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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited 
take no responsibility for the contents of this announcement, make no representation as to 
its accuracy or completeness and expressly disclaim any liability whatsoever for any loss 
howsoever arising from or in reliance upon the whole or any part of the contents of this 
announcement.

SHANDONG GOLD MINING CO., LTD.
山東黃金礦業股份有限公司

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

(Stock Code: 1787)

(1) PROPOSED AMENDMENT TO THE ARTICLES OF ASSOCIATION 
(2) PROPOSED BY-ELECTION OF SUPERVISOR AND 

RESIGNATION OF SUPERVISOR

This announcement is made by Shandong Gold Mining Co., Ltd. (the “Company”) pursuant 
to Rules 13.51(1) and (2) of the Rules Governing the Listing of Securities on The Stock 
Exchange of Hong Kong Limited.

(1) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Company has held the 27th meeting of the fifth session of the Board on 7 January 2020 
to review and approve the resolution on the amendments of the Company’s Articles of 
Association. The specific details are set out as follows:

As stipulated in the Reply of the State Council on the Adjustment of the Notice Period of the 
General Meeting and Other Matters Applicable to the Overseas Listed Companies (Circular of 
the State Council [2019] No. 97) (《國務院關於調整適用在境外上市公司召開股東大會通知
期限等事項規定的批覆》（國函[2019]97號）), joint stock limited companies registered in the 
PRC and listed overseas shall comply with relevant requirements as set out in the Company 
Law of the People’s Republic of China (《中華人民共和國公司法》) (the “Company Law”) 
in respect of the notice period for convening the general meeting, the rights of shareholders 
to propose resolutions and the convening procedures, rather than requirements as set out in 
Articles 20 to 22 of the Special Regulations of the State Council on the Overseas Offer and 
Listing of Shares by Joint Stock Limited Companies (《國務院關於股份有限公司境外募集股
份及上市的特別規定》).
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To improve the efficiency of decision-making by the Company, the Company proposes 
to amend relevant terms in the Articles of Association in respect of the notice period for 
convening the general meeting, the rights of shareholders to propose resolutions and the 
convening procedures pursuant to the Company Law and relevant laws and regulations, details 
of which can be referred to the Appendix of this announcement.

The Board considered that the proposed amendments to the Articles of Association are in the 
interests of the Company and its shareholders.

The proposed amendments to the Articles of Association are subject to consideration and 
approval by the shareholders of the Company at the general meeting, A Share Class Meeting 
and H Share Class Meeting of the Company. A circular containing, amongst other things, the 
details of the proposed amendments to the Articles of Association will be despatched to the 
shareholders of the Company as soon as practicable.

(2) PROPOSED BY-ELECTION OF SUPERVISOR AND RESIGNATION OF 
SUPERVISOR

The supervisory committee of the Company (“Supervisory Committee”) has received the 
written resignation from Mr. Liu Rujun due to work needs. Mr. Liu has confirmed that he 
has no disagreement with the Board or the Supervisory Committee and there is no matter 
that needs to be brought to the attention of the shareholders of the Company and the Stock 
Exchange.

Since he was elected as a supervisor of the Company, Mr. Liu Rujun has performed his duties 
diligently and played an active role in improving the Company’s standard operation and 
safeguarding the legitimate rights and interests of minority shareholders. The Supervisory 
Committee of the Company would like to express its sincere gratitude to Mr. Liu Rujun for his 
contributions to the Company’s development during his tenure of office.

Since the resignation of Mr. Liu Rujun will result in the number of supervisors of the 
Supervisory Committee falling below the quorum, according to the relevant provisions of 
the Company Law and the Articles of Association, the resignation of Mr. Liu Rujun will take 
effect after the election of a new supervisor to fill the vacancy at the 2020 first extraordinary 
general meeting of the Company. Before the election of a new supervisor at the general 
meeting, Mr. Liu Rujun will continue to perform his duties as a supervisor.

In order to ensure the normal operation of the Supervisory Committee, in accordance with 
Company Law and the Articles of Association, the Company held the fourteenth meeting of 
the fifth session of the Supervisory Committee on 7 January 2020 at which the Proposal in 
relation to Resignation of Supervisor and By-election of a Supervisor for the Fifth Session of 
the Supervisory Committee was considered and approved, pursuant to which it was approved 
to elect Mr. Luan Bo as a candidate for the supervisor of the fifth session of the Supervisory 
Committee of the Company. The proposal is subject to consideration at the 2020 first 
extraordinary general meeting. The term of office shall commence from the date of approval 
of the election at the 2020 first extraordinary general meeting and end upon the expiry of 
the term of the fifth session of the Supervisory Committee. Mr. Luan Bo will not receive 
any supervisor’s fee from the Company, but will receive his corresponding remuneration in 
accordance with his position in the Company, the details of his remuneration will be disclosed 
in the annual report of the Company.
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Biographical details of Mr. Luan are as follows:

Luan Bo (欒波), Male, Han ethnicity. Mr. Luan Bo (欒波) was born in April 1973 and 
possesses bachelor’s degree and master’s degree in engineering. He is a senior accountant, 
asset appraiser and tenderer. He served as the head of finance department of Xincheng Gold 
Mine of the Company, audit head of audit department of Shandong Gold Group Co., Ltd. 
(山東黃金集團有限公司) (“SDG Group Co.”), vice manager of audit department of the 
Company, manager of audit department of SDG Real Estate Tourism Group Co., Ltd. (山東
黃金地產旅遊集團有限公司) and special auditor of auditing and risk control department of 
SDG Group Co. and the Company. He is currently the vice manager of the auditing and risk 
control department of the Company and the executive supervisor of Shandong Guang’an Fire 
Technology Service Co., Ltd. (山東省廣安消防技術服務有限公司) and the supervisor of 
Shandong Gold Industrial Development Group Co., Ltd. (山東黃金產業發展集團有限公司) 
and Shandong Gold Group Finance Co., Ltd. (山東黃金集團財務有限公司), all of which are 
affliated to SDG Group Co..

As at the date of this announcement, save as disclosed above, Mr. Luan has confirmed that 
(i) he has no relationship with any directors, senior management, substantial shareholders 
or controlling shareholders (as defined in the Rules Governing the Listing of Securities on 
the Stock Exchange (the “Listing Rules”)) of the Company; (ii) he does not hold any other 
position with the Company or its subsidiaries; (iii) he does not hold any directorships of any 
other listed companies of the securities listed on any securities markets in Hong Kong or 
overseas in the last three years; and (iv) he is not interested in nor is deemed to be interested 
in any shares or underlying shares of the Company or its associated corporations within the 
meaning of Part XV of the Securities and Futures Ordinance (Chapter 571 of the Laws of 
Hong Kong).

Mr. Luan has confirmed that, as at the date of this announcement, save as disclosed above, 
there are no other matters relating to his appointment that need to be brought to the attention 
of the Shareholders or the Stock Exchange or to be disclosed pursuant to Rule 13.51(2)(h) to (v) 
of the Listing Rules.

In accordance with the Articles of Association, the ordinary resolution in respect of proposal 
to elect Mr. Luan Bo as a supervisor shall be effective upon approval by the Shareholders of 
the Company at the general meeting. A circular containing the details of the above resolution 
and the notice of the extraordinary general meeting of the Company, will be despatched to the 
Shareholders of the Company in due course.

By order of the Board
Shandong Gold Mining Co., Ltd.

Li Guohong
Chairman

Jinan, the PRC, 7 January 2020

As at the date of this announcement, the executive directors of the Company are Mr. Wang 
Peiyue, Mr. Li Tao and Mr. Tang Qi; the non-executive directors of the Company are Mr. 
Li Guohong, Mr. Wang Lijun and Ms. Wang Xiaoling; and the independent non-executive 
directors of the Company are Mr. Gao Yongtao, Mr. Lu Bin and Ms. Hui Wing.
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APPENDIX
Details of the proposed amendments to the Articles of Association* are set out as follows:

Original Articles Amended Articles

Article 1 The Articles of Association are 
formulated pursuant to Company Law of 
the People’s Republic of China (hereinafter 
as “Company Law”), Securities Law of the 
People’s Republic of China (hereinafter 
as “Securities Law”), Special Provisions 
o f  the  S ta t e  Counc i l  Concern ing the 
Floatation and Listing Abroad of Stocks 
by Limited Stock Companies (hereinafter 
as  “Spec ia l  P rov is ions”) ,  Manda tory 
Provisions for the Articles of Association 
of  Companies  to  Be Lis ted Overseas 
(hereinafter as “Mandatory Provisions”), 
Rules Governing the Listing of Securities 
on the Stock Exchange of Hong Kong 
Limited (hereinafter as “Hong Kong Listing 
Rules”) and other relevant regulations, in 
order to protect the legitimate rights and 
interests of SHANDONG GOLD MINING 
CO., LTD. (hereinafter as “the Company”) 
and shareholders and creditors thereof and 
regulate the organization and behavior of 
the Company.

Article 1 The Articles of Association are 
formulated pursuant to Company Law of 
the People’s Republic of China (hereinafter 
as “Company Law”), Securities Law of the 
People’s Republic of China (hereinafter as 
“Securities Law”), Special Provisions of 
the State Council Concerning the Floatation 
and Listing Abroad of Stocks by Limited 
Stock Companies (hereinafter as “Special 
Provis ions”) ,  the Reply of the State 
Council on the Adjustment of the Notice 
Period of the General Meeting and Other 
Matters Applicable to the Overseas 
L i s ted Companies  (Circu lar  o f  the 
State Council [2019] No. 97), Mandatory 
Provisions for the Articles of Association 
of  Companies  to  Be Lis ted Overseas 
(hereinafter as “Mandatory Provisions”), 
Rules Governing the Listing of Securities 
on the Stock Exchange of Hong Kong 
Limited (hereinafter as “Hong Kong Listing 
Rules”) and other relevant regulations, in 
order to protect the legitimate rights and 
interests of SHANDONG GOLD MINING 
CO., LTD. (hereinafter as “the Company”) 
and shareholders and creditors thereof and 
regulate the organization and behavior of 
the Company.



– 5 –

Original Articles Amended Articles

Article 81 When the Company convenes 
shareholders’ meeting, written notice of 
the meeting shall be given 45 days before 
the date of the meeting to notify all of the 
shareholders in the share register of the 
matters to be considered and the date and 
the place of the meeting. A shareholder 
who intends to attend the meeting shall 
deliver his/her written reply concerning the 
attendance of the meeting to the Company 
20 days before the date of the meeting.

In determining the commencement date 
and the period, the date of the meeting 
convened shall be excluded but the date of 
issuing the notice may be included.

Article 81 When the Company convenes 
an annual general shareholders’ meeting, 
an announcement written notice of the 
meeting shall be given twenty (20) full 
business days 45 days before the date of 
the meeting to notify all of the shareholders, 
and when the Company convenes an 
ex traord inary genera l  meet ing ,  an 
announcement of the meeting shall be 
given ten (10) full business days or fifteen 
(15) days (whichever is earlier) before 
the date of the meeting to notify all of 
the shareholders in the share register 
of the matters to be considered and the 
date and the place of the meeting. A 
shareholder who intends to attend the 
meeting shall deliver his/her written 
reply concerning the attendance of the 
meeting to the Company 20 days before 
the date of the meeting.

In determining the commencement date 
and the period, the date of the meeting 
convened shall be excluded but the date of 
issuing the notice may be included.
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Original Articles Amended Articles

Article 82 The Company shall, based on 
the written replies received 20 days before 
the date of the shareholders’ meeting from 
the shareholders, calculate the number of 
voting shares represented by shareholders 
who intend to attend the meeting. If the 
number of voting shares represented by 
the shareholders who intend to at tend 
the meet ing reaches more than 1/2 of 
the Company’s total voting shares, the 
Company may hold the meeting. If not, the 
Company shall within 5 days notify the 
shareholders again by public announcement 
of the matters to be considered, the place 
and the date for the meeting. The Company 
may hold the meeting after the publication 
of such notice.

A general meeting shall not decide on those 
matters not stated in the notice of meeting.

Article 82 The Company shall, based 
on the written replies received 20 days 
before the date of the shareholders’ 
meeting from the shareholders, calculate 
the number of voting shares represented 
by shareholders who intend to attend 
the meeting. If the number of voting 
shares represented by the shareholders 
who intend to attend the meeting reaches 
more than 1/2 of the Company’s total 
voting shares, the Company may hold the 
meeting. If not, the Company shall within 
5 days notify the shareholders again by 
public announcement of the matters to 
be considered, the place and the date 
for the meeting. The Company may hold 
the meeting after the publication of such 
notice.

A general meeting shall not decide on those 
matters not stated in the notice of meeting.

Article 85(2) For holders of A shares, 
notice of the meetings may be issued by 
way of announcement. The announcement 
shal l  be publ ished in one or mul t ip le 
newspapers designated by the securities 
supervisory authority of the State Council 
within the interval between 45 days and 
50 days before the date of the meeting. 
After the publication of such notice, the 
holders of A shares shall be deemed to 
have received the notice of the relevant 
shareholders’ general meeting.

Article 85(2) For holders of A shares, 
notice of the meetings may be issued by 
way of announcement. The announcement 
shal l  be publ ished in one or mul t ip le 
newspapers designated by the securities 
supervisory authority of the State Council 
within the interval between 45 days and 
50 days before the date of the meeting. 
After the publication of such notice, the 
holders of A shares shall be deemed to 
have received the notice of the relevant 
shareholders’ general meeting.



– 7 –

Original Articles Amended Articles

Article 136 When the Company is to hold 
a class meeting, it shall issue a written 
notice 45 days (including the meeting 
date) prior to the meeting informing all the 
registered shareholders of that class of the 
matters to be considered at the meeting as 
well as the date and venue of the meeting. 
Shareholders who intend to attend the 
meeting shall, within 20 days prior to the 
day of the meeting, deliver their written 
replies regarding their attendance to the 
Company.

If the number of shares carrying voting 
rights at the meeting represented by the 
shareholders who intend to at tend the 
class meeting reaches more than one half 
of the voting shares at the class meeting, 
the Company may hold the class meeting; 
if not, the Company shall within 5 days 
notify the shareholders of the class again, 
by public announcement, of the matters to 
be considered, the date and the place for the 
class meeting. The Company may then hold 
the class meeting after being notified by 
such announcement.

Article 136 When the Company is to hold a 
class meeting, it shall issue a written notice 
45 days (including the meeting date) 
prior to the meeting within the time limit 
to convene an annual general meeting 
or an extraordinary general meeting 
as stipulated in Article 81 under the 
Articles of Association informing all the 
registered shareholders of that class of the 
matters to be considered at the meeting as 
well as the date and venue of the meeting. 
Shareholders who intend to attend the 
meeting shall, within 20 days prior to the 
day of the meeting, deliver their written 
replies regarding their attendance to the 
Company.

If the number of shares carrying voting 
rights at the meeting represented by the 
shareholders who intend to attend the 
class meeting reaches more than one half 
of the voting shares at the class meeting, 
the Company may hold the class meeting; 
if not, the Company shall within 5 days 
notify the shareholders of the class again, 
by public announcement, of the matters 
to be considered, the date and the place 
for the class meeting. The Company may 
then hold the class meeting after being 
notified by such announcement.

* The Articles of Association and its amendments were written in Chinese. As such, any English translation 
shall be for reference only. In case of any discrepancies, the Chinese version shall prevail.
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