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(1)

(2)

the first paragraph of Article 7 of the Existing Articles be replaced by the
following:

“These Articles were adopted by a special resolution at the Company’s 2002
annual general meeting held on 30th June 2003, amended by a special resolution
at the Company's provisional general meeting held on 20th October 2003,
amended at the Company’s 2003 annual general meeting held on 29th June
2004, amended at the Company's 2004 extraordinary general meeting held on
15th December 2004, amended by a special resolution at the Company’s
extraordinary general meeting held on 29th December 2006, amended at the
Company’s 2006 annual general meeting held on 29th June 2007 and came into
effect following statutory approval (if any) and the filing thereof at the company’s
registration authority.”)
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(2)

(3)

the following be inserted immediately after the end of sub-clause (4) of Article
54 of the Existing Articles:

“In the event that the Company ’ s promoter shareholders transfer all or part of
their A-shares in the Company, if the proposed transaction will result in the
number of A-shares held by them to be lower than the number of shares they
obtained as a promoter when the Company was established (including additional
shares converted from capital reserve fund or bonus shares issued from
undistributed profit, hereinafter referred to as “promoter shares ), Weifang
Diesel Engine Works shall have pre-emptive right in respect of the number of
shares representing the difference between the number of shares to be sold and
the number of promoter shares (ie. the promoter shares proposed to be sold)
and the relevant promoters shall notify Weifang Diesel Engine Works in writing
in advance regarding the transfer of such promoter shares and consult Weifang
Diesel Engine Works whether it would exercise its pre-emptive right under the
same conditions. The transferor shall specify in the notice given to Weifang
Diesel Engine Works all the conditions of the transaction, the business scope of
the transferee, along with details of the controlling shareholders and the ultimate
shareholders. The above provisions will not apply to transfer of shares that are
transacted through the stock exchange system if it is neither a substantial
transaction nor a transaction pursuant to an agreement with the transferee in
any manner. )

BRI A B R ek 1E & B = B I B

[ R A B T By 5 i M MR Bl TR R P RR SRR ON OB
MEE 2 EANE RN R TR EBREFLS RGEHE
BN Sl O DN v T = R /A | N 5 NG g O G118
%%%ﬁﬁ%ﬁﬁMT@#%E & JHT B MR Y 2 BB R (i ' O
4 BERE (s &) Bt N B 3R ] 52 R O e A el )
H R R (ECH ) B A A RS DE A

e T SE T R EE AR b RO A R > R A AR Y A m OB (s H B
FBE R ) B e By S T M R PE R R (B E N @%mﬂkf
) B BN s BN AR PR b IBOAR BE R kO E 38 A7 7E BT ] BRF
R E B AF R/ EF AR BRFENER (AwaZEHAEAN A KL/
WHTFAREFINEMESE UiZEmFHEBENMRTEAR
e 40 4 2 \) HC At B R N B AR B ST K] B T e > BI Ml B R A
JBC PR X5 A R OR OB E AR Y B R B A B B R R R (8B N ) R R R
e B DA 42 ) 4 R0 2 H O R A 3018 52 & H O ARk i Rk i E 8 B oF
P 0 T fE E A% - HIRE AR Wmﬁma¥ﬂWﬁEE%i%mﬁ 1
e ﬁmﬂiﬁﬁﬁﬁ ZHEVEEBEE ) 150% B 18 K% Ik
BEAT BB N R AT BB s A B AN By (H B H
R B U N = mmo

6



(3 3Tl 3%

(3)
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the following be inserted to Article 64 of the Existing Articles as the third and
fourth paragraphs:

“in the event that Weifang Diesel Engine Works, being a promoter shareholder,
directly or indirectly transfers its promoter shares, it shall notify the Company
and other promoter shareholders prior to reaching agreement with the transferee
or two days before resolving to sell its promoter shares through the securities
trading system. Indirect transfer aforementioned shall include, without limitation,
the controlling right (or contribution) of the controlling shareholders (or
contributor) of Weifang Diesel Engine Works, being transferred directly or
indirectly (with or without consideration), and controlling shareholders (or
contributor) to be merged by absorption by other persons, etc.

In the event that the aforementioned situation occurs in respect of Weifang
Diesel Engine Works and after the change, the shareholders (or controlling
shareholders) of the Company or the controlling shareholders (or contributors)
of Weifang Diesel Engine Works (including the connected persons, as defined by
the relevant laws and regulations of the PRC, of the aforementioned persons)
has any business that competes with that of the Company and/or its subsidiaries
"(regardless the proportion of such business in the Company and its subsidiaries
" businesses) and the solutions to such competitive business fail to satisfy the
independent judgment of the Company ’ s other promoter shareholders, the
other promoter shareholders shall have the right to demand the shareholders or
relevant controlling shareholders (or contributors) to acquire all or part or the
promoter shares after such transfer (the actual number shall be decided
individually by the relevant transferor) at a price of 150% of the average daily
trading price of the A-share market, the average daily trading price of the H-
share market of a period within the 30 trading days immediately proceeding the
receipt of the notice, or of the Company ’ s latest net asset value (whichever the
highest price among the three). )
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the following be inserted to Article 73 of the Existing Articles as the second
paragraph:

“Should the regulatory rules in mainland China and the rules of procedure of
the Company's annual general meetings have other clauses specifying the share
registration date and due date for delivering written reply regarding the
attendance of an annual general meeting for A-shareholders who attend the
annual general meeting, those clauses shall be complied with.”)
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(5) Article 74 of the Existing Articles be replaced by the following:

The Board of Directors, the Supervisory Committee or shareholders who hold,
separately or concurrently, more than 3% of the Company ’ s shares shall have
the right to propose a resolution to the Company to be considered at the general
meeting of the Company.



(6)

Shareholders who hold, separately or jointly, more than 3% of the Company ’ s
shares can propose a provisional resolution in writing to the Board of Directors
10 days prior to the general meeting. Within 2 days after the receipt of the
proposed resolution, the Board of Directors shall issue a supplementary notice
of the general meeting to announce the content of the provisional resolution.

Except for the situation provided in the previous clause, the Board of Directors
shall not amend any proposed resolution specified in the notice of the general
meeting or add any new resolution after the issue of the notice of the general
meeting.

The Board of Directors shall review the provisional resolution proposed by the
shareholders to decide whether the content of the proposed resolution falls into
the scope of the general meeting, has a precise agenda and there are substantial
matters to be resolved, and complies with the law, administrative rules and the
provisions of these Articles. Should the proposed resolution does not conform
with the aforementioned principles, the Board of Directors may not submit the
shareholders ’ resolution to the general meeting for approval, but the relevant
reasons and explanations should be given at such general meeting. During the
recess period of the meeting of the Board, the Company ’ s chairman shall form
a provisional committee with no less than two other directors to review the
shareholders ’ resolution. Should the matter related to the provisional resolution
is deemed significant by the Chairman, a provisional Board meeting may be
convened and Directors may be notified of such meeting in less than two days
prior to the meeting.

In the event that the shareholder who has proposed a provisional resolution
does not agree with the proposed resolution being excluded in the agenda of the
general meeting by the Board of Directors, an extraordinary general meeting
may be convened in accordance with the relevant procedures and requirements
stipulated in these Articles. )
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3C R

the following be inserted immediately after the end of the third paragraph of
Article 113 of the Existing Articles:

“The number of shares directly or indirectly held by each shareholder cannot
be further subdivided in order to propose a resolution by itself or jointly with
other persons.

The number of the Company ’ s new directors in each year shall not exceed one
third of the number of the Company ’ s Board of Directors unless in the event
that the term of the Board or the relevant directors expires or the relevant
directors resign or as required by laws or regulations or the rules of the place
where the Company is listed. ” )
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sub-clause (2) of Article 123 of the Existing Articles be replaced by the
following:

“Review and supervise the implementation of the Board's resolutions;”)
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(8) Article 126 of the Existing Articles be replaced by the following:

“The notification method, notification time and meeting format of the Board of
Directors (including the provisional Board of Directors) shall satisfy the
requirements as follows:

a. If the time and location of regular Board meetings have been specified by
the Board in advance, no meeting notification shall be required. If the
time and location of regular Board meetings have not been specified by
the Board in advance, the Chairman shall order the Secretary of the
Board to notify the entire Board and supervisors the meeting time and
location by way of teletpe, telegraph, fax, express post, registered mail or
in person no less than 14 days prior to such meeting, unless otherwise
provided in the aforementioned clauses of these Articles.

b. When convening a provisional Board meeting, the Chairman shall authorize
the Secretary of the Board to notify the entire Board and supervisors the
meeting time and location by way of telex, telegraph, fax, express post,
registered mail or in person with no less than 2 days prior to the
provisional Board meeting.

c. Directors may participate in regular Board meetings or provisional Borad
meetings by telephone or other communication equipment. If all participants
are able to hear others’ speeches clearly, communicate and exchange views
with each other through the aforementioned equipment, such Directors shall
be deemed to be attending such meeting in person.

d. Except for regular Board meetings, the Company’s Board meetings can
also be convened in way of written resolutions whereby a resolution can be
passed through delivering or circulating a pending resolution separately. A
Director shall indicate clearly his approval of, abstaining from or objection
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to the resolution. Such written resolution may consist of several documents.
A resolution which is signed by one or more Directors or other authorized
Directors and the minimum number of Directors required for passing a
resolution according to these Articles is reached shall be deemed legal and
effective. A resolution signed by a Director or his authoried Director and
delivered by way of telex, telegraph or fax shall be deemed to be signed by
such Director.

As the Board of Directors review issues specified in clauses (3), (4), (5)
and (7) of Article 119 of these Articles stipulating the terms of reference of
the Board, Directors shall not utilize telephoning or other communication
equipment to participate in the meeting.”)
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