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沈機集團昆明機床股份有限公司
SHENJI GROUP KUNMING MACHINE TOOL COMPANY LIMITED

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

(Stock Code: 0300)

NOTICE OF THE THIRD EXTRAORDINARY GENERAL MEETING OF 2011

The board of directors (the “Board”) of Shenji Group Kunming Machine Tool Company Limited (the “Company”) and all members of the Board warrant that there are no false representations, misleading statements and material omissions in this announcement, and are severally and jointly responsible for the authenticity, accuracy and completeness of the content herein.

IMPORTANT NOTE
The related information of the third extraordinary general meeting of 2011 of the Company (the “EGM”) will be published on 15 September 2011 and is available for viewing on the following websites: http://www.sse.com.cn, http://www.hkex.com.hk, and http://kmtcl.com.cn. 

NOTICE IS HEREBY GIVEN that the board of directors of the Company has decided to convene the EGM at Conference Room, 2nd Floor, Office Building, 23 Ciba Road, Kunming City, Yunnan Province, the PRC (the Company’s registered address), on Monday, 31st October 2011 at 9:00 a.m. for considering the candidates for directors (including independent non-executive directors) of the 7th term of board of directors and candidates for supervisors of the 7th term of supervisory committee who nominated by the first and second large shareholders of the Company and the 6th term of Board of the Company.
The 7th term of board of directors and supervisory committee will expire on 31 October 2014.  

The resolution regarding the nomination of candidates for independent non-executive directors will be submitted to the EGM for consideration after getting approval by the Shanghai Stock Exchange. 

I. Resolutions and candidates are as follows:
1. To approve Mr. Wang Xing as a member of the 7th term of board of directors of the Company;
2. To approve Mr. Zhang Xiaoyi as a member of the 7th term of board of directors of the Company;

3. To approve Mr. Gao Minghui as a member of the 7th term of board of directors of the Company;

4. To approve Mr. Guan Xin as a member of the 7th term of board of directors of the Company;

5. To approve Mr. Ye Nong as a member of the 7th term of board of directors of the Company;

6. To approve Mr. Li Zhenxiong as a member of the 7th term of board of directors of the Company;

7. To approve Mr. Zhang Tao as a member of the 7th term of board of directors of the Company;
8. To approve Ms. Liao Yanni as a member of the 7th term of board of directors of the Company;

9. To approve Mr. Liu Minghui as an independent non-executive director of the 7th term of board of directors of the Company;
10. To approve Ms. Li Dongru as an independent non-executive director of the 7th term of board of directors of the Company;

11. To approve Mr. Chen Fusheng as an independent non-executive director of the 7th term of board of directors of the Company;

12. To approve Mr. Xiao Jianming as an independent non-executive director of the 7th term of board of directors of the Company;

13. To approve Mr. Shao Li as a member of the 7th term of supervisory committee of the Company;
14. To approve Mr. Fan Hong as a member of the 7th term of supervisory committee of the Company;

15. To approve Ms. Tang Hua as a member of the 7th term of supervisory committee of the Company;

16. To approve Mr. Cai Zhemin as a member of the 7th term of supervisory committee of the Company;

17. To approve the standard allowance of the directors of the 7th term of board of directors and supervisors of the 7th term of supervisory committee:
	Position 
	The standard allowance of the 7th term of Board and supervisory committee (after tax)

	Chairman 
	RMB6000/month
	

	Vice chairman
	RMB5000/month
	

	overseas independent non-executive director
	RMB14000/month
	

	Domestic independent non-executive director
	RMB10000/month
	

	Other directors
	RMB4000/month
	

	Chairman of supervisory committee
	RMB4000/month
	

	supervisors
	RMB3000/month
	


Remarks：
A.  According to the Company Law of the People’s Republic of China and Guidance for Regulation on General Meetings of Listed Companies (上市公司股東大會規則) issued by China Securities Regulatory Commission, shareholders holding 3% or more of the issued shares of the Company shall deliver the intent of relevant nominees for directors and supervisors and their respective personal information, as well as the written notices indicating their acceptance for nomination to the office of the board of directors of the Company before 5:30 p.m., 30 September 2011.
B.  All directors of the 7th term of board of directors and supervisors of the 7th term of supervisory committee will be re-appointed directors and supervisors except independent non-executive director Mr. Xiao Jianming and director Ms. Liao Yanni will be new appointed.  New appointed directors did not hold any position with the Company or any of its subsidiaries.  Except for new appointed independent non-executive director Mr.Xiao Jianming holds independent non-executive directorship in two domestic listed companies, Ms. Liao did not hold any other directorships in other public listed companies in the past three years.  Save as disclosed above, new appointed director Mr. Xiao and Ms. Liao do not have any relationship with any other directors, senior management or substantial or controlling shareholders of the Company nor have any interest or short position in the shares of the Company or any of its associated companies within the meaning of Part XV of the Securities and Futures Ordinance (Chapter 571) of laws of Hong Kong. 
Save as disclosed above, as at the date of this notice, there are no other matters related to the new-appointed directors that need to be brought to the attention of the Shareholders, and disclosed pursuant to any of requirements under paragraphs 13.51(2)(h)-(v) of the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited.
C.  The Company will enter into service contracts with each director and supervisor, the tenure of office of directors of the 7th term of board of directors and the tenure of office of supervisors of the 7th term of supervisory committee will be three years, from the conclusion of the third extraordinary general meeting to 31st October 2014.
Notes:

1. Holders of H Shares of the Company whose names appear on the register of members of the Company at the close of business on Friday, 30 September 2011 are entitled to attend the EGM by presenting their identity cards or passports.  Holders of H Shares intend to attend the EGM are required to fax or mail their copies of identity cards or relevant page of their passport bearing their names, power of attorney (if applicable) and copies of identity cards of proxies together with reply slip for attending the EGM to the secretary office of the Company’s Board by Tuesday 11 October 2011.  The register of members of H Shares of the Company will be closed from 4:30 p.m. on 30 September 2011 (Friday) to 4:30 p.m. on 31 October 2011 (Monday) (both days inclusive), during which time no transfer of H Shares will be registered.  In order to qualify for attending the EGM or any adjournment thereof, all transfer of H Shares accompanied by the relevant share certificates must be lodged for registration with the branch share registrar of the Company in Hong Kong, Hong Kong Registrars Company Limited, at Shops 1712-1716, 17/F., Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong by 4:30 p.m. on 30 September 2011.
2. Each shareholder who is entitled to attend and vote at the EGM may appoint one or more proxies to attend and vote on his or her behalf at the EGM (A proxy need not be a member of the Company).
3. The instrument appointing a proxy must be in writing under the hand of the appointer or his 
attorney duly authorised in writing, or in the case of a legal person, must either be executed under its seal or under the hand of a legal representative or other attorney duly authorised to sign the same. If that instrument is signed by an attorney of the appointer, the power of attorney authorising that attorney to sign, or other document of authorisation, must be notarially certified. To be valid, for holders of A Shares, the notarially certified power of attorney, or other document of authorisation, and the form of proxy must be delivered to the registered address of the Company no later than 48 hours before the time appointed for the holding of the EGM. In order to be valid, for holders of H shares, the above documents must be delivered to Hong Kong Registrars Limited, at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong within the same period of time.
4. Proxies of A Shares shall attend the EGM by presenting shareholder’s cards, proxy forms (if 
applicable) and identity cards of proxies. Proxies of H Shares shall attend the EGM by presenting instrument (if applicable) and their identity cards or passports.
5. According to the replies received before 20 days convening the EGM, the number of shares 
represented by the shareholders intending to attend the EGM carrying voting right will be 
calculated. If the calculated number is more than half of total number of shares of the Company carrying voting rights, the EGM will be held. Otherwise, the Company should announce another notice of EGM includes the resolutions, the date and address of EGM within five days. Then the EGM will be convened as scheduled. 

6. The EGM is expected to last for half a day.  Shareholders (or their proxies) attending the EGM are responsible for their own transportation and accommodation expenses.
7. Registered address of the Company: 
23 Ciba Road, Kunming City, Yunnan Province, the PRC

Post Code: 650203

Facsimile: +86 871 6166623 or +86 871 6166288

Telephone: +86 871 6166612 or +86 871 6166623
Contact person: Mr. Luo Tao, Ms. Wang Bihui
II. Profiles of Candidates for Directors
1. Wang Xing, male, born in 1965.  He graduated at Harbin University of Science and Technology in auditing major. He is studying MPAcc at Dongbei University of Finance and Economics.  In 1989, he worked for Shenyang First Machine Tool Factory in Auditing Department.  At the beginning of 1996, he worked for Shenyang Machine Tool (Group) Company Limited in finance department.  He was the member of the liquidation team of Shenyang Third Machine Tool Factory in 1996.  In January 2001, he was the vice general manager, the head of finance department of Zhong Jie Machine Tool Company Limited.  At the end of 2003, he was the vice general manager, the head of finance department of Shenyang CNC Machine Tool Company Limited.  From the beginning of 2006, he has been a director and the head of finance department of Shenyang Machine Tool (Group) Kunming Limited.  From March 2007 to the date hereof, he has been the vice general manager, the head of finance department of Yunnan CY (Group) Company Limited.  From 23 March 2007, he has been a director of the Company. He has been the chairman of the Company since 28 July 2011.  His tenure of appointment will expire on 31st October 2014.
2. Zhang Xiaoyi, male, born in 1964, holding postgraduate diploma and a bachelor degree in engineering, senior engineer, is the vice chairman, executive director, general manager, vice secretary to the committee of CCP of the Company.  Mr. Zhang worked for Kunming Machine Tool Factory in 1985.  He has been engaged in the machinery design and technology management for a long time.  He has held the positions of deputy manager, manager of the technical center of the Company, general manager assistant and chief engineer, vice general manager, general manager of the Company.  From 29 April 2008 to the date hereof, he has been the general manger of the Company.  His tenure of appointment will expire on 31st October 2014.
3. Gao Minghui, male, born in 1963, holding a bachelor degree and postgraduate diploma, is a non executive director and the secretary to the committee of CCP of the Company.  Mr. Gao graduated from the Northeastern University with bachelor degree in engineering in 1988.  He was a researcher, deputy manager and manager of the Research and Development Department of Shenyang First Machine Tool Factory.  Then he was the deputy chief engineer, assistant to general manager, deputy general manager, and general manager of Shenyang First Machine Tool Factory.  From January 2002, he was also as the deputy general manager of Shenyang Machine Tool Company Limited.  He had been the chairman of the board of directors of Yunnan Machine Tool Factory (the factory changed its name to Yunnan CY Group Company Limited after 2006) from August 2004.  From 2006, he was the chairman of Shenyang Machine Tool (Group) Kunming Limited.  He had become the executive director of the Company since 30 October 2006.  From 23 October 2007 to 29 April 2008, he was also the general manager of the Company.  From 30 December 2006 to 28 July 2011, he was the chairman of the Company.  His tenure of appointment will expire on 31st October 2014.
4. Guan xin, male, born in May 1968, holding postgraduate dilplma, senior economist.  Mr. Guan started his career in August 1990.  From February 2005 to August 2009, Mr. Guan was the director of securities unit, general manager assistant, head of financial department, secretary to the board, vice general manager of Shenyang Machine Tool, Co., Ltd.  Meanwhile, he was the director of the strategic investment unit of Shenyang Machine Tool (Group) Co., Ltd.  From August 2009 to November 2009, he was the general manager assistant and the head of finance and investment unit of Shenyang Machine Tool (Group) Co., Ltd.  Since November 2009 to the date hereof, he has been the vice general manager of Shenyang Machine Tool (Group) Co., Ltd..  From 23 June 2010, he has been the director of the Company.  His tenure of appointment will expire on 31st October 2014.

5. Ye Nong, male, born in November 1960, holding postgraduate diploma and is an engineer. Mr. Ye currently is the vice general manager of the Company.  During February 2000 to May 2002, he was the manager of the Technology Department of Shenyang Machine Tool (Group) and the vice president of Shenyang Machine Tool Design Institute.  During May 2002 to December 2003, he was the manager of the quality control department and from December 2003 to June 2006, he was the manager of production department of Zhongjie Machine Tool Co., Ltd.  Since June 2006, he worked for the Company as general manager assistant, vice general manager.  From 23 June 2010, he has been a director of the Company.  His tenure of appointment will expire on 31st October 2014.
6. Li Zhenxiong, male, born in May 1962, holding postgraduate diploma, is an assistant economist, currently is the vice chairman of the Company.   Mr. Li joined Kunming Machine Tool Factory in 1985; he was in the positions of technician for construction, the head of construction team. From October 1993 to July 2002, he was the general manager, secretary to the committee of CCP of Kunming Kunji Group Construction Company. From August 2002 to the date hereof, he has been in the positions of general manager assistant, member of party committee and vice general manager, general manager of Kunming Kunji Group Company.   Now, he is the president assistant of Yunnan Industrial Investment Holding Group Company Limited.  His tenure of appointment will expire on 31st October 2014.
7. Zhang Tao, male, born in 1970, holding a bachelor degree, is an engineer.  Mr. Zhang graduated at Yunnan Industrial University in the Department of Architecture in city roads and bridges major.  From July 1991 to December 1993, he worked for the Kunming railroad second maintenance team under Chengdu Railroad Bureau as a technician, and then assistant engineer.  From December 1993 to May 1996, he was the secretary to the office of Kunming Railroad Bureau.  From May 1996 to June 2004, he worked for Yunnan Guangda Railroad Company Limited as vice manager, manager and the vice chairman of the labor Union.  From June 2004 to March 2008, he worked for Dianxi Railroad Company Limited as office manager, secretary to the board, general manager assistant, vice chief engineer.  From March 2008 to the date hereof, he has been the vice manager of investment department of Yunnan Industrial Investment Holding Group Company Limited.  His tenure of appointment will expire on 31st October 2014.
8. Liao Yanni, female, born in January 1963, holding postgraduate diploma, senior economist.  Ms. Liao graduated at Yunnan University in international finance major in 1998.  From July 1983 to March 1985, she worked at the People’s Bank of China Yunnan Branch.  From March 1985 to November 1997, she worked at Industrial and Commercial Bank of China Yunnan Branch as a manager of credit department.  From November 1997 to September 2000, she was the vice general manager of Yunnan Technology Development Investment Co., Ltd.  From September 2000 to December 2005, she was executive officer of investment development department of Yunnan State-owned Assets Operation Co., Ltd.  From January 2005 to June 2006, she was the chairman of Yunnan Primate Co., Ltd.  From June 2006 to February 2007, she was the general manager of Yunnan State-own Property Management Ltd. From February 2007 to October 2007, she was the head of early retirement management centre under Yunnan State-owned Assets Operation Co., Ltd.  From October 2007 to the date hereof, she has worked at Yunnan Investment and Financing Guarantee Ltd. as general manager assistant, chief finance officer.  Her tenure of appointment will expire on 31st October 2014.
III. Profiles of Candidates for Independent Non-Executive Directors 

9. Liu Minghui, male, born in 1964, professor, mentor of doctoral students, certified public accountant.  From August 1987 to May 2000, he was an assistant lecturer, lecturer, associate professor, professor in Dongbei University of Finance and Economics.  From May 2000, he has been a mentor of doctoral students.  From March 2001 to January 2004, he was the head of Jinqiao Faculty of Business at Dongbei University of Finance and Economics.  From January 2004 to October 2004, he was the general manager of Dongbei University of Finance and Economics Magazine Company.  From October 2004, he has been the vice president of Dalian Newspaper Group, president of Dalian Publisher.  He is also the director, vice-secretary general of China Accounting Association, a president of a branch of Cost Accounting Association, director of China Auditing Association etc..  His tenure of appointment will expire on 23rd March 2013.
10. Li Dongru, female, born in 1955, Han nationality, a member of the Communist Party of China, professional senior engineer, holding postgraduate diploma. Madam Li is working at the China Machinery Industry Federation (the “Federation”). From January 2001 to the date hereof, she has been the manager of the Science and Technology Department of the Federation and engaging in the management of the machinery industry. During the periods of the Ninth-Five and Tenth-Five year plan, she has organized and managed several state-level science and technology development large projects such as “數控技術與裝備工程化的研究與開發”and “新一代數控系統平臺的開發研究”etc.  Madam Li has affluent experience regarding the technology management of the machinery industry. Her tenure of appointment will expire on 29 June 2013.
11. Chen Fusheng, male, born in 1965, doctor of accountancy, master of economics, member of American Accounting Association, member of Hong Kong Academic Accounting Association.  During 1996 to 1998, he was a part-time demonstrator of the Faculty of Business at University of Alberta in Canada.  In 2006, he was a visiting professor at Tsinghua University.  He is now an associate professor in accounting of the Faculty of Business at the Hong Kong University of Science and Technology, editor of “International Accounting Research Journal”, specialized professor of the Faculty of Business at Nanjing University and the Faculty of Accounting at Shanghai University of Finance and Economics. His tenure of appointment will expire on 31st October 2014.
12. Xiao Jianming, born in November 1947, holding a bachelor degree, senior politic officer, part-time professor of Kunming Polytechnic University Management College.  From September 1968 to May 1971, he worked for a construction brigade under the fourteen metallurgy construction group second construction company.  From May 1971 to August 1978, he worked at the material supply department of the fourteen metallurgy construction group.  From September 1982 to February 1984, vice division chief of secretary department under the office of committee of CCP of the fourteen metallurgy construction group.  From February 1984 to July 1987, he was the vice section chief of publicity section.  From July 1987 to January 1993, he was the secretary to the committee of CCP of the equipment and materials company under the fourteen metallurgy construction group.  From January 1993 to December 1997, he was the secretary to the committee of CCP of Kunming Prospecting Design Institute of China Nonferrous Metal Industry.  From December 1997 to November 1998, he was the secretary to the committee of CCP of Yunnan Stannum Industry Company.  From November 1998 to September 2001, he was the secretary to the committee of CCP and general manager of Yunnan Stannum Industry Company.  From September 2001 to December 2007, he was the secretary to the committee of CCP of Yunnan Stannum Industry Group.  From December 2007 to February 2011, he was the vice section chief of the finance and economic committee under the people’s congress of Yunnan province. He retired on March 2011.  Now he is the independent non-executive director of Yunnan ChiHong Zn & Ge Co., Ltd. and Sino-platinum Metal Co., Ltd..  His tenure of appointment will expire on 31st October 2014.
IV. Profiles of Candidates for Supervisors 

13. Shao Li, male, born in 1958, holding a master degree, deputy researcher. Mr. Shao is the deputy secretary to the Committee of Communist Party of China (“CPC”) of the Company. Mr. Shao joined the Second Light Industry Bureau of Kunming City in February 1984 as a deputy office manager. In May 1987, he worked for Publicity Department of the Committee of CPC of Kunming City as the office manager, and then the assistant to the director of the department. In December 1992, he worked for Research Center of Kunming City Government as a deputy director. In August 2000, he worked for the Enterprises Union Department of the Committee of CPC of Yunnan Province as the deputy office manager and then the director of the research center. In February 2003, he worked for Yunnan State-owned Assets Supervision and Administration Commission as the director of Policy and Statute Department. From October 2007 to the date hereof, Mr. Shao is the deputy secretary to the Committee of CPC of the Company. His tenure of appointment will expire on 31st October 2014.
14. Fan Hong, male, born in 1963, holding a bachelor degree, is an engineer.  Mr. Fan graduated at Jiangxi University of Finance & Economics in finance major.  From July 1987 to September 1992, Mr. Fan worked for Provincial Department of Finance of Yunnan.  From August 1992 to February 2005, he worked for Yunnan International Trust and Investment Company as a department manager.  From February 2005 to the date hereof, he has been in the positions of trust department manager, risk control department manager and policy and statute department manager. His tenure of appointment will expire on 31st October 2014.
15. Tang Hua, female, born in 1957, member of the Communist Party of China, holding postgraduate diploma, senior engineer, senior politic official, now is the chairman of the labor union of Shenyang Machine Tool (Group) Company Limited.  Ms. Tang went into workforce in 1975.  In 1994, she joint in Shenyang Machine Tool (Group) Company Limited and has successively held the positions of sales person, executive officer in overseas business unit.  From 1997 to 2007, she was the office manager of the union and vice chairman of the union.  From 2007 to 2008, she was the third secretary of the Party Committee, secretary of Discipline Inspection Commission and the Chairman of the labor union.  She has been the chairman of the labor union since 2008.  Her tenure of appointment will expire on 31st October 2014.
16. Cai Zhemin, male, born in 1962, member of the Communist Party of China, holding college diploma, engineer, now is the head of the strategy planning department of Shenyang Machine Tool (Group) Company Limited.  Mr. Cai went into workforce in 1981.  In 1996, he joint in Shenyang Machine Tool (Group) Company Limited and was successively the official of technology department, production department, planning department.  From 2007 to 2008, he was the manager of the planning department.  From 2008 to 2009, he was the manager of engineering planning department of Shenyang Machine Tool Company Limited.  From 2009, he has been the head of the strategy planning department of Shenyang Machine Tool (Group) Company Limited.  His tenure of appointment will expire on 31st October 2014.
V. DOCUMENTS AVAILABLE FOR INSPECTION
1. Declaration By The Nominator Of The Independent Non-Executive Directors
2. Declaration By The Proposed Independent Non-Executive Directors
3. Supplementary Declaration On The Independence By The Proposed Independent Non-Executive Directors
4. Nomination Letter By Shenyang Machine Tool (Group) Company Limited In Relation To Recommending Candidates For Directors Of The 7th Term Of Board Of Directors And Candidates For Supervisors Of  The 7th Term Of Supervisory Committee Of The Company
5. Nomination Letter By Yunnan Industrial Investment Holding Group Company Limited In Relation To Recommending Candidates For Directors Of The 7th Term Of Board Of Directors And Candidates For Supervisors Of The 7th Term Of Supervisory Committee Of The Company
6. Confirmation By Candidates For Directors Of The 7th Term Of Board Of Directors And Candidates For Supervisors Of 7th Term Of Supervisory Committee
By order of the Board

Shenji Group Kunming Machine Tool Company Limited

Luo Tao

Secretary to the Board

Kunming, PRC, 14 September 2011

As at the date of this announcement, the Company’s executive directors are Mr. Wang Xing, Mr. Zhang Xiaoyi, Mr. Pi Jianguo, Mr. Ye Nong; non-executive directors are Mr. Li Zhenxiong, Mr. Guan Xin, Mr. Gao Minghui, Mr. Zhang Tao; and the independent non-executive directors are Mr. Liu Minghui, Mr. Chen Ying, Ms Li Dongru and Mr. Chen Fusheng.
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