Corporation and China National Automotive Industry International Corporation, and
the financial controller and deputy general manager of China National Automotive Industry Import
and Export Corporation. Mr. Wang joined YTO in October 2012. Mr. Wang studied at Luoyang
Institute of Technology, Renmin University of China and Xiamen University, and obtained a degree
of EMBA. He has extensive experience in areas including financial management, corporate internal

audit and international trade.

Mr. Wu Yong, aged 50, a senior economist. He is currently the Director, general manager and
member of the remuneration committee under the Board of the Company. Mr. Wu joined YTO
in 1987, and had served as the general manager of YTO (Luoyang) Flag Auto-Body Company
Limited, head of the party work department and vice chairman of the labour union and deputy
general manager of YTO. Mr. Wu studied at University of Henan and Henan Institute of Finance

and Economics and has extensive experience in the fields of corporate operational management.

_3_
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Mr. Li Hepeng, aged 61, a senior engineer, currently served as the director of China Machinery
Industry International Cooperation Company Limited and YTO. Mr. Li had served as the deputy
director and director of Tianjin Research Institute of Mechanical Engineering* (K T2 AT
42 JT), the dean and the secretary to party committee of Tianjin Research Institute of Construction
Machinery (K LFEHEMMT 75 Ft), the general manager and the secretary to party committee of
China Mechanical Engineering Company* (11 TFEHMAE A 1), the secretary to party committee
and vice chairman of China Sinomach Heavy Industry Corporation and the director of Zhengzhou
Research Institute for Abrasives & Grinding Company Limited. Mr. Li studied at Tianjin Open
University, business administration graduate class of the Tianjin University, and has extensive
experience in areas including enterprise management, research management and hydraulic

transmission.

Mr. Xie Donggang, aged 58, a senior engineer with professorship. He is currently the chairman
and the deputy secretary to party committee of China National Heavy Machinery Research
Institute Company and the director of YTO. Mr. Xie had served as the deputy director, director
and the secretary to party committee of Xian Heavy Machinery Research Institute, the dean and
the secretary to party committee of China National Heavy Machinery Research Institute, the
chairman, secretary to party committee and general manager of China National Heavy Machinery
Research Institute Company Limited. Mr. Xie studied at Dongbei Heavy Machinery Institute® (3
dbE BB EE BY ), Chongqing University, and was awarded a master degree in engineering. Mr.
Xie has extensive experience in areas including enterprise management, design in metallurgical

machineries.

Mr. Li Kai, aged 60, a senior engineer with professorship, and currently served as the director of
YTO. Mr. Li had served as the deputy dean of the SIPPR Engineering Group* (Mt T3 &R /X
B EHFFEBE), the director and standing deputy general manager of the SIPPR Engineering Group
Company Limited. Mr. Li studied at Dongbei Heavy Machinery Institute* (31t H B AR 2 BT,
and was awarded a bachelor of engineering. Mr. Li has extensive experience in areas including

engineering design, engineering project management and forging and stamping technology.

Mr. Yin Dongfang, aged 54, a qualified Grade 3 lawyer ( =&k fF). Mr. Yin is currently the
general manager of Luoyang State-owned Assets Operation Company Limited and the director
of YTO. Mr. Yin had served as the standing vice president of the Luoyang Lawyers Association.
Mr. Yin studied at Zhengzhou University, with extensive experience in areas including laws and

investment.
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Ms. Yang Minli, aged 49, is currently a professor and a doctoral supervisor in the College of
Engineering of the China Agricultural University. Ms. Yang is also a part-time professor of the
Northwest A&F University, a Councilor of the Centre for Sustainable Agricultural Mechanization
under the United Nations, a standing councilor of the Chinese Society for Agricultural Machinery,
under which, she is the managing councilor and the secretary general of the Farm Mechanization
Disciplinary Committee. Ms. Yang also serves as a councilor of the Chinese Society of Agricultural
Engineering, and the standing councilor of the Agricultural Equipment and Engineering Technology
Sub-committee* (2 FE %4 B TFEF 43 €) under the China Agro-technological Extension
Association. Ms. Yang holds membership in the American Society of Agricultural and Biological
Engineers, Overseas Agricultural and Engineering Association® (4} 38 T 17 €) and
serves as an expert member in the Cane Machinery Sub-committee under the National Agricultural
Technology Standardization Committee* (4 2 ZEMEMELF i Z B & HEHMZ B €) and the
expert committee of the Promotion (Supervision and Management) Terminal* (J2 3£ 2 # 5 (85
) #uh B 22 B ) of Agricultural Machineries under the Ministry of Agriculture of the PRC. Ms.

Yang is familiar with the field of agricultural machineries.

Mr. Xing Min, aged 61, a senior engineer with professorship. He is currently the independent
non-executive Director, member of the strategy and investment committee, nomination committee
and remuneration committee under the Board of the Company, the deputy president and
secretary-general of China Internal Combustion Engine Industry Association. Mr. Xing also served
as independent director of Jiangsu Yunyi Electric Company Limited, Wuxi Weifu High-technology
Company Limited and Hunan Tyen Machinery Company Limited. Mr. Xing studied at the
Northeastern University of Technology, the Party School of the Central Committee of C.P.C and the
Hunan University. He is familiar with internal combustion engine, machine tool, heavy machinery

and agricultural machinery industry, etc.

Mr. Wu Tak Lung, aged 50, is a fellow member of the Hong Kong Institute of Certified Public
Accountants and the Association of Chartered Certified Accountants. He is also the senior fellow
member of the Hong Kong Securities and Investment Institute, the Taxation Institute of Hong Kong
and the Hong Kong Institute of Chartered Secretaries. He is currently the independent non-executive
Director of the Company, member of the remuneration committee under the Board and the chairman
of the audit committee under the Board. He is concurrently serving as an independent non-executive
director of Beijing Media Corporation Limited, Aupu Group Holding Company Limited, China
Machinery Engineering Corporation and Sinomax Group Limited, which are all listed on the
Stock Exchange. Mr. Wu studied at Hong Kong Baptist University, University of Manchester
and University of Wales, and was awarded a master degree in business administration. Mr. Wu is

familiar with finance and investment management business.
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Mr. Yu Zengbiao, aged 59, is a certified public accountant of the PRC. He is currently the
independent non-executive Director of the Company and a member of the audit committee under
the Board, a professor and a doctoral supervisor in Tsinghua University. He is also serving as
the independent director of Bank of Kunlun Company Limited and Zhencai Stationery Company
Limited* (FLECEBMABRAF). Mr. Yu studied at Hebei University, Xiamen University and
University of Illinois, where he was awarded a doctoral degree. Mr. Yu is similar with the areas

including financial accounting.

Save as disclosed above, each of the above proposed Directors does not hold any position in the
Company or any other members of the Company, nor did he hold any directorship in any other

listed companies in the last three years.
Length of service and emolument

If each of the above proposed Directors is appointed as a Director of the Company, he will enter
into a service agreement with the Company for a term of office of three years from the date of
the approval at the EGM and he will receive a remuneration in accordance with a remuneration
proposal (please see below for details), which will be determined with reference to his duties and

responsibilities with the Company and will be subject to the Shareholders’ approval at the EGM.
Relationships

Save as disclosed above, each of the above proposed Directors has no relationship with any
Directors, Supervisors or senior management of the Company or with any substantial Shareholders

or controlling Shareholders of the Company.
Interests in Shares

So far as the Directors are aware as at the Latest Practicable Date, the proposed independent
non-executive Director, Mr. Wu Tak Lung, beneficially owns 10,000 shares in the Company,
representing 0.001% of the total issued shares of the Company. Save for the above, each of the
above proposed Directors does not have any interest in the shares of the Company (within the
meaning of Part XV of the SFO).

Matters that need to be brought to the attention of the Shareholders

In relation to the appointment of each of the above proposed Directors, there is no information
which is discloseable nor is/was he involved in any of the matters required to be disclosed pursuant
to any of the requirements of the provisions under paragraphs 13.51(2)(h) to 13.51(2)(v) of the

Listing Rules, and there is no matter which needs to be brought to the attention of the Shareholders.
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Nomination of Supervisors

The Supervisory Committee of the Company has nominated the following persons to be the

Supervisors (non-staff representative Supervisors) of the Seventh Supervisory Committee:
1. Mr. Li Pingan;

2. Mr. Xu Weilin;

3. Mr. Wang Yong; and

4. Mr. Huang Ping.

Details of the above proposed Supervisors are set out below:

Mr. Li Pingan, aged 51, is a senior economist. He is currently the chairman of the Supervisory
Committee of the Company, the chief legal advisor and the head of the legal affairs department of
YTO. Mr. Li joined YTO in 1987, and had served as the director of the legal affairs center and the
head of the legal affairs department of YTO. Mr. Li studied at Zhengzhou University and possesses
a lawyer qualification. Mr. Li has vast experience in the aspect of comprehensive risk management

of enterprises.

Mr. Xu Weilin, aged 53, is an economist. He is currently the Supervisor of the Company and the
deputy secretary to the disciplinary committee of YTO. Mr. Xu joined YTO in 1982, had served
as the secretary to party committee and the factory manager of the first assembly factory and the
staff representative supervisor of the Company. Mr. Xu studied at Zhengzhou University, Jiangsu
Polytechnic University and Henan University of Science and Technology. He has vast experience in

audit supervision and enterprise management.

Mr. Wang Yong, aged 46, holds a master degree in economic law and a doctorate degree in
civil and commercial law. He is currently the Supervisor of the Company and the director of the
research institute, the professor and the doctoral supervisor of the School of Civil, Commercial and
Economic Laws of China University of Political Science and Law. Mr. Wang is also a part-time
professor of the China National School of Administration, the councilor in the China Commercial
Law Society* (FH %2 ) and the China Securities Law Society* (4 Bl #7152 €). Mr.
Wang also serves as a lawyer at Beijing Longan Law Firm, and as an independent director of SG
Micro Corporation, Zhejiang Xingxing Firstar Panel Technology Company Limited, Thunder
Software Technology Company Limited and Beijing Xinwei Telecom Technology Company
Limited. Mr. Wang has extensive experience in areas including civil law, company law, securities

law and corporate governance.
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Mr. Huang Ping, aged 46, a certified public accountant in the PRC. He is currently the Supervisor
of the Company and partner of Zhonglian Accountants Company Limited of the Zhonglian
Holdings* (= 1 122 5 4 18] o 6 € 51 Ff 555 1) Mr. Huang is concurrently serving as an independent
non-executive director of Luoyang Glass Company Limited and an independent director of
Zhuhai Zhongfu Enterprise Company Limited. Mr. Huang studied at Luoyang Institute of Science
and Technology and has extensive experience in the fields of financial audit, corporate reform,
debt-to-equity swap, investment and financing, mergers and acquisitions as well as bankruptcy and

liquidation.

Save as disclosed above, each of the above Supervisors does not hold any position in the Company
or any other members of the Company, nor did he hold any directorship in any other listed

companies in the last three years.
Length of service and emolument

If each of the above proposed Supervisors is appointed as a Supervisor of the Company, he will
enter into a service agreement with the Company for a term of office of three years from the date
of the approval at the EGM and he will receive a remuneration in accordance with a remuneration
proposal (please see below for details), which will be determined with reference to his duties and

responsibilities with the Company, and will be subject to the Shareholders’ approval at the EGM.
Relationships

Save as disclosed above, each of the above proposed Supervisors has no relationship with any
Directors, Supervisors or senior management of the Company or with any substantial Shareholders

or controlling Shareholders of the Company.
Interests in Shares

So far as the Directors are aware as at the Latest Practicable Date, each of the above proposed
Supervisors does not have any interest in the shares of the Company (within the meaning of Part
XV of the SFO).

Matters that need to be brought to the attention of the Shareholders

In relation to the appointment of each of the above proposed Supervisors, there is no information
which is discloseable nor is/was he involved in any of the matters required to be disclosed pursuant
to any of the requirements of the provisions under paragraphs 13.51(2)(h) to 13.51(2)(v) of the

Listing Rules, and there is no matter which needs to be brought to the attention of the Shareholders.
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The appointment of the above proposed Directors and Supervisors is subject to the approval by
the Shareholders by adopting cumulative voting at the EGM. Ordinary resolutions in relation to
the above proposed appointment of Mr. Zhao Yanshui, Mr. Wang Erlong, Mr. Wu Yong, Mr. Li
Hepeng, Mr. Xie Donggang, Mr. Li Kai, and Mr. Yin Dongfang as Directors; Ms. Yang Minli, Mr.
Xing Min, Mr. Wu Tak Lung and Mr. Yu Zengbiao as independent non-executive Directors; and
Mr. Li Pingan, Mr. Xu Weilin, Mr. Wang Yong and Mr. Huang Ping as non-staff representative
Supervisors will be proposed to be approved by the Shareholders at the EGM.

Retirement of Directors

Upon approval of the above proposed appointment of Directors at the EGM, Mr. Yan Linjiao, Mr.
Wu Zongyan, Mr. Wang Kejun, Mr. Guo Zhiqiang, Mr. Liu Jiguo and Mr. Hong Xianguo will retire
from the positions of Directors, effective from the date of the EGM. The above retiring Directors
have confirmed that they have no disagreement with the Board and there is no matter with respect

to their retirement that needs to be brought to the attention of the Shareholders.

DIRECTORS’ AND SUPERVISORS’ REMUNERATIONS

The re-election of Directors and Supervisors is expected to be completed upon obtaining the related
approval at the EGM. The remuneration committee under the Board has made recommendations in
respect of the remunerations for the Directors of the Seventh Board and Supervisors of the Seventh

Supervisory Committee, which are subject to the Shareholders’ approval at the EGM.

Remunerations for the Directors of the Seventh Board and Supervisors of the Seventh

Supervisory Committee

Directors’ Remunerations

Upon consideration by the Board, the proposed remunerations for the Directors of the Seventh

Board are as follows:

(I)  The remuneration for the executive Directors will be paid according to the relevant
performance and remuneration management system for senior management of the Company.
Their social insurances such as pension insurance, unemployment insurance and medical
insurance as well as housing accumulation fund will be managed according to the relevant

national regulations;

(2)  Non-executive Directors of the Company will not get remuneration from the Company; and
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(3)

The remuneration for independent non-executive Directors will adopt allowance system:

ii.

ii.

the allowance for independent non-executive Directors is RMB60,000 per person per

year and will be paid quarterly;

non-executive Directors will be paid meeting allowance of RMB2,000 for each time

when they attend the Board meeting in person; and

non-executive Directors will be paid meeting allowance of RMB1,000 for each
time when they attend Board special committee meeting and general meeting of the

Company in person.

Supervisors’ Remunerations

Upon consideration by the Board, the proposed remunerations for the Supervisors of the Seventh

Supervisory Committee are as follows:

(1)

(2)

(3)

The remuneration for the Supervisors working in the Company, will be paid according

to their management position (whichever is higher) in the Company and the relevant

remuneration management system of the Company;

Supervisors not working in the Company will not get remuneration from the Company; and

The remuneration for independent Supervisors (referring to those who are independent from

the Shareholders of the Company and do not hold internal positions in the Company) will

adopt allowance system:

ii.

iii.

the allowance for independent Supervisors is RMB50,000 per person per year and will

be paid quarterly;

independent Supervisors will be paid meeting allowance of RMB2,000 for each time

when they attend the Supervisory Committee meeting in person; and

independent Supervisors will be paid meeting allowance of RMB1,000 for each time

when they attend general meeting of the Company in person.

—10 -
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DIRECTORS LIABILITY INSURANCE

In order to fulfill the requirements of the Listing Rules, provide incentive for the Directors,
Supervisors and senior management officers to work hard and fulfill their respective duties, avoid
the litigation risk arising from the performance of the duties of Directors, Supervisors and senior
management officers, and protect the Company against liability risk, the Company proposes to

purchase directors liability insurance for its Directors, Supervisors and senior management officers.

The Company’s current directors liability insurance will expire on 20 December 2015. The
Company proposes to renew or purchase a new directors liability insurance, with an insurance
coverage of RMB30,000,000.

According to the requirements of the Rules on Corporate Governance of Listed Companies issued
by China Securities Regulatory Commission, the proposed purchase of new directors liability
insurance is subject to the approval by the Shareholders at the EGM. The Company proposes the
Shareholders to authorize the Board to decide the details in relation to the purchase of the above

directors liability insurance at the EGM.

PROPOSED AMENDMENT TO THE ARTICLES OF ASSOCIATION

The Company proposes to, subject to the approval by the Shareholders at the EGM, amend the
Articles of Association to further enhance shareholders’ rights. The proposed amendments are as

follows:

Article 60

Original Article 60: “If a resolution of the Company’s general meeting or Board
meeting violates the laws or administrative regulations, the
shareholders shall have the right to submit a petition to the

People’s Court to hold the same as invalid.

If the procedures for convening a meeting of, or the method of
voting at, a general meeting or Board meeting violate the laws,
administrative regulations or the Articles of Association, or
the content of a resolution violates the Articles of Association,
shareholders shall be entitled to submit a petition to the People’s
Court to rescind such resolutions within 60 days from the date on

which such resolution is adopted.”

—11 -
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Amended Article 60: “If a resolution of the Company’s general meeting or Board
meeting violates the laws or administrative regulations, the
shareholders shall have the right to submit a petition to the

People’s Court to hold the same as invalid.

If the procedures for convening a meeting of, or the method of
voting at, a general meeting or Board meeting violate the laws,
administrative regulations or the Articles of Association, or
the content of a resolution violates the Articles of Association,
shareholders shall be entitled to submit a petition to the People’s
Court to rescind such resolutions within 60 days from the date on

which such resolution is adopted.

The controlling shareholders, actual controllers shall not restrict or
obstruct medium and small investors from exercising their lawful
rights to vote and shall not harm the legitimate interest of the

Company and that of medium and small investors.”

Article 73

Original Article 73: “General meetings shall include annual general meetings and
extraordinary general meetings. Annual general meetings shall
be convened once a year and shall be held within six months

following the end of preceding fiscal year.

The Company shall convene general meetings either at its
domicile or at such other venue as specified by the Board. General
meetings will set meeting venue and be convened by way of
on-site meetings. Facilities may be provided to allow shareholders
to attend the meeting through the internet or other channels as and
when necessary. Shareholders who attend a meeting by the said

means are deemed to be present at such meeting.”

Amended Article 73: “General meetings shall include annual general meetings and
extraordinary general meetings. Annual general meetings shall
be convened once a year and shall be held within six months

following the end of preceding fiscal year.

—12 -
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The Company shall convene general meetings either at its
domicile or at such other venue as specified by the Board. General
meetings will set meeting venue and be convened by way of
on-site meetings, and set a secure, economical and convenient
web network or other ways to facilitate shareholders to participate
in general meetings in accordance with the laws, administrative
regulations and regulations by the China Securities Regulatory
Commission and the Articles of Association. Shareholders who
attend a meeting by the said means are deemed to be present at

such meeting.”

Article 96

Original Article 96: “The Board, Independent Directors and those shareholders who
have met the relevant requirements (to be determined by the
standards promulgated by the competent regulatory authorities
from time to time) may collect their voting rights at the general
meeting from the Company’s shareholders. If the collector
openly collects the voting rights of the Company’s shareholders,
the collector shall comply with the requirements of the relevant
regulatory authorities and the stock exchange(s) on which the

Company’s shares are listed.”

Amended Article 96: “The Board, Independent Directors and those shareholders who
have met the relevant requirements (to be determined by the
standards promulgated by the competent regulatory authorities
from time to time) may openly collect their voting rights at the
general meeting from the Company’s shareholders. If the collector
openly collects the voting rights of the Company’s shareholders,
the collector shall comply with the requirements of the relevant
regulatory authorities and the stock exchange(s) on which the

Company’s shares are listed.

Shareholders’ voting rights shall be solicited with sufficient
disclosure of the concrete voting intention to the owner of the
voting rights. Consideration or defacto consideration for soliciting
shareholders’ voting rights is prohibited. The Company shall
not set a minimum shareholding ratio threshold for soliciting the

voting rights.”
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Article 98

Original Article 98: “When the shareholders (including proxies) vote at a general
meeting, they shall exercise their voting rights based on the
number of shares with voting rights held by them. Save for the
provisions of Article 130 in the Articles of Association concerning
the adoption of a cumulative voting system for election of the
Directors, each share carries one vote. The shares held by the
Company itself do not attach any voting right, and such shares
shall not be counted as part of the total shares with voting rights

of those shareholders who attend the meeting.

However, during the voting, any privileges or restrictions attached

to the voting rights of any class of shares shall be complied with.

Where any shareholder is required to abstain from voting on
a particular matter or subject to only vote for or against, the
shareholder shall abstain from voting or to vote in accordance
with the provisions specified in accordance with the Hong
Kong Stock Exchange Listing Rules; any violation of relevant
regulations or restrictions on a shareholder vote or on behalf of
the relevant shareholder vote, will not be counted in the result
of the vote. Where any shareholder is, under the Listing Rules,
required to abstain from voting on a particular resolution in a class
meeting or restricted to voting only in favor of or against any
particular resolution in a class meeting, any votes cast by or on
behalf of such shareholder in contravention of such requirement or

restriction shall not be counted.”

Amended Article 98: “When the shareholders (including proxies) vote at a general
meeting, they shall exercise their voting rights based on the
number of shares with voting rights held by them. Save for the
provisions of Article 130 in the Articles of Association concerning
the adoption of a cumulative voting system for election of the
Directors, each share carries one vote. The shares held by the
Company itself do not attach any voting right, and such shares
shall not be counted as part of the total shares with voting rights

of those shareholders who attend the meeting.
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However, during the voting, any privileges or restrictions attached

to the voting rights of any class of shares shall be complied with.

Where any shareholder is required to abstain from voting on
a particular matter or subject to only vote for or against, the
shareholder shall abstain from voting or to vote in accordance with
the provisions specified in accordance with the Hong Kong Stock
Exchange Listing Rules; any violation of relevant regulations
or restrictions on a shareholder vote or on behalf of the relevant

shareholder vote, will not be counted in the result of the vote.

For significant matters to be decided in general meetings that
would affect the interests of medium and small investors, the votes
by medium and small investors shall be counted separately. The

result of such separate vote counting shall be timely disclosed.”

Article 100

Original Article 100: “Subject to ensuring the legitimacy and effectiveness of the
general meeting, the Company shall provide convenience to
the shareholders to attend the general meeting through various
methods and ways, including modern information technologies

such as providing network voting platform, etc.”

Amended Article 100: “Subject to ensuring the legitimacy and effectiveness of the
general meeting, the Company shall provide convenience to
the shareholders to attend the general meeting through various
methods and ways, including modern information technologies

such as providing network voting platform, etc.

If web network or other ways were adopted for general meetings,
the Company shall specify clearly in the notice of general
meetings the timing and procedure of voting through web network

or other ways.

Voting in general meetings through web network or other ways
shall not start earlier than 3:00 pm the day before the on-site
meeting, nor shall it be later than 9:30 am on the day of on-site
meeting and voting shall not conclude earlier than 3:00 pm on the

day which the onsite meeting ends.”
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Article 126

Original Article 126: “The Company shall establish its Board and the Directors shall
be natural persons. The Board shall comprise 12 Directors, with 1

chairman and 1 vice chairman.

No less than half of the members of the Board shall be the external
Directors (refer to Directors who do not take any positions in
the Company). The external Directors shall have sufficient time
and necessary knowledge and ability to perform their duties. The
external Directors shall be provided with necessary information
by the Company in performing their duties. The external Directors
shall include the Independent Directors of not less than one-third
of the total number of the Directors, and at least one of the
Independent Directors must possess appropriate professional
qualifications or accounting or related financial management
expertise (Independent Directors shall mean the Directors who are
independent of the shareholders of the Company and do not hold
any internal positions in the Company and the same shall apply to
the Articles below).”

Amended Article 126: “The Company shall establish its Board and the Directors shall
be natural persons. The Board shall comprise 11 Directors, with 1

chairman and 1 vice chairman.

No less than half of the members of the Board shall be the external
Directors (refer to Directors who do not take any positions in
the Company). The external Directors shall have sufficient time
and necessary knowledge and ability to perform their duties. The
external Directors shall be provided with necessary information
by the Company in performing their duties. The external Directors
shall include the Independent Directors of not less than one-third
of the total number of the Directors, and at least one of the
Independent Directors must possess appropriate professional
qualifications or accounting or related financial management
expertise (Independent Directors shall mean the Directors who are
independent of the shareholders of the Company and do not hold
any internal positions in the Company and the same shall apply to
the Articles below).”

The English version of the above articles is an unofficial translation of its Chinese version. In case

of any discrepancy between the two versions, the Chinese version shall prevail.
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PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES OF BOARD MEETINGS

In order to avoid conflicts with the Articles of Association, which was proposed to be amended, the

Company intends to amend the Rules of Procedures of Board Meetings as follows:

Article 2

Original Article 2: “The Company shall establish its Board, which shall comprise 12

Directors, with 1 chairman and 1 vice chairman.

No less than half of the members of the Board shall be the external
Directors (refer to Directors who do not take any positions in
the Company). The external Directors shall have sufficient time
and necessary knowledge and ability to perform their duties. The
external Directors shall be provided with necessary information
by the Company in performing their duties. The external Directors
shall include the Independent Directors of not less than one-third
of the total number of the Directors, and at least one of the
Independent Directors must possess appropriate professional
qualifications or accounting or related financial management
expertise (Independent Directors shall mean the Directors who are
independent of the shareholders of the Company and do not hold
any internal positions in the Company and the same shall apply to
the Articles below).”
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Amended Article 2: “The Company shall establish its Board, which shall comprise 11

Directors, with 1 chairman and 1 vice chairman.

No less than half of the members of the Board shall be the external
Directors (refer to Directors who do not take any positions in
the Company). The external Directors shall have sufficient time
and necessary knowledge and ability to perform their duties. The
external Directors shall be provided with necessary information
by the Company in performing their duties. The external Directors
shall include the Independent Directors of not less than one-third
of the total number of the Directors, and at least one of the
Independent Directors must possess appropriate professional
qualifications or accounting or related financial management
expertise (Independent Directors shall mean the Directors who are
independent of the shareholders of the Company and do not hold
any internal positions in the Company and the same shall apply to

the Articles below).”

Article 35

Original Article 35: “Unless otherwise provided for by the law or administrative
regulations (including any listing rules), if any of the Director
has any interest or relationship (including but not limited to any
interest or relationship with any shareholding unit the Director is
working for, or any shareholding unit or controller the Director
will be working for after intended resignation) regarding a
resolution proposed in the Board, the Director thereof shall
abstain and shall not vote on the matter (including whether the
Board would accept his resignation). If the number of Directors
to be abstained exceeds half of the Board so that no resolution
could be made in accordance to Article 112 of the Company Law,
the Directors to be abstained may vote after issuing a fairness
statement and that statement shall be recorded in the Board’s

resolution.”
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Amended Article 35: “Unless otherwise provided for by the law or administrative
regulations (including any listing rules), if any of the Director
has any interest or relationship (including but not limited to any
interest or relationship with any shareholding unit the Director is
working for, or any shareholding unit or controller the Director
will be working for after intended resignation) regarding a
resolution proposed in the Board, the Director thereof shall
abstain and shall not vote on the matter (including whether the
Board would accept his resignation). If the number of Directors
to be abstained exceeds half of the Board so that no resolution
could be made in accordance to Article 111 of the Company Law,
the Directors to be abstained may vote after issuing a fairness
statement and that statement shall be recorded in the Board’s

resolution.”

The English version of the proposed amendments to the Rules of Procedures of Board Meetings
is an unofficial translation of its Chinese version. In case of any discrepancy between the two

versions, the Chinese version shall prevail.

The above proposed amendments to the Rules of Procedures of Board Meetings are subject to the

Shareholders’ approval at the EGM.

CHANGE OF USE OF PROCEEDS

Dealings in the A shares of the Company on the Shanghai Stock Exchange commenced on 8 August
2012. The net proceeds from the initial public offering of A shares of the Company amounted to a
total of RMB773,733,129 (the “Proceeds”). According to the disclosure in the section headed “Use
of Proceeds” of the prospectus of the initial public offering of A shares of the Company dated 7
August 2012, part of the Proceeds in the amount of RMB191,700,000 was proposed to be used in
the product upgrading and capacity expanding project in fuel injection system (the “Fuel Injection
Project”). As adjusted by the actual raising situation of the Proceeds, the actual amount of the
Proceeds to be used in the Fuel Injection Project was RMB103,733,129. In June 2013, the Company
entered into an agreement with YTO (Luoyang) Fuel Injection Pump Co., Ltd.* (—#i (35 ) #47H
WA FR A7) (the “Fuel Injection Company™, a subsidiary of the Company), pursuant to which
the Company agreed to inject an investment in the amount of RMB 105,000,000 in the Fuel Injection
Company, part of which in the amount of RMB103,733,129 coming from the Proceeds.

Due to the relatively substantial change in the market circumstance and relatively substantial
difference between the originally planned technical proposal and the technical proposal enforced by
the country, the continuance of the Fuel Injection Project cannot satisfy the technology upgrading of

diesel engine products, and will affect the technology upgrading and rebuilding of new products of
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the Company in the future. Hence, the Company intends to terminate the unfinished part of the Fuel
Injection Project. As at 30 June 2015, part of the Proceeds in the amount of RMB55,539,602.08 was
used in the Fuel Injection Project, with a balance of the Proceeds with interests in the amount of
RMB53,478,215.06 in the special account of the Proceeds. Upon termination of the Fuel Injection
Project, the Company intends to use all of the balance of the Proceeds with interests permanently
supplementing the general working capital of the Fuel Injection Company in its ordinary production
operation. For further details, please refer to the overseas regulatory announcement of the Company
dated 25 August 2015.

The resolution in relation to the above change of use of Proceeds is subject to the Shareholders’

approval at the EGM.

EGM

The EGM will be held at 2:30 p.m. on 29 October 2015, Thursday, at No. 154 Jianshe Road, Luoyang,
Henan Province, the PRC, at which ordinary and/or special resolution(s) will be proposed to seek the
Shareholders’ approval for, among other things, (1) the appointment of the proposed Directors and
Supervisors, (2) the Directors’ and Supervisors’ remunerations, (3) the purchase of directors liability
insurance and authorization to the Board to decide its details, (4) the proposed amendments to the Articles
of Association, (5) the proposed amendments to the Rules of Procedures of Board Meetings, and (6) the

change of use of Proceeds. At the EGM, votes will be taken by poll.

The notice of the EGM is set out on pages 22 to 27 of this circular.

A form of proxy for use at the EGM is enclosed. Whether or not you are able to attend the meeting in
person, you are requested to complete and return the accompanying form of proxy in accordance with the
instructions printed thereon. The proxy form shall be lodged with the Company’s branch share registrar in
Hong Kong, Hong Kong Registrars Limited, at Shops 1712-1716, 17/F., Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong, or at the registered address and principal place of business of the
Company at No. 154 Jianshe Road, Luoyang, Henan Province, the PRC, as soon as possible and in any
event not less than 24 hours before the time scheduled for holding the EGM (or any adjourned meeting
thereof). Completion and delivery of the form of proxy will not preclude you from attending and voting in

person at the EGM or any adjournment if you so desire.
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RECOMMENDATIONS

The Directors (including the independent non-executive Directors) consider that (1) the appointment
of the proposed Directors and Supervisors, (2) the Directors’ and Supervisors’ remunerations, (3) the
purchase of directors liability insurance and authorization to the Board to decide its details, (4) the
proposed amendments to the Articles of Association, (5) the proposed amendments to the Rules of
Procedures of Board Meetings, and (6) the change of use of Proceeds, are in the interests of the Company
and the Shareholders as a whole and therefore recommend all Shareholders to vote in favour of the
relevant resolution(s) for approving (1) the appointment of the proposed Directors and Supervisors,
(2) the Directors’ and Supervisors’ remunerations, (3) the purchase of directors liability insurance and
authorization to the Board to decide its details, (4) the proposed amendments to the Articles of Association,
(5) the proposed amendments to the Rules of Procedures of Board Meetings, and (6) the change of use of

Proceeds.

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 Company. 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 misleading.

Yours faithfully,
On behalf of the Board
First Tractor Company Limited
Zhao Yanshui

Chairman

*  For identification purposes only
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s=—In Uil IDERZ Sl
FIRST TRACTOR COMPANY LIMITED

(a joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 0038)

NOTICE IS HEREBY GIVEN THAT the extraordinary general meeting (the “EGM”) of First Tractor
Company Limited (the “Company”) will be held at 2:30 p.m. on 29 October 2015, Thursday, at No. 154
Jianshe Road, Luoyang, Henan Province, the People’s Republic of China (the “PRC”), for the purpose of

considering and, if thought fit, passing the following resolutions.

Unless otherwise indicated, capitalized terms used herein shall have the same meanings as those defined

in the announcements of the Company dated 25 August 2015 and the circular of the Company dated 11
September 2015.

ORDINARY RESOLUTIONS

THAT:

“1.

the Material Procurement Agreement (a copy of which has been produced to the EGM marked “1”
and signed by the chairman of the EGM for the purpose of identification), the terms and conditions
thereof, the transactions contemplated thereunder and the proposed Annual Cap amounts for each
of the three financial years ending 31 December 2018, be and are hereby approved, ratified and

confirmed;

the Sale of Goods Agreement (a copy of which has been produced to the EGM marked “2” and
signed by the chairman of the EGM for the purpose of identification), the terms and conditions
thereof, the transactions contemplated thereunder and the proposed Annual Cap amounts for each
of the three financial years ending 31 December 2018, be and are hereby approved, ratified and

confirmed;

the Loan Service Agreement (a copy of which has been produced to the EGM marked “3” and
signed by the chairman of the EGM for the purpose of identification), the terms and conditions
thereof, the transactions contemplated thereunder and the proposed Annual Cap amounts for each
of the three financial years ending 31 December 2018, be and are hereby approved, ratified and

confirmed;

the Bills Discounting Service Agreement (a copy of which has been produced to the EGM marked “4”
and signed by the chairman of the EGM for the purpose of identification), the terms and conditions
thereof, the transactions contemplated thereunder and the proposed Annual Cap amounts for each
of the three financial years ending 31 December 2018, be and are hereby approved, ratified and

confirmed;
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10.

11.

the Bills Acceptance Service Agreement (a copy of which has been produced to the EGM marked “5”
and signed by the chairman of the EGM for the purpose of identification), the terms and conditions
thereof, the transactions contemplated thereunder and the proposed Annual Cap amounts for each
of the three financial years ending 31 December 2018, be and are hereby approved, ratified and

confirmed;

the Interbank Business Services Agreement (a copy of which has been produced to the EGM
marked “6” and signed by the chairman of the EGM for the purpose of identification), the terms and
conditions thereof, the transactions contemplated thereunder and the proposed Annual Cap amounts
for each of the three financial years ending 31 December 2018, be and are hereby approved, ratified

and confirmed;

the Composite Services Agreement (a copy of which has been produced to the EGM marked “7”
and signed by the chairman of the EGM for the purpose of identification), the terms and conditions
thereof, the transactions contemplated thereunder and the proposed Annual Cap amounts for each
of the three financial years ending 31 December 2018, be and are hereby approved, ratified and

confirmed;

the Energy Procurement Agreement (a copy of which has been produced to the EGM marked “8”
and signed by the chairman of the EGM for the purpose of identification), the terms and conditions
thereof, the transactions contemplated thereunder and the proposed Annual Cap amounts for each
of the three financial years ending 31 December 2018, be and are hereby approved, ratified and

confirmed;

the Properties Lease Agreement (a copy of which has been produced to the EGM marked “9” and
signed by the chairman of the EGM for the purpose of identification), the terms and conditions
thereof, the transactions contemplated thereunder and the proposed Annual Cap amounts for each
of the three financial years ending 31 December 2018, be and are hereby approved, ratified and

confirmed;

the Land Lease Agreement (a copy of which has been produced to the EGM marked “10” and signed
by the chairman of the EGM for the purpose of identification), the terms and conditions thereof, the
transactions contemplated thereunder and the proposed Annual Cap amounts for each of the three

financial years ending 31 December 2018, be and are hereby approved, ratified and confirmed;

the Technology Services Agreement (a copy of which has been produced to the EGM marked “11”
and signed by the chairman of the EGM for the purpose of identification), the terms and conditions
thereof, the transactions contemplated thereunder and the proposed Annual Cap amounts for each
of the three financial years ending 31 December 2018, be and are hereby approved, ratified and

confirmed;
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12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

any one of the Directors be hereby authorised for and on behalf of the Company, among other
matters, to sign, execute, perfect, deliver or to authorise signing, executing, perfecting and
delivering all such documents and deeds, to do or authorise doing all such acts, matters and things
as they may in their discretion consider necessary, expedient or desirable to give effect to and
implement the Material Procurement Agreement, the Sale of Goods Agreement, the Loan Service
Agreement, the Bills Discounting Service Agreement, the Bills Acceptance Service Agreement,
the Interbank Business Services Agreement, the Composite Services Agreement, the Energy
Procurement Agreement, the Properties Lease Agreement, the Land Lease Agreement and the
Technology Services Agreement (together the “New Agreements”) and to waive compliance
from or make and agree such variations of a non-material nature to any of the terms of the New
Agreements that may in their discretion consider to be desirable and in the interest of the Company

and all the Directors’ acts as aforesaid be hereby approved, ratified and confirmed;

the appointment of Mr. Zhao Yanshui to be the Director of the Seventh Board for a term of three

years from 29 October 2015 to 28 October 2018 be hereby approved;

the appointment of Mr. Wang Erlong to be the Director of the Seventh Board for a term of three
years from 29 October 2015 to 28 October 2018 be hereby approved;

the appointment of Mr. Wu Yong to be the Director of the Seventh Board for a term of three years
from 29 October 2015 to 28 October 2018 be hereby approved;

the appointment of Mr. Li Hepeng to be the Director of the Seventh Board for a term of three years
from 29 October 2015 to 28 October 2018 be hereby approved;

the appointment of Mr. Xie Donggang to be the Director of the Seventh Board for a term of three
years from 29 October 2015 to 28 October 2018 be hereby approved;

the appointment of Mr. Li Kai to be the Director of the Seventh Board for a term of three years
from 29 October 2015 to 28 October 2018 be hereby approved;

the appointment of Mr. Yin Dongfang to be the Director of the Seventh Board for a term of three
years from 29 October 2015 to 28 October 2018 be hereby approved;

the appointment of Ms. Yang Minli to be the independent non-executive Director of the Seventh

Board for a term of three years from 29 October 2015 to 28 October 2018 be hereby approved;

the appointment of Mr. Xing Min to be the independent non-executive Director of the Seventh

Board for a term of three years from 29 October 2015 to 28 October 2018 be hereby approved;
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22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

the appointment of Mr. Wu Tak Lung to be the independent non-executive Director of the Seventh

Board for a term of three years from 29 October 2015 to 28 October 2018 be hereby approved;

the appointment of Mr. Yu Zengbiao to be the independent non-executive Director of the Seventh

Board for a term of three years from 29 October 2015 to 28 October 2018 be hereby approved;

the appointment of Mr. Li Pingan to be the Supervisor (non-staff representative Supervisor) of the
Seventh Supervisory Committee for a term of three years from 29 October 2015 to 28 October 2018
be hereby approved;

the appointment of Mr. Xu Weilin to be the Supervisor (non-staff representative Supervisor) of the
Seventh Supervisory Committee for a term of three years from 29 October 2015 to 28 October 2018
be hereby approved;

the appointment of Mr. Wang Yong to be the Supervisor (non-staff representative Supervisor) of
the Seventh Supervisory Committee for a term of three years from 29 October 2015 to 28 October

2018 be hereby approved;

the appointment of Mr. Huang Ping to be the Supervisor (non-staff representative Supervisor) of the
Seventh Supervisory Committee for a term of three years from 29 October 2015 to 28 October 2018
be hereby approved;

the remuneration proposals for the Directors of the Seventh Board and Supervisors of the Seventh

Supervisory Committee be hereby approved;

any one of the Directors be hereby authorised for and on behalf of the Company, among other
matters, to sign, execute, perfect, deliver or to authorize signing, executing, perfecting and
delivering all such documents and deeds, to do or authorize doing all such acts, matters and
things as they may in their discretion consider necessary, expedient or desirable to give effect to
and implement the renewal or purchase of the Directors’ liabilities insurance for the Directors,
Supervisors and senior management officers of the Company (the “Directors’ Liabilities
Insurance”) with an insurance coverage of RMB30,000,000 or a Directors’ Liabilities Insurance
that may in their discretion consider to be desirable and in the interest of the Company and all the

Directors’ acts as aforesaid be hereby approved, ratified and confirmed;

the amendments to Articles 2 and 35 of the Rules of Procedures of Board Meetings be hereby

approved; and

the termination of the Company’s product upgrading and capacity expanding project in fuel
injection system; and the use of all of the balance of the proceeds from the initial public offering of
A shares of the Company with the interests permanently supplementing the general working capital
of the YTO (Luoyang) Fuel Injection Pump Co., Ltd.* (—#i (J&F5) #AHE S A BRA A in its

ordinary production operation be hereby approved.”
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SPECIAL RESOLUTION

THAT:

“1.

the proposed amendments to the Articles of Association be hereby approved and confirmed, and the
Board be hereby authorised to revise the wordings of such amendments as appropriate (no approval
from the Shareholders is required for such revision), and execute relevant documents and/or take all
relevant actions as it considers necessary or expedient and in the interest of the Company to effect
the proposed amendments, to comply with the PRC laws and regulations and meet the requirements
of the relevant regulatory authorities of the PRC (if any); and deal with other matters arising from

the amendments to the Articles of Association.”

(For details of the above resolutions, please refer to the announcements of the Company dated 25

August 2015 and the circular of the Company date 11 September 2015.)

By Order of the Board
First Tractor Company Limited*
YU Lina

Company Secretary

Luoyang, the PRC
11 September 2015

As at the date of this notice, Mr. Zhao Yanshui is the Chairman of the Company and Mr. Wang Erlong

is the vice Chairman of the Company. Other members of the Board are six Directors, namely, Mr. Yan

Linjiao, Mr. Wu Zongyan, Mr. Wang Kejun, Mr. Guo Zhigiang, Mr. Liu Jiguo and Mr. Wu Yong; and four

independent non-executive Directors, namely, Mr. Hong Xianguo, Mr. Xing Min, Mr. Wu Tak Lung and
Mr. Yu Zengbiao.

Notes:

The register of members of the Company will be temporarily closed from 29 September 2015 to 28
October 2015 (both days inclusive) during which no transfer of Shares will be registered in order
to determine the list of Shareholders for attending the EGM. The last lodgment for the transfer
of the H Shares of the Company should be made on 25 September 2015 at Hong Kong Registrars
Limited by or before 4:00 p.m. The Shareholders or their proxies being registered before the close
of business on 25 September 2015 are entitled to attend the EGM by presenting their identity
documents. The address of Hong Kong Registrars Limited, the H Share registrar of the Company, is
Shops 1712-1716, 17/F., Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.
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%

Each Shareholder having the rights to attend and vote at the EGM is entitled to appoint one or more
proxies (whether a Shareholder or not) to attend and vote on his behalf. Should more than one proxy

be appointed by one Shareholder, such proxy shall only exercise his voting rights on a poll.

Shareholders can appoint a proxy by an instrument in writing (i.e. by using the proxy form
enclosed). The proxy form shall be signed by the person appointing the proxy or an attorney
authorised by such person in writing. If the proxy form is signed by an attorney, the power of
attorney or other documents of authorization shall be notarially certified. To be valid, the proxy
form and the notarially certified power of attorney or other documents of authorisation must be
delivered to the Company’s registered address at No. 154 Jianshe Road, Luoyang, Henan Province,
the PRC, or the Company’s H Share registrar, Hong Kong Registrars Limited at Shops 1712-1716,
17/F., Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong in not less than 24 hours
before the time scheduled for the holding of the EGM or any adjournment thereof.

Shareholders who intend to attend the EGM are requested to deliver the duly completed and signed
reply slip for attendance to the Company’s registered and principal office in person, by post or by

facsimile on or before 4:00 p.m., 8 October 2015.

Shareholders or their proxies shall present proofs of their identities upon attending the EGM.

Should a proxy be appointed, the proxy shall also present the proxy form.

The EGM is expected to last for less than one day. The Shareholders and proxies attending the

EGM shall be responsible for their own travelling and accommodation expenses.

The Company’s registered address:

No. 154 Jianshe Road, Luoyang, Henan Province, the PRC

Postal code: 471004

Telephone: (86-379) 6496 7038
Facsimile: (86-379) 6496 7438
Email: msc0038 @ytogroup.com

For identification purposes only
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