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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the context otherwise 

requires:

“A Share(s)” A share(s) of nominal value of RMB1.00 each in the ordinary 

share capital of the Company which are listed on the Shanghai 

Stock Exchange

“A Shareholder(s)” holder(s) of the A Share(s)

“A Share Class Meeting” the A Share class meeting of the Company to be held at the 

Conference Room of the Company at JCC International Plaza, 

7666 Chang Dong Avenue, High-tech Development Zone, 

Nanchang, Jiangxi, the PRC at 2:50 p.m. on Friday, 7 August 

2026 (or immediately after the conclusion of the EGM or any 

adjournment thereof)

“Articles of Association” the articles of association of Jiangxi Copper Company Limited, as 

amended from time to time

“Board” the board of Directors of the Company

“Class Meetings” the A Share Class Meeting and the H Share Class Meeting

“Company” Jiangxi Copper Company Limited, a Sino-foreign joint venture 

joint stock limited company incorporated in the PRC

“Company Law” the Company Law of the PRC

“CSRC” the China Securities Regulatory Commission

“Director(s)” director(s) of the Company

“EGM” the extraordinary general meeting of the Company to be held 

at the Conference Room of the Company at JCC International 

Plaza, 7666 Chang Dong Avenue, High-tech Development Zone, 

Nanchang, Jiangxi, the PRC at 2:30 p.m. on Friday, 7 August 2026

“Group” the Company and its subsidiaries
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“H Share(s)” overseas listed foreign share(s) in the ordinary share capital of 

the Company, with a nominal value of RMB1.00 each, which are 

listed on the Stock Exchange and traded in Hong Kong dollars

“H Shareholder(s)” holder(s) of the H Share(s)

“H Share Class Meeting” the H Share class meeting of the Company to be held at the 

Conference Room of the Company at JCC International Plaza, 

7666 Chang Dong Avenue, High-tech Development Zone, 

Nanchang, Jiangxi, the PRC at 3:00 p.m. on Friday, 7 August 2026 

(or immediately after the conclusion of the A Share Class Meeting 

or any adjournment thereof)

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“HKD” Hong Kong dollar, the lawful currency of Hong Kong

“Issuance” JCC Copper Foil proposed to conduct an initial public offering of 

shares (H shares) overseas and seek for listing on the Main Board 

of the Stock Exchange

“JCC” Jiangxi Copper Corporation Limited

“JCC Copper Foil” Jiangxi JCC Copper Foil Technology Company Limited* (江西省
江銅銅箔科技股份有限公司) (formerly known as Jiangxi Copper 

Yates Copper Foil Company Limited* (江西省江銅耶茲銅箔有限
公司)), a subsidiary of the Company

“Latest Practicable Date” 17 July 2026, being the latest practicable date prior to the printing 

of this circular for ascertaining certain information contained in 

this circular

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 

Exchange

“Notice of A Share Class Meeting” the notice dated 21 July 2026 convening the A Share Class 

Meeting as set out on pages 33 to 34 of this circular

“Notice of EGM” the notice dated 21 July 2026 convening the EGM as set out on 

pages 30 to 32 of this circular
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“Notice of H Share Class Meeting” the notice dated 21 July 2026 convening the H Share Class 

Meeting as set out on pages 35 to 36 of this circular

“PRC” the People’s Republic of China (and where the context requires, 

references in this circular to the PRC do not apply to Hong Kong, 

the Macau Special Administrative Region of the PRC or Taiwan)

“Provisions on the Spin-off” Provisions on the Spin-off of Listed Companies (Trial)

“Remuneration Management System  

for Directors and Senior 

Management”

Remuneration Management System for Directors and Senior 

Management of Jiangxi Copper Company Limited

“RMB” Renminbi, the lawful currency of the PRC

“Securities Law” the Securities Law of the PRC

“Share(s)” A Share(s) and H Share(s)

“Shareholder(s)” holder(s) of the Share(s)

“Spin-off” or “Spin-off and Listing” the spin-off and listing of the Company’s subsidiary JCC Copper 

Foil on the Main Board of the Stock Exchange

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” per cent

In this circular, the English translation marked with “ *” is for identification purpose only.
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To the Shareholders

Dear Sir or Madam,

(1) PROPOSED SPIN-OFF AND LISTING OF A CONTROLLED SUBSIDIARY
(2) RE-APPOINTMENT OF AUDITORS FOR THE YEAR OF 2026

(3) PROPOSED FORMULATION OF THE REMUNERATION MANAGEMENT 
SYSTEM FOR DIRECTORS AND SENIOR MANAGEMENT

(4) NOTICE OF EGM
AND

(5) NOTICES OF CLASS MEETINGS
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I. INTRODUCTION

The purpose of this circular is to provide you with information regarding, among others, (i) 

proposed Spin-off and Listing of a controlled subsidiary; (ii) re-appointment of auditors for the year 

of 2026; (iii) proposed formulation of the Remuneration Management System for Directors and 

Senior Management, together with (iv) the notice of EGM and (v) the notices of Class Meetings.

II. PROPOSED SPIN-OFF AND LISTING OF A CONTROLLED SUBSIDIARY

Reference is made to the announcements of the Company dated 30 April 2026 and 16 July 2026, 

in respect of the proposed planning for the Spin-off and Listing of the Company’s controlled 

subsidiary JCC Copper Foil on the Stock Exchange.

On 15 July 2026, the Company convened the eighteenth meeting of the tenth session of the Board of 

the Company and all nine Directors attended the meeting and unanimously approved the following 

resolutions:

i. THE RESOLUTION REGARDING THE COMPLIANCE OF THE SPIN-OFF AND 

LISTING OF SUBSIDIARY JCC COPPER FOIL ON THE MAIN BOARD OF THE 

STOCK EXCHANGE OF HONG KONG LIMITED WITH THE REQUIREMENTS OF 

RELEVANT LAWS AND REGULATIONS

The Company proposes to spin off its subsidiary JCC Copper Foil for the listing on the 

Main Board of the Stock Exchange. In accordance with the requirements of the Company 

Law, the Securities Law, the Provisions on the Spin-off and other laws, regulations and 

normative documents, after careful self-inspection and demonstration of the actual situation 

of the Company and relevant matters, the Board is of the view that the Spin-off and Listing 

complies with the requirements of relevant laws and regulations.

This resolution is subject to the consideration at the EGM.
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ii. THE RESOLUTION REGARDING THE PLAN ON THE SPIN-OFF AND LISTING 

OF SUBSIDIARY JCC COPPER FOIL ON THE MAIN BOARD OF THE STOCK 

EXCHANGE OF HONG KONG LIMITED

JCC Copper Foil proposes to conduct an initial public offering of shares (H shares) overseas 

and seek for listing on the Main Board of the Stock Exchange. The preliminary issuance plan 

related to the Spin-off is as follows:

(I) Place of listing: Main Board of the Stock Exchange.

(II) Types and par value of shares to be issued: shares to be issued by JCC Copper Foil 

in the Issuance will be overseas listed shares (H shares) to be listed on the Main 

Board of the Stock Exchange, all of which will be ordinary shares. The shares will be 

denominated in RMB with a par value of RMB1.00 per share and subscribed in foreign 

currency.

(III) Method of issuance: method adopted by JCC Copper Foil for the Issuance will be 

a public offering in Hong Kong and an international placement of new shares. In 

accordance with international practices and capital market conditions, the international 

placing may include, but is not limited to: (1) an offshore offering under Regulation 

S of the U. S. Securities Act of 1933, as amended, (2) a U. S. offering to qualified 

institutional investors pursuant to Rule 144A (or other exemptions) under the U. 

S. Securities Act of 1933, as amended. The specific method of issuance shall be 

determined by the board of directors of JCC Copper Foil and/or its authorised persons 

as authorised by the general meeting of JCC Copper Foil in accordance with legal 

requirements, subject to approval from or filing with the regulatory authorities, and 

based on market conditions.

(IV) Size of issuance: subject to compliance with regulatory requirements such as the 

minimum offering ratio, minimum public float and the minimum free float ratio at the 

place of the Spin-off and Listing, the proposed initial size of the Issuance of H shares 

shall not exceed 15% of the total share capital of JCC Copper Foil after the issuance 

(prior to the exercise of the over-allotment option). In the event of strong market 

demand, an over-allotment may be carried out, and the scale of the over-allotment is 

proposed to be no more than 15% of the aforementioned initial issue size of H shares. 

The final issuance ratio and the number of shares to be issued shall be determined by 

the board of directors of JCC Copper Foil and/or its authorised persons as authorised 

by the general meeting of JCC Copper Foil in accordance with legal requirements, 

subject to approval from or filing with the regulatory authorities, and based on market 

conditions. The increase arising therefrom in the registered capital of JCC Copper Foil 

shall also be subject to the actual number of new shares issued upon completion of 

the issue, and shall only be implemented upon obtaining approval from domestic and 

overseas regulatory authorities, the Stock Exchange and other relevant authorities.
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(V) Issuance target: Issuance will be offered globally, targeting institutional investors, 

enterprises and natural persons outside the PRC, as well as qualified domestic 

institutional investors and other investors that comply with regulatory requirements.

(VI) Pricing method: issue price of the Issuance will be determined through negotiations 

between the board of directors of JCC Copper Foil and/or its authorised persons as 

authorised by the general meeting of JCC Copper Foil and the lead underwriter, taking 

into account the interests of existing shareholders of JCC Copper Foil, the acceptance 

of investors, and the risks of issuance, and in accordance with international practices, 

based on the capital market conditions at the time of issuance, the general valuation 

level of the industry in which JCC Copper Foil operates and market subscription 

conditions, and results from roadshows and book-building.

(VII) Time of issuance: JCC Copper Foil will choose the appropriate timing and issuance 

window to complete the Issuance and listing within the validity period of the resolutions 

of the general meeting of JCC Copper Foil and the approvals from domestic and 

overseas regulatory authorities. The specific date of issuance will be determined by 

the board of directors of JCC Copper Foil and/or its authorised persons as authorised 

by the general meeting of JCC Copper Foil, taking into account the conditions in 

domestic and overseas capital markets, the progress of obtaining approval from 

and filing with the domestic and overseas regulatory authorities, and other relevant 

circumstances.

(VIII) Principles of offering: number of shares to be allocated to subscribers in the Hong 

Kong public offering will be determined based on the number of valid applications 

received from subscribers. The allocation benchmark may vary according to the 

number of shares validly applied for by subscribers in the Hong Kong public offering, 

but it shall be allocated in strict accordance with the proportions specified (or waived) 

by the Listing Rules. Where appropriate, the allotment of shares may also be made 

by drawing of lots, whereby some subscribers may be allotted more shares than other 

subscribers who have applied for the same number of shares, while subscribers whose 

applications are not successful may not be allotted any shares. The ratio between the 

public offering portion and the international placing will be subject to a “clawback” 

mechanism in accordance with the oversubscription multiples under the Listing Rules 

and relevant waiver as may be granted by the Stock Exchange (where applicable).
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The proportion to be taken up by the international placing depends on the proportion 

of the Hong Kong public offering (after clawback). The allocation targets and 

allocation size of the international placing will be determined based on accumulated 

bids, with due consideration of various factors, including but not limited to the overall 

oversubscription multiples, the quality of the investors, the importance of the investors 

and their performance in past transactions, the timing of the investors’ orders, the 

size of the orders, the sensitivity of the price, the level of participation in the pre-

roadshows, and the anticipation of such investors’ aftermarket behaviour. Priority will 

be given to the cornerstone investor(s), if any, in the allocation of the international 

placing in accordance with the relevant agreements with the cornerstone investor(s).

The announcement regarding the Issuance does not constitute an offer to sell the 

shares and JCC Copper Foil does not induce any person to make an offer to purchase 

the shares in any country or jurisdiction where the offer or sale of the shares of JCC 

Copper Foil is not permitted. JCC Copper Foil may not sell the shares or accept an 

offer to purchase the shares (other than to/from the cornerstone investor(s), if any) 

until the prospectus has been formally issued.

(IX) Conversion to a company limited by shares offered and listed overseas: JCC Copper 

Foil will be converted to a company limited by shares offered and listed overseas 

in accordance with the requirements of the laws and regulations and the regulatory 

authorities, and will issue H shares on the terms and conditions set out in the 

prospectus and be listed on the Main Board of the Stock Exchange.

(X) Application for conversion of domestic unlisted shares into H shares: subject to 

compliance with the regulatory policies and requirements of CSRC and relevant 

regulatory authorities of the jurisdiction where the shares are listed, JCC Copper Foil 

proposes to apply at an appropriate timing (either prior to the Issuance or following 

the Issuance and listing) to convert all or a portion of its domestic unlisted shares issued 

prior to the Issuance into overseas listed shares (H shares) for listing and trading on 

the Main Board of the Stock Exchange, and to make the relevant filing with the CSRC 

accordingly.

(XI) Other matters relating to the Issuance: JCC Copper Foil will further confirm and 

adjust the strategic placing, use of proceeds, method of underwriting and other matters 

related to the Issuance based on the implementation of the plan on the Issuance 

and listing, market conditions, regulatory policies adjustment and the opinions of 

regulatory authorities.

This resolution is subject to the consideration at the EGM.
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iii. THE RESOLUTION REGARDING THE PROPOSAL ON THE SPIN-OFF AND 

LISTING OF SUBSIDIARY JIANGXI JCC COPPER FOIL TECHNOLOGY 

COMPANY LIMITED ON THE MAIN BOARD OF THE STOCK EXCHANGE OF 

HONG KONG LIMITED BY JIANGXI COPPER COMPANY LIMITED

It is approved that the Company prepares the Proposal on the Spin-off and Listing of 

Subsidiary Jiangxi JCC Copper Foil Technology Company Limited on the Main Board of The 

Stock Exchange of Hong Kong Limited by Jiangxi Copper Company Limited in accordance 

with the relevant provisions of the Securities Law, Provisions on the Spin-off and other laws, 

regulations and normative documents so as to carry out the matters concerning the Spin-off 

and Listing.

For details, please refer to the Proposal on the Spin-off and Listing of Subsidiary Jiangxi JCC 

Copper Foil Technology Company Limited on the Main Board of The Stock Exchange of Hong 

Kong Limited by Jiangxi Copper Company Limited disclosed on the website of the Shanghai 

Stock Exchange (www.sse.com.cn) and the website of the Company (www.jxcc.com).

This resolution is subject to the consideration at the EGM.

iv. THE RESOLUTION REGARDING THE COMPLIANCE OF THE SPIN-OFF AND 

LISTING OF SUBSIDIARY JCC COPPER FOIL ON THE MAIN BOARD OF THE 

STOCK EXCHANGE OF HONG KONG LIMITED UNDER THE PROVISIONS ON 

THE SPIN-OFF OF LISTED COMPANIES (TRIAL)*

The Company proposes to spin off JCC Copper Foil for the listing on the Main Board of the 

Stock Exchange. As carefully assessed by the Board, the Spin-off complies with the relevant 

requirements of the listing of spin-off subsidiaries of listed companies under the Provisions 

on the Spin-off and is feasible. The details are as follows:

(I) The shares of the listed company have been listed in the PRC for over three years

The Company’s shares have been listed on the main board of the Shanghai Stock 

Exchange since 2002, which complies with the requirements of “the shares of the 

listed company have been listed in the PRC for over three years”.

(II) The listed company has been profitable consecutively in the last three fiscal  years

According to the annual reports disclosed by the Company, the net profits attributable 

to the shareholders of the listed company as realised by the Company in 2023, 2024 

and 2025 (the lower of net profit before or after deducting the non-recurring profit 

and loss) were RMB5,374 million, RMB6,962 million and RMB7,130 million, 

respectively, which satisfies the requirement that “the listed company has been 

profitable consecutively in the last three fiscal years”.
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(III) The cumulative net profit attributable to shareholders of the listed company in 

the last three fiscal  years shall not be less than RMB600 million after deducting 

the net profit of the proposed spin-off subsidiary according to its equity (net 

profit shall be calculated as the lower value before or after deducting the non-

recurring profit and loss)

According to the annual reports disclosed by the Company and the unaudited financial 

data of JCC Copper Foil that were specifically for the Spin-off and Listing, the 

Company’s cumulative net profit attributable to the shareholders of the listed company 

for the last three fiscal years (calculated as the lower value before or after deducting 

the non-recurring profit and loss), after deducting the net profit of JCC Copper Foil 

in accordance with its proportionate equity, was RMB19,779 million, not less than 

RMB600 million.

(IV) In the consolidated statements of the listed company for the last fiscal  year, the 

net profit of the proposed spin-off subsidiary that the listed company is entitled 

to according to its equity shall not exceed 50% of the net profit attributable to 

shareholders of the listed company; in the consolidated statements of the listed 

company for the last fiscal  year, the net assets of the proposed spin-off subsidiary 

that the listed company is entitled to according to its equity shall not exceed 30% 

of the net assets attributable to shareholders of the listed company

1. Indicator for net profit

According to the annual report disclosed by the Company and the unaudited 

financial data of JCC Copper Foil that were specifically for the Spin-off and 

Listing, the proportion of net profit of JCC Copper Foil in the consolidated 

statement in 2025 to which the Company is entitled based on equity (the lower 

value before or after deducting the non-recurring profit and loss) did not exceed 

50% of the net profit attributable to shareholders of the listed company.

2. Indicator for net asset

According to the annual report disclosed by the Company and the unaudited 

financial data of JCC Copper Foil that were specifically for the Spin-off and 

Listing, the proportion of net asset of JCC Copper Foil in the consolidated 

statement in 2025 to which the Company is entitled based on equity did not 

exceed 30% of the net assets attributable to shareholders of the listed company.
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(V) A listed company may not be spun off if one of the following circumstances exists: 

1. The funds or assets are embezzled by the controlling shareholders, actual 

controllers or their related parties or listed company’s interests are materially 

prejudiced by its controlling shareholders, actual controllers and their related 

parties; 2. The listed company or its controlling shareholders or actual controllers 

have received administrative penalty from the CSRC in the last 36 months; 3. 

The listed company or its controlling shareholders or actual controllers have 

been publicly reprimanded by the stock exchange in the last 12 months; 4. The 

financial accounting reports of the listed company for the last year or period 

were issued by certified public accountants in an audit report with a qualified, 

an adverse opinion or an unexpressed opinion; 5. The aggregate shares of the 

proposed spin-off subsidiary held by the directors, senior management personnel 

of the listed company and their related parties exceed 10% of the total share 

capital of the subsidiary before the spin-off and listing, except for the indirect 

ownership by directors, senior management personnel and their related parties 

through the listed company

The funds or assets of the Company are not embezzled by the controlling shareholders, 

actual controllers or their related parties of the Company for non-operational purpose, 

and no listed company’s interests are materially prejudiced by its controlling 

shareholders, actual controllers or their related parties.

The Company and its controlling shareholders or actual controllers have not received 

any administrative penalty from the CSRC in the last 36 months, and have not been 

publicly reprimanded by the stock exchange in the last 12 months.

The Company does not fall under the circumstance where its financial accounting 

report for the most recent fiscal year or reporting period were audited by a certified 

public accountant who issued a qualified opinion, an adverse opinion, or a disclaimer 

of opinion.

None of the Directors, senior management of the Company and their related parties 

hold, in aggregate, more than 10% of the total share capital of JCC Copper Foil before 

the Spin-off and Listing.

In summary, the Company meets the requirements stipulated in Rule 4 of the 

Provisions on the Spin-off.
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(VI) If one of the following circumstances exists in a subsidiary of a listed company, 

the listed company may not be spun off: 1. The principal businesses or assets are 

invested with the proceeds of the listed company from its share issuance and fund 

raising in the last three fiscal  years, unless the total amount of raised fund used 

by such subsidiary in the last three fiscal  years does not exceed 10% of its net 

assets; 2. The principal businesses or assets are purchased by the listed company 

through major asset restructuring in the last three fiscal  years; 3. The principal 

businesses or assets are the principal business and assets of the listed company at 

the time of its initial public offering and listing; 4. Mainly engaged in financial 

business; 5. The aggregate shares of the proposed spin-off subsidiary held by 

the directors, senior management and their related parties exceed 30% of the 

total share capital of the subsidiary before the spin-off and listing, except for the 

indirect ownership held by directors, senior management and  their related parties 

through the listed company

JCC Copper Foil is not the business or assets invested by the Company through share 

issuance and fund raising in the last three fiscal years; it is not the business or assets 

purchased by the Company through major asset restructuring in the last three fiscal 

years; it is not the principal business or assets of the Company at the time of its initial 

public offering and listing.

The principal business of JCC Copper Foil is the research and development, 

production and sales of various types of high-performance electrolytic copper foil 

and it is not a company principally engaged in financial business. The aggregate 

shareholding held by the directors, senior management and their related parties of JCC 

Copper Foil do not exceed 30% of the total share capital of JCC Copper Foil before 

the Spin-off and Listing.

In summary, JCC Copper Foil does not fall under any of the circumstances stipulated 

in Rule 5 of the Provisions on the Spin-off whereby a proposed spin-off entity is 

prohibited from being spun off.
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(VII) Where a listed company conducts a spin-off, it shall fully explain and disclose 

the following matters: 1. It is conducive for the listed company to highlight its 

principal business and enhance its independence; 2. After the spin-off, both 

the listed company and the proposed spin-off subsidiary are in compliance 

with the regulatory requirements for horizontal competition and related party 

transactions of the CSRC and the stock exchange; if the spin-off is for overseas 

listing, there shall be no horizontal competition between the listed company and 

the proposed spin-off subsidiary; 3. After the spin-off, the listed company and 

the proposed spin-off subsidiary are independent of each other in terms of assets, 

financial affairs and institutions, and there is no cross appointment among senior 

management and financial personnel; 4. After the spin-off, there are no other 

serious deficiencies in respect of independence between the listed company and 

the proposed spin-off subsidiary

1. The Spin-off is beneficial to highlighting  the  principal business of the listed 

company and enhance its  independence

The principal businesses of the Company cover mining, ore dressing, smelting 

and processing of copper and gold, extraction and processing of scattered rare 

metals, sulphur chemical industry, trading and other sectors. The Company has 

established the complete industrial chain integrated with exploration, mining, 

ore dressing, smelting and processing in the fields of copper and relevant non-

ferrous metals, and is an important production base for copper, gold, silver 

and sulphur chemicals in the PRC; the products of the Company include more 

than 50 varieties, such as copper cathode, gold, silver, sulphuric acid, copper 

rod, copper tube, copper foil, selenium, tellurium, rhenium, bismuth, etc. JCC 

Copper Foil is principally engaged in the research and development, production 

and sale of various types of high-performance electrolytic copper foil. After the 

Spin-off, the Company and its other subsidiaries will continue to focus their 

resources on the development of businesses other than the principal businesses 

of JCC Copper Foil, and further enhance the independence of the Company.
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2. After the Spin-off, both the listed company and the proposed spin-off subsidiary 

are in compliance with the regulatory requirements for horizontal competition 

and related party transactions of the CSRC and the stock exchange; there is  

no horizontal competition between the listed company and proposed spin-off 

subsidiary that will be listed overseas after the Spin-off

(1) Horizontal competition

The subsidiary JCC Copper Foil proposed to be spun-off is principally 

engaged in the research and development, production and sales of 

various types of high-performance electrolytic copper foils, which are 

materially different from the products of and businesses retained by the 

Company and other subsidiaries in terms of product categories, process 

technologies and product usage. Upon completion of the Spin-off, there 

is no horizontal competition between the other existing businesses of 

the Company and JCC Copper Foil, which complies with the regulatory 

requirements on horizontal competition issued by the CSRC and the 

stock exchange in the PRC. The Company has issued the Undertaking 

Letter for Avoiding Horizontal Competition.

(2) Related party transactions

After the Spin-off, the Company will still maintain its control over JCC 

Copper Foil, which will remain a subsidiary of the Company within the 

scope of the Company’s consolidated statements, and the Company’s 

related party transactions will not be changed significantly as a result of 

the Spin-off.

For JCC Copper Foil, subsequent to the Spin-off, the Company will 

still remain as the controlling shareholder of JCC Copper Foil, and the 

related party transactions between JCC Copper Foil and the Company 

will still be included in the annual related party transactions incurred 

by JCC Copper Foil. After the Spin-off, the Company will ensure the 

compliance, reasonableness and fairness of the related party transactions 

taken place between the Company and JCC Copper Foil and will ensure 

the independence of the Company and JCC Copper Foil, and also refrain 

from taking advantage of the related party transactions to adjust financial 

indicators and undermine the interests of the Company and JCC Copper 

Foil. The Company has issued the Undertaking Letter for Regulating 

Related Party Transactions.
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Therefore, subsequent to the Spin-off, there are no related party 

transactions between the Company and JCC Copper Foil which would 

affect the independence or be manifestly unfair. The Spin-off and Listing 

of JCC Copper Foil comply with the requirements of the CSRC and the 

stock exchange in the PRC regarding related party transactions.

3. After the Spin-off, the listed company and the proposed spin-off subsidiary 

shall be independent of each other in terms of assets, financial affairs and 

institutions, and there shall be no cross appointment of senior management and 

financial staff.

After the Spin-off, the Company and JCC Copper Foil shall have independent 

and complete operational assets with clear ownership, establish an independent 

finance department and a system of financial management and conduct 

independent registration, accounts preparation, auditing and management 

on their respective assets; the structural organisation of JCC Copper Foil is 

independent of its controlling shareholders and other related parties; both the 

Company and JCC Copper Foil have their respective comprehensive functional 

departments and internal operation and management organisations, such 

organisations exercise their functions and rights independently, and there is 

no cross over of institutions between JCC Copper Foil and the Company or 

other enterprises controlled by the Company; JCC Copper Foil employs its own 

independent senior management and financial staff who do not hold overlapping 

positions with the senior management and financial staff of the Company.

4. After the Spin-off, there are no other serious deficiencies in respect of 

independence between the listed company and the proposed spin-off subsidiary

After the Spin-off, the Company and JCC Copper Foil will remain independent 

in terms of assets, financial, institutional, personnel and business aspects. Each 

of them remains its own comprehensive market-oriented business structure and 

capability to operate independently, and there are no other serious deficiencies 

in terms of independence.

In summary, the spin-off of JCC Copper Foil by the Company for listing on the 

Main Board of the Stock Exchange complies with the relevant requirements 

under the Provisions on the Spin-off.

This resolution is subject to the consideration at the EGM.
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v. THE RESOLUTION REGARDING THE SPIN-OFF AND LISTING OF SUBSIDIARY 

JCC COPPER FOIL ON THE MAIN BOARD OF THE STOCK EXCHANGE 

OF HONG KONG LIMITED BEING BENEFICIAL TO SAFEGUARDING THE 

LEGITIMATE RIGHTS AND INTERESTS OF SHAREHOLDERS AND CREDITORS

Pursuant to laws and regulations including the Provisions on the Spin-off, after demonstration 

on relevant matters, the Board is of the view that the Spin-off is beneficial to safeguarding 

the legitimate rights and interests of shareholders and creditors. Details are as follows:

Upon completion of the Spin-off, from the perspective of value discovery, it will help fully 

unlock the intrinsic value of JCC Copper Foil, and the value of the equity interest held by 

the Company in JCC Copper Foil is expected to be further enhanced; from the perspective 

of structural optimisation, the Spin-off and Listing of JCC Copper Foil will help further 

expand its independent financing channels, raise its overall financing efficiency, lower its 

overall asset-liability ratio and strengthen its market competitiveness; from the perspective 

of performance improvement, the development and innovation of JCC Copper Foil will be 

further accelerated, and its performance growth will be synchronously reflected in the overall 

performance of the Company, thereby lifting the profitability and stability of the Company. 

The Spin-off is beneficial to safeguarding the legitimate rights and interests of shareholders 

and creditors.

This resolution is subject to the consideration at the EGM.

vi. THE RESOLUTION REGARDING THE MAINTENANCE OF INDEPENDENCE AND 

CONTINUING OPERATIONS OF THE COMPANY

According to the requirements of laws and regulations such as the Provisions on the Spin-off, 

after detailed analysis of the actual situation and related matters of the Company and JCC 

Copper Foil, the Board is of the view that the Company is able to maintain independence and 

sustainable operation capability after the Spin-off. Details are as follows:

The assets of the Company and JCC Copper Foil are mutually independent and complete 

and remain independent in terms of financial, institutional, personnel and business aspects. 

Each of them has its own comprehensive market-oriented business structure and capability 

to operate independently. The Spin-off will not exert any adverse impact on the independent 

operation of the Company’s businesses, will not impair the independence of the Company, 

and complies with the requirements of relevant laws, regulations, rules, normative documents 

and the Provisions on the Spin-off.
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After the Spin-off, the Company will still maintain its control over JCC Copper Foil, which 

will remain a subsidiary of the Company within the scope of the Company’s consolidated 

statements. Meanwhile, after the Spin-off, the financing efficiency, risk resistance capacity 

and core competitiveness of JCC Copper Foil will be enhanced, and no adverse impact will 

be caused to the sustainable operation capacity of the Company.

This resolution is subject to the consideration at the EGM.

vii. THE RESOLUTION REGARDING THE CAPABILITY OF JIANGXI JCC COPPER 

FOIL TECHNOLOGY COMPANY LIMITED TO IMPLEMENT REGULATED 

OPERATION

According to the requirements of laws and regulations such as the Provisions on the Spin-

off, after detailed analysis of the actual situation and related matters of JCC Copper Foil, 

the Board is of the view that JCC Copper Foil has the capability to implement regulated 

operation after the completion of the Spin-off. Details are as follows:

JCC Copper Foil has established management structures such as general meeting, board 

of directors and management operation organisations etc., and has formulated corporate 

governance systems such as the articles of association, the rules of procedure for general 

meeting and the rules of procedure for board of directors in accordance with the provisions 

of laws, regulations and normative documents such as the Company Law. For the purpose 

of the Spin-off, JCC Copper Foil will subsequently implement regulated operation in strict 

compliance with the requirements for listed companies on the Stock Exchange as stipulated 

under relevant laws, regulations and normative documents, establish and improve internal 

management operation organisations, and formulate and perfect various internal control 

systems. Upon completion of the Spin-off, JCC Copper Foil has the corresponding capability 

to implement regulated operation.

This resolution is subject to the consideration at the EGM.

viii. THE RESOLUTION REGARDING THE EXPLANATION OF THE COMPLETENESS 

OF AND COMPLIANCE WITH STATUTORY PROCEDURES OF THE SPIN-OFF 

AND THE VALIDITY OF LEGAL DOCUMENTS SUBMITTED

Pursuant to the Company Law, the Securities Law, the Provisions on the Spin-off, and other 

applicable laws, regulations, and normative documents as well as the Articles of Association, 

the Board, after detailed review on the completeness and compliance with statutory 

procedures by the Company and the validity of the legal documents submitted, has made 

specific statements as follows:
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The Company has performed necessary statutory procedures regarding the relevant matters 

of the Spin-off at the current stage in accordance with the Company Law, the Securities Law, 

the Provisions on the Spin-off, and other applicable laws, regulations, and the normative 

documents as well as the Articles of Association. Such procedures are complete, legal, and 

valid. The statutory procedures in respect of the Spin-off performed by the Company are 

complete and in compliance with the requirements of related laws, regulations, normative 

documents and the Articles of Association, and the legal documents submitted by the 

Company for the Spin-off are legal and valid.

Pursuant to provisions of relevant laws, regulations and normative documents, with regard 

to the relevant legal documents to be submitted in respect of the Spin-off, the Board and 

all Directors have made the following representations and warranties: the legal documents 

submitted by the Company for the Spin-off do not contain any false record, misleading 

statement or material omission, and the Board and all Directors severally and jointly accept 

responsibility for the truthfulness, accuracy and completeness of the contents of the said 

documents.

The Board believes that the statutory procedures of the Spin-off are complete and in 

compliance with the requirements of relevant laws, regulations, normative documents and 

the Articles of Association, and the legal documents submitted to the related regulatory 

authorities for the Spin-off are legal and valid.

This resolution is subject to the consideration at the EGM.

ix. THE RESOLUTION REGARDING THE ANALYSIS ON THE OBJECTIVES, 

COMMERCIAL REASONABLENESS, NECESSITY AND FEASIBILITY OF THE 

SPIN-OFF

Pursuant to the provisions of the relevant laws and regulations including the Provisions on 

the Spin-off, the Board analysed the objectives, commercial reasonableness, necessity and 

feasibility of the Spin-off as follows:

(I)  Objectives of the Spin-off

1.  Seize Strategic Opportunities Brought by Industrial Upgrading of Copper Foil 

to Boost Core Competitiveness

Electrolytic copper foil is a critical foundational material for strategic emerging 

industries including electronic information and new energy. Driven jointly by 

market demand and policies, competition within the copper foil sector now 

centres on comprehensive strengths such as breakthroughs in core technologies, 
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R&D of high-end products and industrial chain coordination. Market share is 

continuously concentrating among leading enterprises with technological and 

scale advantages. The Spin-off will enable JCC Copper Foil to concentrate 

on its core copper foil business. The company will ramp up the deployment 

of production lines for high-end copper foil and market expansion efforts, 

continuously refine its product portfolio, strengthen coordinated support from 

upstream copper resources, and raise its market share and core competitiveness 

in this specific market sector.

2.  Leverage Policy Support from the Capital Market to Diversify Financing 

Channels and Drive High-quality Development

In 2024, the State Council issued the Several Opinions on Strengthening 

Supervision, Preventing Risks and Promoting High-quality Development of 

the Capital Market* (《關於加強監管防範風險推動資本市場高質量發展的若
幹意見》). The document calls for coordinated advancement of high-standard 

institutional opening-up and security of the capital market, improvement of 

cross-border connectivity mechanisms for capital markets, and expansion of 

overseas listing and financing channels for enterprises. The Implementation 

Plan for High-quality Development of the Copper Industry (2025–2027)* (《銅
產業高質量發展實施方案(2025–2027年)》) clearly directs financial institutions 

to scale up support for key areas and weak links in the copper industry, and 

encourages eligible copper enterprises to access financing via capital markets.

The Spin-off will facilitate the independent listing of JCC Copper Foil. It will 

diversify financing instruments and improve capital allocation efficiency, 

thereby effectively cutting financing costs and securing sufficient capital for 

further development of JCC Copper Foil’s core and cutting-edge technologies. 

Meanwhile, the Spin-off will elevate the Company’s overall operational 

capacity, deliver steady investment returns to all shareholders, and support the 

Company's sustained and sound growth.

(II)  Commercial Reasonableness and Necessity of the Spin-off

1.  Further Refocus Core Businesses and Optimise Industrial Layout

The Company has built a fully integrated copper industrial chain covering 

exploration, mining, mineral processing, smelting and deep processing. JCC 

Copper Foil, by contrast, specialises in the R&D, production and sales of high-

performance electrolytic copper foil. The two entities differ notably in technical 

routes, investment cycles, market cycles and operational logic. The Spin-off 
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will further clarify strategic positioning, streamline decision-making processes 

and clarify operational responsibilities. It allows the Company to pool resources 

to consolidate its leading position in traditional core segments including copper 

mining, mineral processing and smelting, and optimise internal resource 

allocation. At the same time, JCC Copper Foil will gain independent operational 

autonomy, lifting the Company’s overall operational efficiency and refined 

management capabilities.

2.  Empower Long-term Growth of the Copper Foil Business and Consolidate Core 

Competitive Edges

As a world-leading capital market platform, the Stock Exchange will provide 

JCC Copper Foil with efficient market-based financing instruments, enhancing 

financing flexibility and efficiency, sustaining business innovation vitality and 

supporting sound, sustainable development. After the Spin-off, JCC Copper 

Foil will also enjoy greater brand recognition and social influence, solidify its 

competitive standing and advantages in this specialised segment, and boost the 

overall competitiveness of its electrolytic copper foil business.

3.  Establish an Independent Listed Platform for High-end Copper Foil and Unlock 

Valuation Potential of the Segment

The Company operates multiple business segments, each subject to distinct 

valuation methodologies. The Spin-off will help JCC Copper Foil achieve 

fair market valuation, fully unlock its intrinsic value and lift the Company’s 

overall valuation. Furthermore, following the Spin-off and Listing, JCC Copper 

Foil can adopt a more agile, streamlined organisational and management 

framework, roll out incentive schemes tailored to its development trajectory, 

attract and retain top talent, and fully unleash corporate innovation momentum. 

Shareholders of the Company will benefit from the expanding high-end copper 

foil business, maximising overall shareholder value of the Company.

(III)  Feasibility of the Spin-off

The Spin-off complies with all relevant requirements set out under the Provisions 

on the Spin-off governing listed companies seeking to spin off their subsidiaries for 

independent listing, and is therefore feasible.

This resolution is subject to the consideration at the EGM.
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x. THE RESOLUTION REGARDING THE AUTHORISATION BY THE GENERAL 

MEETING TO THE BOARD AND ITS AUTHORISED PERSONS TO DEAL WITH 

MATTERS RELATING TO THE SPIN-OFF

To ensure smooth implementation of matters in relation to the Spin-off, the Board intends 

to propose to the general meeting of the Company to authorise the Board and its authorised 

persons, at their full discretion, to handle all matters regarding the Spin-off, which include 

but not limited to the following:

1. The Board and its authorised persons are authorised to carry out specific work on 

behalf of the Company in respect of the Spin-off, including submission of applications, 

record-filing, communication and coordination with relevant authorities including the 

CSRC, the Stock Exchange and state-owned assets supervision and administration 

authorities.

2. The Board and its authorised persons are authorised to handle all matters relating to 

the Spin-off with full power in light of adjustments to laws, regulations and policies, 

opinions of regulatory authorities or the implementation progress of the Spin-off, 

including making adjustments, modifications, supplements and improvements to 

relevant plans and preliminary plans.

3. In respect of the Spin-off, the Board and its authorised persons are authorised to fully 

exercise the shareholder rights of the Company in equity enterprises including JCC 

Copper Foil on behalf of the Company, make resolutions in relation to all matters 

concerning the Spin-off of JCC Copper Foil which ought to be passed by the general 

meeting of the Company, and sign legal documents such as resolutions, listing 

application documents, declarations and undertakings in connection with the Issuance 

and listing, save for matters which must be resolved by the general meeting of the 

Company as required by laws and regulations.

4. The Board and its authorised persons are authorised to decide on other specific 

matters in connection with the Spin-off, including but not limited to the engagement 

of relevant intermediaries, execution, delivery of necessary agreements and legal 

documents and relevant information disclosure in accordance with applicable 

regulatory rules.
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5. The Board or its authorised persons are authorised to decide whether to convert all or 

part of the unlisted domestic shares held by the Company in JCC Copper Foil (including 

the specific proportion and quantity) into overseas listed shares (H shares) for trading 

on the Main Board of the Stock Exchange before the Issuance or after the Issuance 

and listing of JCC Copper Foil, formulate a specific full circulation plan, and handle 

all matters in connection with converting such unlisted domestic shares into overseas 

listed shares for trading on the Stock Exchange.

The abovementioned authorisation shall be valid for 24 months from the date on which the 

resolution is considered and approved at the EGM. If JCC Copper Foil has already obtained 

the approvals or filed documents in respect of the Issuance and listing from the relevant 

regulatory authorities within the validity period of the resolution, the validity of such 

resolution shall be automatically extended to the completion date of the Issuance and listing 

or the exercise of the over-allotment option (if applicable) by the underwriter(s), whichever is 

later.

This resolution is subject to the consideration at the EGM.

xi. THE RESOLUTION REGARDING PROVIDING ASSURED ENTITLEMENT TO THE 

H SHAREHOLDERS OF THE COMPANY ONLY IN CONNECTION WITH THE 

SPIN-OFF AND LISTING OF SUBSIDIARY JCC COPPER FOIL ON THE MAIN 

BOARD OF THE STOCK EXCHANGE OF HONG KONG LIMITED

Pursuant to the provisions of Practice Note 15 to the Listing Rules (“Practice Note 15”), the 

Company shall have due regard to the interests of its existing shareholders by providing them 

with an assured entitlement to the new shares to be issued by JCC Copper Foil.

Due to foreign exchange control and the Shanghai Stock Exchange’s “Shanghai-Hong Kong 

Stock Connect” trading mechanism not providing services for issuance and subscription of 

new shares, there are impediments arising from legal and policy perspectives for providing 

the existing A Shareholders of the Company with the assured entitlement to the new shares to 

be issued by JCC Copper Foil. In order to comply with the requirements of Practice Note 15, 

the Company proposes that it will only provide the assured entitlement in connection with 

the Spin-off to the H Shareholders of the Company.

After consultation with the Company’s PRC legal advisers, who have also confirmed that, 

under the PRC laws and regulations, there are corresponding restrictions on the Company’s 

ability to provide the assured entitlement to its A Shareholders; and, furthermore, subject 

to the provisions of the Company Law and the Articles of Association regarding the 

distribution of profits, the Company is also unable to provide the assured entitlement to its 

A Shareholders through other lawful alternative means, namely, by distributing the shares of 

JCC Copper Foil held by the Company to the Shareholders of the Company.



– 20 –

LETTER FROM THE BOARD

It is proposed that the general meeting of the Company authorise the Board and its authorised 

persons to decide and adjust specific matters such as the quantity and proportion of 

preferential allocation to H Shareholders before the Issuance of JCC Copper Foil, according 

to market conditions and in accordance with relevant provisions such as Practice Note 15.

This resolution is subject to separate consideration at the EGM, the A Share Class Meeting 

and the H Share Class Meeting. If this resolution is not approved at any of the EGM, the A 

Share Class Meeting or the H Share Class Meeting, the Company will not offer any assured 

entitlement to any shareholders of the Company for the Spin-off.

The Spin-off will constitute a spin-off within the meaning of Practice Note 15 of the Listing 

Rules and will be subject to the approval of the Stock Exchange. The Company has submitted 

an application to the Stock Exchange in respect of the Spin-off pursuant to Practice Note 

15. As of the Latest Practicable Date, the Stock Exchange has not yet confirmed whether the 

Company may proceed with the Spin-off.

Based on the information currently available to the Company, as at the date of the Latest 

Practicable Date, all applicable percentage ratios calculated under the Listing Rules in 

respect of the Spin-off are expected to be below 5%, and that the Spin-off will not constitute 

a discloseable transaction of the Company under Chapter 14 of the Listing Rules. Pursuant to 

the Listing Rules, the Spin-off does not require approval of the Shareholders. However, under 

the PRC laws and regulations, the Spin-off is subject to the consideration and approval at the 

EGM.

Shareholders of the Company and potential investors are advised that the Spin-off and Listing is 

subject to, among other things, the approval of shareholders of the Company and JCC Copper 

Foil, the approval of the Stock Exchange, the filing with the CSRC, and is subject to related market 

conditions. Accordingly, there is no assurance that the Spin-off and Listing will take place or as to 

when it may take place. The Company will strictly comply with the requirements of the relevant 

laws, regulations, departmental rules and normative documents, and will perform its information 

disclosure obligations in a timely manner in light of the progress of the Spin-off. Shareholders of the 

Company and potential investors should therefore exercise caution when dealing in the securities of 

the Company.

III. RE-APPOINTMENT OF AUDITORS FOR THE YEAR OF 2026

Reference is made to the announcement of the Company dated 16 July 2026, in respect of, among 

others, the re-appointment of auditors for the year of 2026.
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In accordance with the provisions of the “Administrative Measures for Selection and Appointment 

of Accounting Firms by State-owned Enterprises and Listed Companies” (Cai Kuai [2023] 

No. 4) issued by the Ministry of Finance of the PRC, the State-owned Assets Supervision and 

Administration Commission of the State Council and the China Securities Regulatory Commission, 

as well as the relevant provisions in relation to the appointment of audit firms in the Articles of 

Association and the recommendation of the independent audit committee (audit committee) of the 

Board on the appointment of audit firms, the Board resolved the re-appointment of Ernst & Young 

Hua Ming LLP (“Ernst & Young Hua Ming”) as the domestic financial auditor and internal 

control auditor of the Company for the year of 2026 and Ernst & Young (“Ernst & Young”) as the 

overseas financial auditor of the Company for the year of 2026.

The total domestic and overseas audit fees of the Company for the year of 2025 amounted to 

RMB14.87 million (including internal control audit fees of RMB1 million). The estimated audit 

fee for the consolidated financial statements for the year 2026 is approximately RMB16 million 

(the “Estimated Audit Fee”). The Estimated Audit Fee has been determined on fair market terms 

following prudent assessment and arm’s length negotiations between the Company and these 

two audit firms. The Company will determine the corresponding fees with Ernst & Young Hua 

Ming and Ernst & Young, on a comprehensive assessment of factors such as the scale of business 

operations, the audit workload, and other relevant considerations. The final audit fee is subject to 

the consideration at the extraordinary general meeting of the Company.

IV. PROPOSED FORMULATION OF THE REMUNERATION MANAGEMENT SYSTEM FOR 

DIRECTORS AND SENIOR MANAGEMENT

Reference is made to the overseas regulatory announcement of the Company dated 16 July 2026, in 

respect of, among others, the Proposed Formulation of the Remuneration Management System for 

Directors and Senior Management.

Pursuant to the Code of Corporate Governance for Listed Companies* (《上市公司治理準則》) and 

other relevant regulatory documents, the Company has formulated the Remuneration Management 

System for Directors and Senior Management with regard to the actual operational circumstances, 

which sets out clearly the remuneration criteria, determination basis, payment suspension or 

recovery and other relevant matters applicable to Directors and senior management of the Company.

Details of the Proposed Formulation of the Remuneration Management System for Directors and 

Senior Management are set out in Appendix I to this circular. The Proposed Formulation of the 

Remuneration Management System for Directors and Senior Management will only take effect upon 

being considered and approved by the Shareholders at the EGM by way of ordinary resolution.
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V. EGM AND CLASS MEETINGS

Set out on pages 30 to 32 of this circular is the Notice of EGM. At the EGM, resolutions will be 

proposed to approve, among others, (i) Proposed Spin-off and Listing of a Controlled Subsidiary, 

(ii) Re-appointment of Auditors for the Year of 2026 and (iii) Proposed Formulation of the 

Remuneration Management System for Directors and Senior Management.

The EGM will be held at 2:30 p.m. on Friday, 7 August 2026 at the Conference Room of the 

Company, JCC International Plaza, 7666 Chang Dong Avenue, High-tech Development Zone, 

Nanchang, Jiangxi, the PRC. A proxy form for use at the EGM is enclosed in this circular.

Set out on pages 33 to 34 of this circular is the Notice of A Share Class Meeting. At the A Share 

Class Meeting, a resolution will be proposed to approve. The A Share Class Meeting will be held 

at 2:50 p.m. on Friday, 7 August 2026 (or immediately after the conclusion of the EGM or any 

adjournment thereof) at the Conference Room of the Company, JCC International Plaza, 7666 

Chang Dong Avenue, High-tech Development Zone, Nanchang, Jiangxi, the PRC.

Set out on pages 35 to 36 of this circular is the Notice of H Share Class Meeting. At the H Share 

Class Meeting, a resolution will be proposed to approve. The H Share Class Meeting will be held 

at 3:00 p.m. on Friday, 7 August 2026 (or immediately after the conclusion of the A Share Class 

Meeting or any adjournment thereof) at the Conference Room of the Company, JCC International 

Plaza, 7666 Chang Dong Avenue, High-tech Development Zone, Nanchang, Jiangxi, the PRC. A 

proxy form for use at the H Share Class Meeting is enclosed in this circular.

Whether or not you are able to attend the EGM and/or the H Share Class Meeting, you are requested 

to complete and return the proxy form(s) in accordance with the instructions printed thereon to the 

Company’s H share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, 

Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any 

event not less than 24 hours before the time appointed for the holding of the EGM and/or the H 

Share Class Meeting or any adjournment thereof. Completion and return of the proxy form(s) will 

not preclude you from attending and voting at the EGM and/or the H Share Class Meeting or any 

adjournment thereof should you so wish.

In accordance with Rule 13.39(4) of the Listing Rules, any vote of Shareholders at the EGM and 

the Class Meetings must be taken by poll except where the chairman of the EGM and the Class 

Meetings, in good faith, decides to allow a resolution which relates purely to a procedural or 

administrative matter to be voted on by a show of hands. Accordingly, the resolutions will be put 

to vote by poll at the EGM, the A Share Class Meeting and the H Share Class Meeting convened 

pursuant to the requirements of the Articles of Association. The Company will announce the results 

of the poll in the manner prescribed under Rule 13.39(5) of the Listing Rules.
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As at the Latest Practicable Date, to the best of the Directors' knowledge, information and belief 

having made all reasonable enquiries, in accordance with the Rules Governing Shareholders' 

General Meetings of Listed Companies and the Company's Rules for General Meetings, JCC is 

a related Shareholder of the Company and will be required to abstain from voting on the Special 

Resolution No. 11 proposed at the EGM and on the special resolution proposed at the A Share Class 

Meeting.

In order to determine the identities of the Shareholders entitled to attend and vote at the EGM, the 

A Share Class Meeting and the H Share Class Meeting, the register of members of the Company 

will be closed from Tuesday, 4 August 2026 to Friday, 7 August 2026 (both days inclusive), during 

which period no share transfer will be registered. All transfer documents accompanied by the 

relevant share certificates must be lodged with the Company’s H share registrar, Computershare 

Hong Kong Investor Services Limited, whose address is at Shops 1712–1716, 17th Floor, Hopewell 

Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on Monday, 3 August 

2026.

VI. RESPONSIBILITY STATEMENTS

This circular includes particulars given in compliance with the Listing Rules for the purpose of 

giving information with regard to the Company. The Directors collectively and individually accept 

full responsibility for the information contained in this circular and confirm, having made all 

reasonable enquiries, 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 facts the omission of which would make this circular or any statement herein 

misleading.

VII. RECOMMENDATION

The Directors believe that the proposed resolutions above are all in the best interests of the 

Company and the Shareholders as a whole. Accordingly, the Directors recommend all Shareholders 

to vote in favour of such resolutions which will be proposed at the EGM and the Class Meetings.

Yours faithfully,

By Order of the Board of

Jiangxi Copper Company Limited

Zhou Shaobing

Deputy Chairman
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APPENDIX I PROPOSED FORMULATION OF THE REMUNERATION 
MANAGEMENT SYSTEM FOR DIRECTORS AND 

SENIOR MANAGEMENT OF 
JIANGXI COPPER COMPANY LIMITED

The details of proposed formulation of the Remuneration Management System for Directors and Senior 

Management are as follows:

JIANGXI COPPER COMPANY LIMITED
REMUNERATION MANAGEMENT SYSTEM FOR DIRECTORS AND  

SENIOR MANAGEMENT

CHAPTER 1 GENERAL PROVISIONS

Article 1 In order to further improve the remuneration management of the directors and 

senior management of Jiangxi Copper Company Limited (hereinafter referred 

to as the “Company”), establish a scientific and effective incentive and restraint 

mechanism, effectively arouse the work enthusiasm of the Company’s directors 

and senior management, and improve the operation and management efficiency of 

the Company, this System is specially formulated in accordance with the relevant 

laws and regulations such as the Company Law of the People’s Republic of China, 

the Securities Law of the People’s Republic of China and the Code of Corporate 

Governance for Listed Companies, the applicable regulatory provisions such as the 

Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong 

Limited, and the provisions of the Articles of Association of Jiangxi Copper Company 

Limited (hereinafter referred to as the “Articles of Association”).

Article 2 The objects of application of this System are the directors and senior management 

of the Company. Senior management includes the general manager, deputy general 

manager(s), chief financial officer, secretaries of the board of directors, other 

management personnel determined by the board of directors and other senior 

management as stipulated in the Articles of Association.

Article 3 The remuneration management of the Company’s directors and senior management 

shall follow the following principles:

(I) The principle that the remuneration level is in line with the Company’s industry, 

scale and performance, while also taking into account the market remuneration 

level;

(II) The pr inc ip le  o f  d i s t r ibu t ion accord ing to  work and un i f ica t ion of 

responsibilities, powers and interests;

(III) The principle that the remuneration level is l inked to the Company’s 

performance and work objectives;
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(IV) The principle of equal emphasis on incentives and constraints, where 

remuneration is linked to assessment, rewards and punishments, and incentive 

mechanisms.

The remuneration of the Company’s directors and senior management shall be adapted 

to market development, matched with the Company’s operating performance and 

individual performance, and coordinated with the Company’s sustainable development 

objectives.

CHAPTER 2 REMUNERATION MANAGEMENT INSTITUTION

Article 4 The remuneration plan for directors shall be determined by the general meeting and 

disclosed. When the board of directors or the remuneration committee evaluates an 

individual director or discusses his or her remuneration, such director or his or her 

associated person shall abstain from voting.

The remuneration plan for senior management shall be approved by the board of 

directors, explained to the general meeting, and shall be fully disclosed.

Article 5 The remuneration committee of the board of directors shall be responsible for 

formulating assessment criteria for directors and senior management and conducting 

assessments, formulating and reviewing remuneration policies and plans for directors 

and senior management, including the remuneration determination mechanism, 

decision-making procedures, payment and suspension or recovery of payment 

arrangements, supervising the implementation of the Company’s remuneration system, 

and putting forward suggestions to the board of directors on the following matters:

(I) Remuneration of directors and senior management;

(II) Formulation or modification of equity incentive plans and employee stock 

ownership plans, and the achievement of conditions for incentive objects to be 

granted and exercise rights and interests;

(III) Arrangement of stock ownership plans by directors and senior management in 

the proposed spin-off of subsidiaries;
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(IV) Other matters as stipulated by laws, administrative regulations, relevant 

provisions of securities regulatory authorities and the Articles of Association.

If the board of directors does not adopt or does not fully adopt the suggestions of the 

remuneration committee, it shall record the opinions of the remuneration committee 

and the specific reasons for non-adoption in the board resolution and make disclosure.

CHAPTER 3 REMUNERATION STANDARDS AND PAYMENT

Article 6 Remuneration of directors

(I) Internal directors: Internal directors who concurrently serve as senior 

management of the Company shall be paid in accordance with the remuneration 

standards for senior management; other internal directors shall receive 

remuneration in accordance with the Company’s relevant remuneration 

management systems based on their job responsibilities in the Company.

(II) External directors: External directors shall receive director remuneration in 

accordance with the remuneration plan considered and approved by the general 

meeting.

(III) Independent directors: Independent directors shall receive independent director 

allowances in accordance with the remuneration plan considered and approved 

by the general meeting.

Article 7 Remuneration of senior management

The annual remuneration of senior management consists of three parts: basic 

remuneration, performance remuneration and medium- and long-term incentive 

income. In principle, the proportion of performance remuneration shall not be less than 

60% of the total amount of basic remuneration and performance remuneration. The 

determination and payment of performance remuneration and medium- and long-term 

incentive income shall be based on performance evaluation as an important basis. The 

specific composition and remuneration standards shall be implemented in accordance 

with the Company’s internal remuneration management system.
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Basic remuneration: It is determined mainly by considering factors such as position, 

responsibility, ability and market salary levels, is not subject to assessment, and is 

paid on a monthly basis.

Performance remuneration: It accounts for not less than 60% of the target total 

remuneration, and is determined based on comprehensive assessment results such 

as individual post performance assessment and the Company’s goal completion, and 

is paid according to each assessment cycle. A certain proportion of performance 

remuneration shall be paid after the disclosure of the annual report and the completion 

of performance evaluation, and the performance evaluation shall be carried out based 

on audited financial data.

Medium- and long-term incentive income: The specific plan shall be separately 

stipulated by the Company in accordance with the relevant national laws and 

regulations and applicable documents such as the rules of the stock exchanges where 

the shares of the Company are listed.

Article 8 The Company shall reasonably determine the remuneration distribution ratio among 

directors, senior management and ordinary employees by taking into account factors 

such as industry levels, development strategies and job values, promote the inclination 

of remuneration distribution to key positions, front-line production posts and high-

level, high-skilled talents in short supply, and promote the improvement of the 

remuneration level of ordinary employees.

The Company may establish a deferred payment mechanism for the performance 

remuneration of directors and senior management in light of factors such as industry 

characteristics and business models, and specify the specific circumstances, relevant 

personnel, deferred proportion and implementation arrangements applicable to the 

deferred payment.

Article 9 The performance appraisal of directors and senior management shall be organised 

by the remuneration committee under the board of directors, and may be outsourced 

to a third party where necessary. When the board of directors or the remuneration 

committee assesses an individual director or discusses his/her remuneration, such 

director and its associate shall recuse himself/herself. In the event of a loss incurred 

by the Company, it shall be specifically stated at each stage of the consideration on 

the remuneration of directors and senior management whether any changes to such 

remuneration comply with the performance-linkage requirements.
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Performance evaluation of independent directors shall be conducted by self-evaluation 

and mutual evaluation.

The board of directors shall report the performance of duties, performance appraisal 

results and remuneration of directors to the general meeting, and the Company shall 

disclose such reports. Such information may be disclosed through the work report of 

the board of directors.

Article 10 If a director or senior management of the Company leaves his/her office due to 

renewal of the board of directors, re-election or resignation during his/her term of 

office, his/her remuneration and allowances shall be calculated and paid according to 

his/her actual term of office and actual performance.

Article 11 The remuneration of directors and senior management represents income before tax, 

and shall pay individual income tax in accordance with the law.

CHAPTER 4 ADJUSTMENT OF REMUNERATION AND  

SUSPENSION OF PAYMENT AND RECOVERY

Article 12 The remuneration system for the directors and senior management of the Company 

shall support its business strategy and make corresponding adjustments to adapt 

to further development needs of the Company in light of changes in its operating 

conditions, the market and the industry.

Article 13 When the Company restates its financial reports due to misstatements such as financial 

fraud, it shall promptly re-appraise the performance-linked remuneration and medium 

and long-term incentive income of directors and senior management and accordingly 

recover the overpaid portion.

Where directors or senior management of a listed company violate their obligations 

and cause losses to the listed company, or are at fault for illegal and irregular acts 

such as financial fraud, fund occupation, and illegal guarantee, the listed company 

shall, depending on the severity of the circumstances, reduce or stop the payment 

of unpaid performance-based compensation and medium and long-term incentive 

income; and fully or partially recover the performance-based compensation and 

medium and long-term incentive income that have been paid during the period when 

the relevant behaviour occurred. The provisions regarding the clawback and recovery 

of remuneration shall also apply to former employees.
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Article 14 If any director or senior management of the Company breach the laws and regulations 

of the People’s Republic of China, the Articles of Association or other applicable 

provisions whilst in office, or act in a manner detrimental to the interests of the 

Company, the Company shall have the right to remove them from office and to reduce 

or withdraw their allowances, and the Company shall also have the right to reclaim 

any allowances already paid.

CHAPTER 5 SUPPLEMENTARY PROVISIONS

Article 15 Any matter not provided for the system shall be implemented in accordance with 

relevant laws, regulations, normative documents, and the Articles of Association; 

after the system come into effect, if the system conflicts with any laws, regulations, 

normative documents, or the Articles of Association, the provisions of laws, 

regulations, normative documents, and the Articles of Association shall prevail.

Article 16 The board of directors shall be responsible for the formulation, interpretation and 

amendments of the system.

Article 17 The system shall become effective from the date of consideration and approval by the 

general meeting and any amendments thereto shall also become effective from the date 

of approval.

The English version is an unofficial translation of the Chinese version and is provided for reference only. 

In the event of any discrepancy between the Chinese and the English versions, the Chinese version shall 

prevail.
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NOTICE OF EGM

NOTICE IS HEREBY GIVEN that the extraordinary general meeting (the “EGM”) of Jiangxi Copper 

Company Limited (the “Company”) will be held at the Conference Room of the Company at JCC 

International Plaza, 7666 Chang Dong Avenue, High-tech Development Zone, Nanchang, Jiangxi, the 

People’s Republic of China (the “PRC”) at 2:30 p.m. on Friday, 7 August 2026 (or any adjournment 

thereof) for the purpose of considering, and if thought fit, passing of the following resolutions:

SPECIAL RESOLUTIONS

1. To consider and approve the Resolution Regarding the Compliance of the Spin-off and Listing of 

Subsidiary JCC Copper Foil on the Main Board of The Stock Exchange of Hong Kong Limited with 

the Requirements of Relevant Laws and Regulations.

2. To consider and approve the Resolution Regarding the Plan on the Spin-off and Listing of 

Subsidiary JCC Copper Foil on the Main Board of The Stock Exchange of Hong Kong Limited.

3. To consider and approve the Resolution Regarding the Proposal on the Spin-off and Listing of 

Subsidiary Jiangxi JCC Copper Foil Technology Company Limited on the Main Board of the Hong 

Kong Stock Exchange.

4. To consider and approve the Resolution Regarding the Compliance of the Spin-off and Listing of 

Subsidiary JCC Copper Foil on the Main Board of The Stock Exchange of Hong Kong Limited 

under the Provisions on the Spin-off of Listed Companies (Trial).

5. To consider and approve the Resolution Regarding the Spin-off and Listing of Subsidiary JCC 

Copper Foil on the Main Board of The Stock Exchange of Hong Kong Limited being Beneficial to 

Safeguarding the Legitimate Rights and Interests of Shareholders and Creditors.
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6. To consider and approve the Resolution Regarding the Maintenance of Independence and 

Continuing Operations of the Company.

7. To consider and approve the Resolution Regarding the Capability of Jiangxi JCC Copper Foil 

Technology Company Limited to Implement Regulated Operation.

8. To consider and approve the Resolution Regarding the Explanation of the Completeness of and 

Compliance with Statutory Procedures of the Spin-off and the Validity of Legal Documents 

Submitted.

9. To consider and approve the Resolution Regarding the Analysis on the Objectives, Commercial 

Reasonableness, Necessity and Feasibility of the Spin-off.

10. To consider and approve the Resolution Regarding the Authorisation by the General Meeting to the 

Board of Directors and Its Authorised Persons to Deal with Matters Relating to the Spin-off.

11. To consider and approve the Resolution Regarding Providing Assured Entitlement to the H 

Shareholders of the Company Only in Connection with the Spin-off and Listing of Subsidiary JCC 

Copper Foil on the Main Board of The Stock Exchange of Hong Kong Limited.

ORDINARY RESOLUTIONS

12. To consider and approve the appointment of Ernst & Young Hua Ming LLP as the domestic 

financial auditor and internal control auditor and Ernst & Young as the overseas financial auditor 

of the Company respectively for the year of 2026, and to authorise any one executive director of 

the Company to determine their remunerations at his discretion based on their amount of work and 

to handle and enter into the service agreements with Ernst & Young Hua Ming LLP and Ernst & 

Young.

13. To consider and approve the proposed formulation of the Remuneration Management System for 

Directors and Senior Management of Jiangxi Copper Company Limited.

By Order of the Board

JIANGXI COPPER COMPANY LIMITED

Zhou Shaobing

Deputy Chairman

21 July 2026

Nanchang, Jiangxi, the People’s Republic of China
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Notes:

(i) Any shareholder of the Company (“Shareholder(s)”) entitled to attend and vote at the EGM is entitled to 
appoint one or more proxies to attend and vote at the EGM on his/her/its behalf in accordance with the Articles 
of Association of the Company. A proxy need not be a Shareholder.

(ii) In order to be valid, the proxy form and, if such proxy form is signed by a person under a power of attorney or 
other authorisation document on behalf of the appointer, a notarially certified copy of that power of attorney 
or other authorisation document must be deposited at the Secretariat of the Board (in the case of the proxy 
form of holders of A shares of the Company) at 3rd Floor, JCC International Plaza, 7666 Chang Dong Avenue, 
High-tech Development Zone, Nanchang, Jiangxi, the PRC (Postal Code: 330096) or at the Company’s H share 
registrar, Computershare Hong Kong Investor Services Limited (in the case of the proxy form of holders of H 
shares of the Company), at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not 
less than 24 hours before the time appointed for the holding of the EGM or 24 hours before the time appointed 
for taking the poll.

(iii) Shareholders or their proxies shall produce their identity documents when attending the EGM.

(iv) In order to determine the identity of the Shareholders entitled to attend and vote at the EGM, the register of 
members of the Company will be closed from Tuesday, 4 August 2026 to Friday, 7 August 2026 (both days 
inclusive), during which period no share transfer will be registered.

(v) Shareholders whose names appear on the register of members of the Company on Friday, 7 August 2026 are 
entitled to attend and vote at the EGM.

(vi) In order to attend and vote at the EGM, holders of H shares of the Company whose transfers have not 
been registered shall lodge all transfer documents accompanied by the relevant share certificates, with the 
Company’s H share registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712–1716, 17th 
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 p.m. on Monday, 3 
August 2026.

(vii) The EGM is expected to take less than half a day. Shareholders or their proxies attending the EGM shall be 
responsible for their own travel and accommodation expenses.
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NOTICE OF A SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that the class meeting of the holders of A shares (the “A Share Class 

Meeting”) of Jiangxi Copper Company Limited (the “Company”) will be held at the Conference Room 

of the Company at JCC International Plaza, 7666 Chang Dong Avenue, High-tech Development Zone, 

Nanchang, Jiangxi, the People’s Republic of China (the “PRC”) at 2:50 p.m. on Friday, 7 August 2026 (or 

immediately after the conclusion of the extraordinary general meeting of the Company or any adjournment 

thereof) (or any adjournment thereof) for the purpose of considering, and if thought fit, passing of the 

following resolution:

SPECIAL RESOLUTION

To consider and approve the Resolution Regarding Providing Assured Entitlement to the H Shareholders 

of the Company Only in Connection with the Spin-off and Listing of Subsidiary JCC Copper Foil on the 

Main Board of The Stock Exchange of Hong Kong Limited.

By Order of the Board

JIANGXI COPPER COMPANY LIMITED

Zhou Shaobing

Deputy Chairman

21 July 2026

Nanchang, Jiangxi, the People’s Republic of China



– 34 –

NOTICE OF A SHARE CLASS MEETING

Notes:

(i) Any holder of the A shares of the Company (“A Shareholder(s)”) entitled to attend and vote at the A Share 
Class Meeting is entitled to appoint one or more proxies to attend and vote at the A Share Class Meeting 
on his/her/its behalf in accordance with the Articles of Association of the Company. A proxy need not be a 
shareholder of the Company.

(ii) In order to be valid, the proxy form and, if such proxy form is signed by a person under a power of attorney or 
other authorisation document on behalf of the appointer, a notarially certified copy of that power of attorney or 
other authorisation document must be deposited at the legal address of the Company (in the case of the proxy 
form of A Shareholders) not less than 24 hours before the time appointed for the holding of the A Share Class 
Meeting or 24 hours before the time appointed for taking the poll. Please refer to the notice for the A Share 
Class Meeting published on the website of the Shanghai Stock Exchange for details on attendance eligibility, 
registration procedures, proxies and other relevant matters.

(iii) A Shareholders or their proxies shall produce their identity documents when attending the A Share Class 
Meeting.

The A Share Class Meeting is expected to take less than half a day. A Shareholders or their proxies attending 
the A Share Class Meeting shall be responsible for their own travel and accommodation expenses.
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NOTICE OF H SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that the class meeting of the holders of H shares (the “H Share Class 

Meeting”) of Jiangxi Copper Company Limited (the “Company”) will be held at the Conference Room 

of the Company at JCC International Plaza, 7666 Chang Dong Avenue, High-tech Development Zone, 

Nanchang, Jiangxi, the People’s Republic of China (the “PRC”) at 3:00 p.m. on Friday, 7 August 2026 

(or immediately after the conclusion of the class meeting of the holders of A shares of the Company or 

any adjournment thereof) (or any adjournment thereof) for the purpose of considering, and if thought fit, 

passing the following resolution:

SPECIAL RESOLUTION

To consider and approve the Resolution Regarding Providing Assured Entitlement to the H Shareholders 

of the Company Only in Connection with the Spin-off and Listing of Subsidiary JCC Copper Foil on the 

Main Board of The Stock Exchange of Hong Kong Limited.

By Order of the Board

JIANGXI COPPER COMPANY LIMITED

Zhou Shaobing

Deputy Chairman

21 July 2026

Nanchang, Jiangxi, the People’s Republic of China
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Notes:

(i) Any holder of the H shares of the Company (“H Shareholder(s)”) entitled to attend and vote at the H Share 
Class Meeting is entitled to appoint one or more proxies to attend and vote at the H Share Class Meeting 
on his/her/its behalf in accordance with the Articles of Association of the Company. A proxy need not be a 
shareholder of the Company.

(ii) In order to be valid, the proxy form and, if such proxy form is signed by a person under a power of attorney or 
other authorisation document on behalf of the appointer, a notarially certified copy of that power of attorney 
or other authorisation document must be deposited at the Company’s H share registrar, Computershare Hong 
Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong 
Kong (in the case of the proxy form of H Shareholders) not less than 24 hours before the time appointed for 
holding the H Share Class Meeting or 24 hours before the time appointed for taking the poll.

(iii) H Shareholders or their proxies shall produce their identity documents when attending the H Share Class 
Meeting.

(iv) The H Share Class Meeting is expected to take less than half a day. H Shareholders or their proxies attending 
the H Share Class Meeting shall be responsible for their own travel and accommodation expenses.


