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DEFINITIONS

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

meanings:

“AGM” or “2022 AGM”

“Rules of Procedures for

Shareholders’ General Meetings”

“Rules of Procedures for Board
Meetings”

“Rules of Procedures for the Board

of Supervisors”

“Administrative Measures for
Connected Transactions”

“Articles of Association”

“Bank”

“Board” or “Board of Directors”

“Board of Supervisors”

“CBIRC”

“Company Law”

“Director(s)”

“Domestic Share(s)”

“Domestic Shareholder(s)”

“Group”

the annual general meeting of the Bank for 2022 to be held at 9:00
a.m. on Friday, June 16, 2023 at the Conference Room on the Sixth
Floor, No. 2559 Wei Shan Road, High-tech Zone, Changchun, Jilin
Province, the PRC

the Rules of Procedures for Shareholders’ General Meetings of Jilin
Jiutai Rural Commercial Bank Corporation Limited

the Rules of Procedures for Board Meetings of Jilin Jiutai Rural
Commercial Bank Corporation Limited

the Rules of Procedures for the Board of Supervisors of Jilin Jiutai
Rural Commercial Bank Corporation Limited

the Administrative Measures for Connected Transactions of Jilin
Jiutai Rural Commercial Bank Corporation Limited

the articles of association of the Bank, as amended, supplemented
or otherwise modified from time to time

Jilin Jiutai Rural Commercial Bank Corporation Limited, a joint
stock company incorporated in the PRC with limited liability and
whose H Shares are listed on the Main Board of the Stock
Exchange

the board of directors of the Bank

the board of supervisors of the Bank

China Banking and Insurance Regulatory Commission or its local
counterparts

the Company Law of the PRC, as amended, supplemented or
otherwise modified from time to time

the director(s) of the Bank

domestic share(s) in the share capital of the Bank, with a nominal
value of RMBI1.00 each, which is(are) subscribed for or credited as
paid in Renminbi

holder(s) of Domestic Share(s)

the Bank and its consolidated subsidiaries
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“Hong Kong”
“Hong Kong dollars” or “HKS$”

“H Share(s)”

“H Shareholder(s)”

“IFRS”

“Latest Practicable Date”

“Listing Rules”

“PRC” or “China”

“PRC GAAP”

“Renminbi” or “RMB”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Supervisor(s)”

the Hong Kong Special Administrative Region of the PRC
Hong Kong dollars, the lawful currency of Hong Kong

the overseas listed foreign share(s) in the share capital of the Bank
with a nominal value of RMB1.00 each which is(are) listed on the
Stock Exchange and traded in Hong Kong dollars (stock code:
6122)

holder(s) of H Share(s)

the International Accounting Standards, International Financial
Reporting Standards, amendments and the related interpretations
issued by the International Accounting Standards Board

April 20, 2023, being the latest practicable date prior to the printing
of this circular for ascertaining certain information contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange, as amended, supplemented or otherwise modified from
time to time

the People’s Republic of China, which for the purpose of this
circular only, excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan region

the PRC Accounting Standards for Business Enterprises (* 3 {3
& 5EA]) promulgated by Ministry of Finance of the PRC on
February 15, 2006 and its supplementary regulations, as amended,
supplemented or otherwise modified from time to time

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong), as amended, supplemented or otherwise modified
from time to time

share(s) of the Bank, including Domestic Share(s) and H Share(s)

shareholder(s) of the Bank, including Domestic Shareholder(s) and
H Shareholder(s)

The Stock Exchange of Hong Kong Limited

the supervisor(s) of the Bank
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LETTER FROM THE BOARD

WORK REPORT OF THE BOARD OF DIRECTORS FOR 2022
WORK REPORT OF THE BOARD OF SUPERVISORS FOR 2022
ANNUAL REPORT FOR 2022
FINAL FINANCIAL REPORT FOR 2022
PROFIT DISTRIBUTION PROPOSAL FOR 2022
ANNUAL FINANCIAL BUDGET FOR 2023
ENGAGEMENT OF EXTERNAL AUDITING FIRMS FOR 2023
DETERMINATION OF THE PRINCIPAL AUDITORS FOR 2023
OUTLETS OPTIMIZATION PLAN OF 2023
APPOINTMENT OF MR. GUO CE AS AN EXECUTIVE DIRECTOR OF THE
FIFTH SESSION OF THE BOARD OF DICRECTORS
PROPOSED AMENDMENTS TO THE ADMINISTRATIVE MEASURES FOR
RELATED-PARTY TRANSACTIONS
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR
SHAREHOLDERS’ GENERAL MEETINGS
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR BOARD
MEETINGS
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES FOR THE
BOARD OF SUPERVISORS
AND
NOTICE OF THE 2022 AGM

1. INTRODUCTION

On behalf of the Board, I would like to invite you to attend the AGM to be held at 9:00 a.m. on
Friday, June 16, 2023 to be held thereafter at the Conference Room on the Sixth Floor, No. 2559 Wei
Shan Road, High-tech Zone, Changchun, Jilin Province, the PRC.

The purpose of this circular is to provide you with the notice of the 2022 AGM, and to provide you
with the information reasonably necessary to enable you to make an informed decision on whether to
vote for or against the resolutions to be proposed at the AGM.

2. BUSINESSES TO BE CONSIDERED AT THE AGM

The resolutions to be presented for consideration and approval at the AGM include the following
ordinary resolutions: (1) work report of the Board of Directors for 2022; (2) work report of the Board
of Supervisors for 2022; (3) annual report for 2022; (4) final financial report for 2022; (5) profit
distribution proposal for 2022; (6) annual financial budget for 2023; (7) engagement of external
auditing firms for 2023; (8) determination of the principal auditors for 2023; (9) outlets optimization
plan of 2023; (10) appointment of Mr. Guo Ce as an executive Director of the fifth session of the
Board; and (11) proposed amendments to the Administrative Measures for Connected Transactions.



LETTER FROM THE BOARD

The resolutions to be presented for consideration and approval at the AGM also include the following
special resolutions: (12) proposed amendments to the Articles of Association; (13) proposed
amendments to the Rules of Procedures for Shareholders’ General Meetings; (14) proposed
amendments to the Rules of Procedures for Board Meetings; and (15) proposed amendments to the
Rules of Procedures for the Board of Supervisors.

In order to enable you to have a better understanding of the above resolutions and to make an
informed decision thereon, we have provided detailed information to the Shareholders in Appendix I
to this circular, which includes the information and explanation on the resolutions proposed to be
passed at the AGM.

THE AGM
The proxy form and reply slip for the AGM are enclosed in this circular.

If you intend to attend the AGM either in person or by proxy, you are required to complete and return
the reply slip to the H Share registrar of the Bank, Computershare Hong Kong Investor Services
Limited on or before Saturday, May 27, 2023.

Whether or not you are able to attend the AGM, you are advised to read the notice of the 2022 AGM
carefully and to complete the enclosed proxy form in accordance with the instructions printed thereon
and return to the H Share registrar of the Bank, Computershare Hong Kong Investor Services Limited
at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, by hand or by post
no later than 24 hours before the time appointed for convening the AGM or any adjourned meeting
thereof. Completion and return of the proxy form will not preclude you from attending and voting at
the AGM or any adjourned meeting thereof in person if you so wish.

CLOSURE OF H SHARE REGISTER OF MEMBERS

For the purpose of determining the H Shareholders’ entitlement to attend the AGM, the H Share
register of members of the Bank will be closed from Wednesday, May 17, 2023 to Friday, June 16,
2023 (both days inclusive), during which period no transfer of H Shares will be registered. In order to
attend the AGM, all share certificates, together with the instruments of transfers, must be lodged for
registration with the Bank’s H Share registrar, Computershare Hong Kong Investor Services Limited
at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later
than 4:30 p.m. on Tuesday, May 16, 2023.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of shareholders at a general meeting must be
taken by poll. Therefore, all resolutions set out in the notice of the 2022 AGM will be voted by poll.
The poll results will be published on the HKEXnews website of Hong Kong Exchanges and Clearing
Limited at www.hkexnews.hk and the website of the Bank at www.jtnsh.com upon the conclusions of
the AGM.
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RECOMMENDATION

The Board consider that the resolutions set out in the notice of the 2022 AGM are in the interests of
the Bank and its Shareholders as a whole. Therefore, the Board recommends you to vote in favor of

the proposed resolutions mentioned above.

Yours faithfully,
By order of the Board
Jilin Jiutai Rural Commercial Bank Corporation Limited*
Yuan Chunyu
Joint Company Secretary

Jilin Jiutai Rural Commercial Bank Corporation Limited is not an authorized institution within the meaning of the
Banking Ordinance (Chapter 155 of the Laws of Hong Kong), not subject to the supervision of the Hong Kong
Monetary Authority, and not authorized to carry on banking/deposit-taking business in Hong Kong.
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JILIN JIUTAI RURAL COMMERCIAL BANK CORPORATION LIMITED'
HEHhNUERMNMEESRITBRGAE RSB

(A joint stock company incorporated in the People’s Republic of China with limited liability)
(Stock Code: 6122)

NOTICE OF ANNUAL GENERAL MEETING FOR 2022

NOTICE IS HEREBY GIVEN THAT the annual general meeting for 2022 (“AGM”) of Jilin Jiutai Rural
Commercial Bank Corporation Limited (the “Bank”) will be held at the Conference Room on the Sixth
Floor, No. 2559 Wei Shan Road, High-tech Zone, Changchun, Jilin Province, the PRC at 9:00 a.m. on
Friday, June 16, 2023, to consider and, if thought fit, pass the following resolutions:

ORDINARY RESOLUTIONS

1. To consider and approve the work report of the Board of Directors of the Bank for 2022.
2. To consider and approve the work report of the Board of Supervisors of the Bank for 2022.
3. To consider and approve the annual report of the Bank for 2022.

4. To consider and approve the final financial report of the Bank for 2022.

5. To consider and approve the profit distribution proposal of the Bank for 2022.

6. To consider and approve the annual financial budget of the Bank for 2023.

7. To consider and approve the engagement of external auditing firms of the Bank for 2023.
8. To consider and approve the determination of the principal auditors for 2023.

9. To consider and approve the outlets optimization plan of 2023.

10.  To consider and approve the appointment of Mr. Guo Ce as an executive Director of the fifth session
of the Board.

11.  To consider and approve the proposed amendments to the Administrative Measures for Connected
Transactions.
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13.

14.

15.

SPECIAL RESOLUTIONS
To consider and approve the proposed amendments to the Articles of Association.

To consider and approve the proposed amendments to the Rules of Procedures for Shareholders’
General Meetings.

To consider and approve the proposed amendments to the Rules of Procedures for Board Meetings.

To consider and approve the proposed amendments to the Rules of Procedures for the Board of
Supervisors.

By order of the Board
Jilin Jiutai Rural Commercial Bank Corporation Limited*
Yuan Chunyu
Joint Company Secretary

Changchun, the PRC
April 27, 2023

As at the date of this notice, the Board comprises Mr. Liang Xiangmin and Mr. Yuan Chunyu as executive
Directors; Mr. Cui Qiang, Mr. Zhang Yusheng, Mr. Wu Shujun, Mr. Zhang Lixin and Ms. Wang Ying as
non-executive Directors;, and Ms. Zhang Qiuhua, Mr. Fong Wai Kuk Dennis, Ms. Han Lirong, Ms. Jin

Xiaotong and Mr. Sun Jiafu as independent non-executive Directors.

Notes:

Jilin Jiutai Rural Commercial Bank Corporation Limited is not an authorized institution within the meaning of the
Banking Ordinance (Chapter 155 of the Laws of Hong Kong), not subject to the supervision of the Hong Kong
Monetary Authority, and not authorized to carry on banking/deposit-taking business in Hong Kong.

Voting by poll

Pursuant to the Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited, all votes of
resolutions at a general meeting shall be taken by poll. As such, the votes of resolutions at the AGM will be taken by
poll. An announcement on the voting results will be published on the HKEXnews website of Hong Kong Exchanges
and Clearing Limited at www.hkexnews.hk and the website of the Bank at www.jtnsh.com upon the conclusion of the
AGM.

Eligibility for attending the AGM and closure of H share register of members

For the purpose of determining the H shareholders’ entitlement to attend the AGM, the H share register of members of
the Bank will be closed from Wednesday, May 17, 2023 to Friday, June 16, 2023 (both days inclusive), during which
period no transfer of H Shares will be registered. In order to attend the AGM, all share certificates, together with the
instruments of transfers, must be lodged for registration with the Bank’s H share registrar, Computershare Hong Kong
Investor Services Limited at Shops 1712-1716, 17/F, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong,
not later than 4:30 p.m. on Tuesday, May 16, 2023. H shareholders of the Bank whose names appear on the register of
members of the Bank on Friday, June 16, 2023 are entitled to attend the AGM.
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A shareholder or his/her proxy should present proof of identity when attending the AGM. If a shareholder is a legal
person, its legal representative or other person authorized by the board of directors or other governing body of such
shareholder may attend the AGM by providing a copy of the resolution of the board of directors or other governing
body of such shareholder appointing such person to attend the meeting.

Reply slip

H shareholders who intend to attend and vote (in person or by proxy) at the AGM must complete and lodge the
accompanying reply slip and return it to the Bank’s H share registrar on or before Saturday, May 27, 2023. The reply
slip may be delivered by hand, by post or by fax to the Bank’s H share registrar, Computershare Hong Kong Investor
Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

Proxy

(1) Each shareholder who has the right to attend and vote at the AGM convened by the above notice is entitled to
appoint one or more proxies in writing to attend and vote on his/her behalf at the meeting. A proxy needs not
be a shareholder of the Bank.

2) The instrument appointing a proxy must be in writing under the hand of the appointor or his attorney duly
authorized in writing, or if the appointor is a legal entity, either under seal or signed by a director or a duly
authorized attorney. If that instrument is signed by an attorney of the appointor, the power of attorney
authorizing that attorney to sign or other document of authorization must be notarized.

H shareholders shall lodge the proxy form, together with the notarized power of attorney or other document of
authorization, to Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong, not less than 24 hours before the time appointed for convening the
AGM.

3) Completion and return of the proxy form will not preclude a shareholder from attending and voting in person at
the AGM or any adjournment thereof should he/she so wish.

4) In the case of joint shareholders and more than one of the shareholders attending the meeting, whether in person
or by proxy, the vote of the senior joint shareholder who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the votes of the other joint shareholder(s) and for this purpose seniority will be
determined by the order in which the names stand in the register of members of the Bank in respect of the joint
shareholding.

Miscellaneous

@))] The AGM is expected to last for no more than half a working day. Shareholders and their proxies

attending the meeting are responsible for their own traveling and accommodation expenses.

2) For details of the proposals submitted to the AGM for consideration and approval, please refer to the

circular to be dispatched by the Bank in due course.

3) None of the Directors, Supervisors, president and other senior management of the Bank has any material

interests in the matters to be considered.
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4) Address of Computershare Hong Kong Investor Services Limited:

Shops 1712-1716, 17th floor, Hopewell Centre
183 Queen’s Road East, Wanchai
Hong Kong

(for lodging the instruments of transfers)

17M Floor, Hopewell Centre

183 Queen’s Road East, Wanchai
Hong Kong

(for lodging proxies and reply slips)

Telephone: (852) 2862 8555
Facsimile: (852) 2865 0990

(®)] Registered Office of the Bank in the PRC:

No. 504 Xinhua Main Street, Jiutai District
Changchun, Jilin Province
The PRC

Principal Place of Business of the Bank in the PRC:

No. 2559 Wei Shan Road, High-tech Zone
Changchun, Jilin Province
The PRC

Contact department: Office of the Board of Directors
Telephone: 86 (431) 8925 0628

Facsimile: 86 (431) 8925 0628

Contact person: Mr. Liu Hua (¥|%E)

- 10 -



APPENDIX I BUSINESSES OF THE AGM

ORDINARY RESOLUTIONS
1. To Consider and Approve the Work Report of the Board of Directors for 2022

According to the Company Law and the Articles of Association, it is the authority of the
Shareholders’ general meeting of the Bank to consider and approve the work report of the Board. The
Work Report of the Board of Directors of Jilin Jiutai Rural Commercial Bank Corporation Limited
for 2022 ((FHMILE ARG EERITRD A FRA FI2022F E E H & TEH)) was considered and
approved by the Board on March 30, 2023 and is hereby submitted to the AGM for consideration and
approval.

Details of the work report of the Board of Directors for 2022 are set out in the annual report of the
Bank for 2022.

2. To Consider and Approve the Work Report of the Board of Supervisors for 2022

According to the relevant regulations and the Articles of Association, it is the authority of the
Shareholders’ general meeting of the Bank to consider and approve the work report of the Board of
Supervisors. The Work Report of the Board of Supervisors of Jilin Jiutai Rural Commercial Bank
Corporation Limited for 2022 ((FMILE AT 2EERAT A A PR 720224 B B 35 & TAEH )
was considered and approved by the Board of Supervisors on March 30, 2023 and is hereby submitted
to the AGM for consideration and approval.

Details of the work report of the Board of Supervisors for 2022 are set out in the annual report of the
Bank for 2022.

3. To Consider and Approve the Annual Report for 2022
The annual report for 2022 was considered and approved by the Board on March 30, 2023 and is
hereby submitted to the AGM for consideration and approval. The annual report of the Bank for 2022
has been dispatched to the Shareholders and published on the HKEXnews website of Hong Kong
Exchanges and Clearing Limited (http://www.hkexnews.hk) and the website of the Bank (http://
www.jtnsh.com).

4. To Consider and Approve the Final Financial Report for 2022
The Final Financial Report of Jilin Jiutai Rural Commercial Bank Corporation Limited for 2022 ({#
MILE R SESRATIR A A PR R 20224F B PL R i )) was considered and approved by the

Board on March 30, 2023 and is hereby submitted to the AGM for consideration and approval.

The details of the above resolutions are set out in Appendix II to this circular.

- I-1 -
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5. To Consider and Approve the Profit Distribution Proposal for 2022

According to the Profit Distribution Proposal of Jilin Jiutai Rural Commercial Bank Corporation
Limited for 2022 ((F ML & A s SERAT I A A IR 22 7120224 BE A BL 77 %8)) considered and
approved by the Board on March 30, 2023, the Profit Distribution Proposal for 2022 is as follows:

According to the Company Law, the Financial Rules of Financial Enterprises (4 il {2 B8R ))
and other laws and regulations as well as the Articles of Association and based on the audited
financial statements for the year ended December 31, 2022 prepared under the PRC GAAP, the net
profit of the Bank for 2022 amounted to RMB1,587 million. The details are set out below:

@D the allocation of approximately RMB159 million, representing 10% of the net profit for 2022,
to the statutory surplus reserve;

(II)  the allocation of approximately RMB291 million to the general risk reserve;

(IIT)  the Board does not recommend the distribution of cash dividend for the year ended December
31, 2022.

(IV) after the aforementioned allocation to the statutory surplus reserve and the general risk reserve,
the balance of the net profit for 2022 will be RMB1,137 million and will be fully transferred to
retained profits. After the transfer, the total distributable profits of the Bank will be RMB2,579
million, all of which will be brought forward to the next year.

The above Profit Distribution Proposal for 2022 was considered and approved by the Board on March
30, 2023 and is hereby submitted to the AGM for consideration and approval.

6. To Consider and Approve the Annual Financial Budget for 2023
In accordance with the strategic development objectives of the Bank, based on the analysis of external
economic conditions, financial environment, regional development and industry conditions, with
reference to the operation conditions and capabilities of the Bank in the last two years, and under the
principle of soundness and prudence, the Board formulated the annual financial budget for 2023. The
details are set out as follows:

L Estimated operating expenses

The maximum operating expenses will be RMB1.94 billion (after deducting taxes, surcharges
and non-operating expenses);

12 -
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1L Estimated capital expenditure

In 2023, capital expenditure will be reasonably planned under the premise of strict control over
future costs and adhering to the principle of strategic transformation of operation. The annual
capital expenditure is estimated to be RMB45 million, mainly including acquisition of
properties (decorations), office furniture, automated equipment and construction of IT system.

In 2023, the financial condition and external environment will be relatively complex, with
various operational uncertainties. In the event that adjustment to this budget is required during
the course of implementation as a result of changes in regulatory policies and other factors, the
adjustment to the budget shall be approved by the Board according to the authorization of the
Shareholders’ general meeting of the Bank.

The Annual Financial Budget of Jilin Jiutai Rural Commercial Bank Corporation Limited for
2023 ((FHMILE BT P ERITRAT FBRA F2023F EHHE /%)) was considered and
approved by the Board on March 30, 2023 and is hereby submitted to the AGM for
consideration and approval.

7. To Consider and Approve the Engagement of External Auditing Firms for 2023

The Bank proposes to appoint CAC CPA Limited Liability Partnership as the domestic external
auditor of the Bank for 2023 to provide audit services in the PRC in accordance with the PRC GAAP,
and re-appoint SHINEWING (HK) CPA Limited as the international external auditor of the Bank for
2023 to provide audit and review services overseas in accordance with the IFRS.

The terms of office of the above external auditors shall commence from the date of approval of this
resolution by the AGM of the Bank and shall expire at the conclusion of the annual general meeting
of the Bank for 2023. In addition, the Board also proposes that the AGM of the Bank shall authorize
the Board (and its delegates) to determine the remuneration of such external auditors based on the
prevailing market rates and to execute related contracts.

The Resolution Regarding the Engagement of External Auditing Firms of Jilin Jiutai Rural
Commercial Bank Corporation Limited for 2023 was considered and approved by the Board on
March 30, 2023 and is hereby submitted to the AGM for consideration and approval.

8. To Consider and Approve the Determination of the Principal Auditors for 2023

At present, the Bank and its subsidiaries have engaged different external auditors. According to the
Guidelines on Consolidated Management and Supervision of Commercial Banks and other relevant
requirements, one of them shall be determined as the principal auditor at the group level, and the
parent company’s financial statements and group consolidated financial statements shall be audited by
the principal auditor.

In order to ensure the consistency of external audit standards and the comparability of audit

conclusions, the Bank proposes to appoint CAC CPA Limited Liability Partnership as the domestic
principal auditor of the Bank of 2023, responsible for providing relevant domestic audit services in

13-



APPENDIX I BUSINESSES OF THE AGM

10.

accordance with the PRC GAAP. The Bank proposes to appoint SHINEWING (HK) CPA Limited as
the overseas principal auditor of the Bank, responsible for providing relevant overseas audit and
review services in accordance with International Financial Reporting Standards. The terms of office
of the above two principal auditors shall commence from the date of approval of this resolution at the
AGM of the Bank and end at the conclusion of the 2023 annual general meeting of the Bank.

The Resolution Regarding the Determination of the Principal Auditors of Jilin Jiutai Rural
Commercial Bank Corporation Limited for 2023 was considered and approved by the Board on
March 30, 2023, and is hereby submitted to the AGM for consideration and approval.

To Consider and Approve the Outlets Optimization Plan of 2023

In order to further optimize the layout of outlets and improve the quality and efficiency of operations,
in accordance with the Guiding Opinions on the Planning and Construction of Rural Credit
Cooperatives in Jilin Province, the Bank proposes to close down the Renmin Street Sub-branch,
Ziyou Road Sub-branch, Liutai Sub-branch, Huitong Office, Fulin Street Office, Longjia New District
Office, Commerce Center Office, Dongfang Savings Office, Gongzhuling Economic Development
Zone Office, Yongji County Beidahu Office, Yongji County Development Zone Office and Bin
County Binxi Office, etc.

The closure of the above outlets is subject to the consideration and approval at the AGM and will be
implemented after obtaining approval from the regulatory authority of the banking and insurance
industry in China.

The Resolution Regarding the Outlets Optimization Plan of Jilin Jiutai Rural Commercial Bank
Corporation Limited for 2023 was considered and approved by the Board on March 30, 2023, and is
hereby submitted to the AGM for consideration and approval.

To Consider and Approve the Appointment of Mr. Guo Ce as an Executive Director of the Fifth
Session of the Board

Reference is made to the announcement of the Bank dated March 30, 2023. The resolution regarding
the nomination of Mr. Guo Ce as the candidate for an executive Director of the fifth session of the
Board has been considered and approved by the Board of the Bank and is hereby submitted to the
AGM for consideration and approval.

The biographical details of Mr. Guo Ce are set out below:

Guo Ce, male, born in October 1968, has been the Party Secretary of the Bank since March 2023.
Prior to joining the Bank, Mr. Guo served as a credit officer in the credit section of Changchun South
Street Sub-branch of the Industrial and Commercial Bank of China from November 1991 to March
2000; deputy chief officer in the operation department of Jilin Branch of the Industrial and
Commercial Bank of China from March 2000 to November 2000; head of secretary section in
operation department office of Jilin Branch of the Industrial and Commercial Bank of China from
November 2000 to May 2001; deputy director in the general management division of the operation
department of Jilin Branch of the Industrial and Commercial Bank of China from May 2001 to
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December 2001; deputy director of the general planning division of the operation department of Jilin
Branch of the Industrial and Commercial Bank of China from December 2001 to March 2003; deputy
director of the corporate business division of operation department of Jilin Branch of the Industrial
and Commercial Bank of China from March 2003 to March 2006; vice president (deputy director
level, presiding over the work) and secretary of the party general committee of the Changchun Erdao
Sub-branch of the Industrial and Commercial Bank of China from March 2006 to April 2007;
president (director level) and secretary of the party general committee of Changchun Erdao
Subbranch of the Industrial and Commercial Bank of China from April 2007 to December 2010; a
member of the preparatory team of Changchun Branch of Huaxia Bank from December 2010 to June
2011; vice president of Changchun Branch of Huaxia Bank from June 2011 to July 2011; vice
president and member of the party committee of Changchun Branch of Huaxia Bank from July 2011
to March 2020; a manager of Changchun Branch of Huaxia Bank (candidate for chief risk officer of
Bank of Jilin) from March 2020 to December 2020; chief risk officer (designate) of Bank of Jilin
from December 2020 to January 2021; chief risk officer (designate) and general manager of the asset
protection department (special assets operation department) of the head office of Bank of Jilin from
January 2021 to February 2021; the chief risk officer and general manager of the asset protection
department (special assets operation department) of the head office of Bank of Jilin from February
2021 to April 2021; chief risk officer of Bank of Jilin from April 2021 to October 2021; chief risk
officer and the party secretary of Changchun Branch of Bank of Jilin from October 2021 to December
2021; the party secretary and president of Changchun Branch of Bank of Jilin from December 2021 to
March 2023. Mr. Guo graduated from Jilin College of Finance and Trade (now known as Jilin
University of Finance and Economics) in July 1991 with a bachelor’s degree in finance.

If appointed, the Bank will enter into the director service contract with Mr. Guo Ce. His term of
office shall commence from the date of approval by the shareholders’ general meeting and approval
of his qualification by regulatory authorities, and shall end on the expiry of the term of the fifth
session of the Board. The specific remuneration plans for directors of the Bank shall be reviewed by
the remuneration committee under the Board and submitted to the Board for consideration, and
submitted to the shareholders’ general meeting of the Bank for consideration and approval after being
approved by the Board. The remuneration of Mr. Guo Ce is implemented in accordance with the
remuneration management measures of the Bank, and is mainly comprised of basic salary,
performance-based remuneration and welfare income, of which performance-based remuneration is
mainly determined based on the performance of duties and the completion of work performance on an
annual basis. The remuneration of the Directors will be disclosed in the Bank’s annual report.

Save as disclosed above, Mr. Guo Ce did not hold any directorship in the last three years in any
public companies, the securities of which are listed on any securities market in Hong Kong or
overseas, does not hold any other position with the Bank or any of its subsidiaries, and is not
connected with any Directors, supervisors, senior management or substantial or controlling
Shareholders of the Bank. As at the Latest Practicable Date, Mr. Guo Ce does not have any
interest in the shares of the Bank or its associated corporations within the meaning of Part XV of the
SFO (Chapter 571 of the Laws of Hong Kong).

S 15 -



APPENDIX I BUSINESSES OF THE AGM

11.

12.

Furthermore, save as disclosed in this circular, Mr. Guo Ce has confirmed that he is not aware of any
other information and any other matters in respect of his appointment that is required to be disclosed
pursuant to the requirements set out in Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor is
there any matter that needs to be brought to the attention of the Shareholders of the Bank.

To Consider and Approve the Proposed Amendments to the Administrative Measures for
Connected Transactions

In order to safeguard the legitimate rights and interests of all Shareholders and relevant stakeholders
of the Bank, further standardize related-party transaction of the Bank, control the risks of related-
party transaction, and ensure safe and stable operation of the Bank, in accordance with the
Commercial Bank Law of the People’s Republic of China ({H1#E A RILFIE P 2EERITIE)), the
Administrative Measures for Related-party Transaction of the Bank and Insurance Institutions ({817
TREE IS BB 2 5 B B )), the Listing Rules and other laws, regulations and Articles of
Association, the Bank proposes to amend the current Administrative Measures for Connected
Transactions, the details of which could be referred to Appendix III to this circular.

The Resolution Regarding the Amendments to the Administrative Measures for Connected
Transactions of Jilin Jiutai Rural Commercial Bank Corporation Limited was considered and
approved by the Board on March 30, 2023, and is hereby submitted to the AGM for consideration and
approval.

SPECIAL RESOLUTIONS
To Consider and Approve the Proposed Amendments to the Articles of Association

In order to continuously improve the Bank’s corporate governance, according to the Company Law,
the Corporate Governance Guidelines for Banking and Insurance Institutions and other relevant laws
and regulations and in combination with the Bank’s actual situation, the Bank proposes to amend the
Articles of Association (the “Amendments to the Articles of Association”). Please see Appendix IV
to this circular for details.

The Amendments to the Articles of Association have been approved by the Board at the Board
meeting held on March 30, 2023. The Board proposes to the AGM for considering and approving the
following:

(1)  to approve the Amendments to the Articles of Association; and

(2)  to authorize the Board and agree that the Board may further delegate such authorization to the
chairman, president and secretary to the Board to jointly or severally amend the articles in
relation to the Amendments to the Articles of Association, and seek approval for the proposed
amendments to the Articles of Association or registration of the proposed amendments with the
administration for industry and commerce and other relevant government authorities in
accordance with the changes to the domestic and overseas laws, regulations and other
regulatory documents, the requirements and suggestions of domestic and overseas regulatory
authorities and the stock exchange on which the shares of the Bank are listed.
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Subject to consideration and approval of the Amendments to the Articles of Association at the AGM,
and the amended Articles of Association will become effective upon approval of the regulatory
authority of the banking and insurance industry in China. The existing Articles of Association will
remain effective until the approval for the proposed amendments is granted.

To Consider and Approve the Proposed Amendments to the Rules of Procedures for
Shareholders’ General Meetings

In order to consolidate the Bank’s corporate governance and improve the rules of procedures for
Shareholders’ general meetings, according to the Company Law, the Corporate Governance
Guidelines for Banking and Insurance Institutions and other relevant laws and regulations and in
combination with the Bank’s actual situation, the Bank proposes to amend the Rules of Procedures
for Shareholders’ general meetings (the “Amendments to the Rules of Procedures for
Shareholders’ General Meetings”). Please refer to Appendix V to this circular for details.

The Amendments to the Rules of Procedures for Shareholders’ General Meetings have been approved
by the Board at the Board meeting held on March 30, 2023. The Board proposes to the AGM for
considering and approving the following:

(1)  to approve the Amendments to the Rules of Procedures for Shareholders’ General Meetings;
and

(2)  to authorize the Board, and agree that the Board may further delegate such authorization to the
chairman, president and secretary to the Board to jointly or severally make necessary
adjustments and amendments to the relevant provisions of the Rules of Procedures for
Shareholders’ General Meetings, in accordance with the changes in domestic and overseas
laws, regulations and other regulatory documents, the requirements and suggestions of the
domestic and overseas regulatory authorities and stock exchange on which the shares of the
Bank are listed, as well as the adjustments and amendments to the Articles of Association.

Subject to consideration and approval of the Amendments to the Rules of Procedures for
Shareholders’ General Meetings at the AGM, and the amended Rules of Procedures for
Shareholders’ General Meetings will become effective when the corresponding amended Articles
of Association is approved by the regulatory authority of the banking and insurance industry in China.
The existing Rules of Procedures for Shareholders’ General Meetings of the Bank will remain
effective until the approval for the corresponding amended Articles of Association is granted.

To Consider and Approve the Proposed Amendments to the Rules of Procedures for Board
Meetings

In order to consolidate the Bank’s corporate governance and improve the Rules of Procedures for
Board Meetings, according to the Corporate Governance Guidelines for Banking and Insurance
Institutions and other relevant laws and regulations and in combination with the Bank’s actual
situation, the Bank proposes to amend certain articles in the Rules of Procedures for Board Meetings
(the “Amendments to the Rules of Procedures for Board Meetings”). Please refer to Appendix VI
to this circular for details.
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The Amendments to the Rules of Procedures for Board Meetings have been approved by the Board at
the Board meeting held on March 30, 2023. The Board proposes to the AGM for considering and
approving the following:

(1)  to approve the Amendments to the Rules of Procedures for Board Meetings; and

(2)  to authorize the Board, and agree that the Board may further delegate such authorization to the
chairman, president and secretary to the Board to jointly or severally make necessary
adjustments and amendments to the relevant provisions of the Rules of Procedures for Board
Meetings, in accordance with the changes in domestic and overseas laws, regulations and other
regulatory documents, the requirements and suggestions of the domestic and overseas
regulatory authorities and stock exchange on which the shares of the Bank are listed, as well as
the adjustments and amendments to the Articles of Association.

Subject to consideration and approval of the Amendments to the Rules of Procedures for Board
Meetings at the AGM, and the amended Rules of Procedures for Board Meetings will become
effective when the corresponding amended Articles of Association is approved by the regulatory
authority of the banking and insurance industry in China. The existing Rules of Procedures of the
Board Meetings of the Bank will remain effective until the approval for the corresponding amended
Articles of Association is granted.

To Consider and Approve the Proposed Amendments to the Rules of Procedures for the Board
of Supervisors

In order to consolidate the Bank’s corporate governance and improve the Rules of Procedures for the
Board of Supervisors, according to the Corporate Governance Guidelines for Banking and Insurance
Institutions and other relevant laws and regulations and in combination with the Bank’s actual
situation, the Bank proposes to amend certain articles in the Rules of Procedures for the Board of
Supervisors (the “Amendments to the Rules of Procedures for the Board of Supervisors”). Please
refer to Appendix VII to this circular for details.

The Amendments to the Rules of Procedures for the Board of Supervisors have been approved by the
Board of Supervisors at the meeting of the Board of Supervisors held on March 30, 2023, and are
proposed to the AGM for considering and approving the following:

(1)  to approve the Amendments to the Rules of Procedures for the Board of Supervisors; and

(2)  to authorize the Board of Supervisors, and agree that the Board of Supervisors may further
delegate such authorization to the chairman of the Board of Supervisors, to make necessary
adjustments and amendments to the relevant provisions of the Rules of Procedures for the
Board of Supervisors, in accordance with the changes in domestic and overseas laws,
regulations and other regulatory documents, the requirements and suggestions of the domestic
and overseas regulatory authorities and stock exchange on which the shares of the Bank are
listed, as well as the adjustments and amendments to the Articles of Association.

S 1-8 -



APPENDIX I BUSINESSES OF THE AGM

Subject to consideration and approval of the Amendments to the Rules of Procedures for the Board of
Supervisors at the AGM, and the amended Rules of Procedures for the Board of Supervisors will
become effective when the corresponding amended Articles of Association is approved by the
regulatory authority of the banking and insurance industry in China. The existing Rules of Procedures
of the Board of Supervisors of the Bank will remain effective until the approval for the corresponding
amended Articles of Association is granted.
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FINAL FINANCIAL REPORT FOR 2022 OF JILIN JIUTAI RURAL
COMMERCIAL BANK CORPORATION LIMITED

The Final Financial Accounts for 2022 were completed by the Bank in accordance with applicable
regulations. In according with audited financial statements for the year ended December 31, 2022 prepared
under the PRC GAAP, the final financial accounts for 2022 of the Bank are set out below:

1. Review of major business of the Group

D Business size. As of the end of 2022, the total assets of the Group amounted to RMB267,001
million, representing an increase of RMB32,861 million, or 14.03%, when compared with the
previous year. Total loans amounted to RMB172,029 million, representing an increase of
RMB15,179 million, or 9.68%, when compared with the previous year. The total liabilities
amounted to RMB248,381 million, representing an increase of RMB32,016 million, or 14.80%,
when compared with the previous year. The total deposits amounted to RMB227,345 million,
representing an increase of RMB34,239 million, or 17.73%, when compared with the previous
year.

(II)  Operating results. In 2022, the Group realized operating income of RMBG6,743 million,
representing an increase of RMB219 million, or 3.36%, when compared with the previous
year. Net interest income amounted to RMB6,515 million, representing an increase of
RMB339 million, or 5.49%, when compared with the previous year. Operating expenses of the
Group were RMB4,718 million, representing an increase of RMB14 million, or 0.30%, when
compared with the previous year. Business and administrative expenses amounted to
RMB3,169 million, representing an increase of RMB185 million, or 6.20%, when compared
with the previous year. The total profits amounted to RMB1,983 million, representing an
increase of RMB189 million, or 10.54%, when compared with the previous year. The net
profits were RMB1,672 million, representing an increase of RMB336 million, or 25.15%,
when compared with the previous year. The return on assets, return on capital and cost-to-
income ratio were 0.67%, 9.19% and 47.00%, respectively.

(IIT)  Risk control. As of the end of 2022, the non-performing loans of the Group were RMB3,405
million and the non-performing loan ratio was 1.98%, representing an increase of 0.10
percentage point when compared with the previous year. The provision coverage ratio was
157.39%, representing an increase of 0.07 percentage point when compared with the previous
year. The capital adequacy ratio, core capital adequacy ratio and tier-one capital adequacy ratio
were 11.50%, 9.01% and 8.91%, respectively.

2. Review of major business of the Bank

D) Business size. As of the end of 2022, the total assets of the Bank amounted to RMB205,367
million, representing an increase of RMB39,806 million, or 24.04%, when compared with the
previous year. Total loans amounted to RMB131,593 million, representing an increase of
RMB20,221 million, or 18.16%, when compared with the previous year. Total liabilities
amounted to RMB190,158 million, representing an increase of RMB38,227 million, or 25.16%,
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when compared with the previous year. Total deposits amounted to RMB173,388 million,
representing an increase of RMB39,617 million, or 29.62%, when compared with the previous
year.

Operating results. In 2022, operating income of the Bank amounted to RMB4,547 million,
representing a decrease of RMB163 million, or 3.46%, when compared with the previous year.
Net interest income amounted to RMB4,539 million, representing an increase of RMB411
million, or 9.96%, when compared with the previous year. Net interest income accounted for
99.81% of the total operating income, representing an increase of 12.16 percentage points
when compared with the previous year. Operating expenses amounted to RMB2,565 million,
representing a decrease of RMB331 million, or 11.43%, when compared with the previous
year. Business and administrative expenses amounted to RMB1,765 million, representing an
increase of RMB174 million, or 10.94%, when compared with the previous year. Total profits
amounted to RMB1,967 million, representing an increase of RMB175 million, or 9.77%, when
compared with the previous year. Net profits amounted to RMB1,587 million, representing an
increase of RMB160 million, or 11.21%, when compared with the previous year. Return on
assets, return on capital and cost-to-income ratio were 0.86%, 11.01% and 38.82%,
respectively.

Risk control. As of the end of 2022, non-performing loans of the Bank amounted to
RMB2,155 million, and non-performing loan ratio was 1.64%, representing a decrease of 0.04
percentage point when compared with the previous year. Provision coverage ratio was
162.28%, representing a decrease of 1.62 percentage points when compared with the previous
year. Capital adequacy ratio, core capital adequacy ratio and tier-one capital adequacy ratio
were 10.98%, 8.51% and 8.51%, respectively.

3. Investment and capital expenditure of the Bank

@

Ay

Equity investment. As of the end of 2022, the long-term equity investment of the Bank
amounted to RMB3,081 million, representing an increase of RMB202 million, or 7.02%, when
compared with the previous year. The increase was mainly due to the change in equity
investment in Jilin Jiuyin Financial Leasing Co., Ltd. for the year. Among all equity
investments of the Bank, investments in Jilin Gongzhuling Rural Commercial Bank Co., Ltd.,
Haikou United Rural Commercial Bank Co., Ltd., Changbai Mountain Rural Commercial Bank
Co., Ltd., Liaoyuan Rural Commercial Bank Co., Ltd., 34 village and township banks and Jilin
Jiuyin Financial Leasing Co., Ltd. amounted to RMB335 million, RMB162 million, RMB469
million, RMB331 million, RMB1,484 million and RMB300 million, respectively.

Capital expenditure. In 2022, the Bank strictly followed the annual budget. The expenditure
for the purchase of properties (renovation), installation of self-service equipment,
establishment of community banks and construction of IT system amounted to RMBS55
million, which was RMB165 million lower than the budget.

For details of the audited financial information of the Group for the year ended December 31, 2022

prepared in accordance with the IFRS, please refer to the financial statements in the annual report of
the Bank for 2022 which has been dispatched to the Shareholders by the Bank.
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COMPARISON TABLE FOR AMENDMENTS TO THE

ADMINISTRATIVE MEASURES FOR CONNECTED TRANSACTIONS

COMPARISON TABLE FOR AMENDMENTS TO THE ADMINISTRATIVE
MEASURES FOR CONNECTEDTRANSACTIONS

Original Article of the Administrative Measures for Connected Transactions

Amended Article of the Administrative Measures for Connected Transactions

Aticle 1 In order to protect the legitimate interest of all shareholders and stakeholders of Jilin Jiutai
Rural Commercial Bank Corporation Limited (the “Bank”), further regulate the conduct of the Bank
with respect to connected transactions, control the risks of connected transactions and ensure the safe
and steady operation of the Bank, these Administrative Measures are formulated in accordance with
laws and regulations, such as the Law of the People’s Republic of China on Commercial Banks ({1
ENEIARELRTED, the Administraive Measures for Connected Transactions between
Commercial Banks and their Insders and Shareholders (ST SR A AR 05y
1£), the Tnterim Measure for the Equity Management of Commercial Banks (£ R EEAE
fT#¥E1), the Rules (th “Listing Rules") Governing the Listing o Securites on The Stock Exchange
of Hong Kong Limited (the “Hong Kong Stock Exchange”), the Accounting Standards for Business
Enterprises, and the Interational Financial Reporting Standards, as well as the relevant requirements
of the Articles of Association of Jilin Jiutai Rural Commercial Bank Corporation Limited (the
“Articles of Association”).

Aticle [ In order to protect the legitimate interest of all sharcholders and stakeholders of Jilin Jiuta
Rural Commercial Bank Corporation Limited (the “Bank”), further regulate the conduct of the Bank
with respect to connected transactions, control the risks of connected transactions and ensure the safe
and steady operation of the Bank, these Administrative Measutes are formulated in accordance with
laws and regulations, such as the Law of the People’s Republic of China on Commercial Banks ((
SENRAMEFEATE), teAdminsiveMessoros—or—ConseciedTrmeons—bebveen

# the Administrative Measures for Connected Transactions of Banking and Insurance
Instifutions (( A% KB B 2545 ALK ). the Interim Measures for the Equity Management
of Commercial Banks (R fTRERMETARE)), the Rules (the “Listing Rules’) Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock

Exchange”), the Accounting Standards for Business Enterprises, and the International Financial
Reporting Standards, as well as the relevant requirements of the Articles of Association of Jilin Jiutai
Rural Commercial Bank Corporation Limited (the “Articles of Association”).

Atticle 2 The Bank shall comply with the following principles when entering into- connected
transactions:

0 commercial principle: connected transactions shall be carried out on terms that are no
more favorable than those offered to non-connected parties in similar transactions and
shall be in the interests of the Bank and its shareholders as a whole;

(I principle of good faith;

(I principle of faimess, openness and impatiality; and

(V) principle of abstention: connected parties shall abstain from voting for any decision
making in relation to connected transactions.

Article 2 The Bank shall comply with the following principles when entering into connected
transactions:

) commecial principle: connected transactions shall be carried out on terms that are no
more favorable than those offered to non-connected parties in similar transactions and
shall be in the nterests of the Bank and its shareholders as a whole;

] principle of good faith;

(I principle of faimness, openness and impartiality; and

(V) principle of abstention: connected parties shall abstain from voting for any decision
making in relation to connected transactions:; and

W) principle of penetration identification, the Bank shall identify connected parties on

a layer-by-layer basis and define the scope of connected parties in a reasonable
manner,

Atticle 5 The board of directors of the Bank shall undertake the ultimate responsibiity of managing
connected transactions and shall be responsible for the approval and decision-making of major
connected transactions. The board of directors shall have a connected transaction control committee
that is authorized to carry out the management duties within its scope of authorization,

Atticle 5 The board of directors of the Bank shall undertake the ultimate responsibility of managing
connected transactions and shall be responsible for the approval and decision-making of major

connected transactions. Fhe-beard-o-giteeto

Article 6 The connected transaction control committee under the board of directors shall be
responsible for the management, review and approval of connected transactions within the
authorization of the board of directors so as to control the risks of connected transactions. Its

major duties and responsibilities shall include, but not limited to, the following:

Article 6 The connected transactions control committee under the board of directors shall be
responsible for the management, review and approval of comnected transactions within the
authorization of the board of directors §0 as to control the risks of connected transactions. lts
major duties and responsibilities shall include, but not limited to, the following;
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ADMINISTRATIVE MEASURES FOR CONNECTED TRANSACTIONS

Original Article of the Administrative Measures for Connected Transactions

Amended Article of the Administrative Measures for Connected Transactions

il considering and approving the rules and regulations and the management system of the
Bank with respect to connected transactions;

il considering and approving the types of connected parties and connected transactions of
the Bank and the rules of determination for the same;

(I confirming the name list of connected parties of the Bank and their related information
and reporting the same to the board of directors and the board of supervisors, and
announcing such information to the relevant staff of the Bank;

(V) reviewing any major connected transactions of the Bank and submitting the same to the
board of directors for approval, and reporting such transactions to the banking
regulatory authorities in accordance with regulatory requirements;

V) checking and supervising the implementation of the relevant system on connected
transactions by the directors, senior management and other relevant staff of the Bank,
and reporting to the board of directors after the review of relevant reports by the
committeg;

(V) reviewing the information about connected parties and connected transactions, and
disclosing the information of connected transactions,

(V) organizing an annual special audit on connected transactions; and

(VI  performing any other duties as required by laws, regulations and the Aticles of
Association, and authorized by the board of directors of the Bank.

{0 considering and approving the rules and regulations and the management system of the
Bank with respect to connected transactionss, establishing an effective risk control
mechanism for connected transactions and regularly evaluating their effectiveness:;

] considering and approving the types of connected parties and connected transactions of
the Bank and the rules of determination for the same;

(I confirming the name st of connected parties of the Bank and their related information
and reporting the same to the board of directors and the board of supervisors, and
announcing such information to the relevant staff of the Bank;

(V) reviewing any major connected transactions of the Bank and submitting the same to the
board of directors for approval, and reporting such transactions to the banking regulatory
authorities in accordance with regulatory requirements, accepting the filing of general
connected transaction matters;

V) checking and supervising the implementation of the relevant system on connected
transactions by the directors, senior management and other relevant staff of the Bank,
and reporting to the board of directors after the review of relevant reports by the
commitiee;

V) reviewing the information about connected parties and connected transactions, and
disclosing the information of connected transactions;

(VIE)  performing any other duties as required by laws administrative regulations,

departmental rules, regulatory documents, the Hong Kong Listing Rules, the
Articles of Association of the Bank, the Administrative Measures for Connected
Transactions of the Bank #ad-the-Artieles-of-Assoetation, and authorized by the board
of directors of the Bank.

The connected transaction control committee shall consist of three or more Directors, with the

independent Directors s the chairman. The connected transaction control committee shall focus
on the compliance, fairness and necessity of the connected transactions,

Atticle 7 The office of the board of directors shall act as an administrative office of the connected
transactions control committee, which shall be responsible for any affairs with respect to the meetings
of the connected transactions control committee. Its duties and responsibilities shall include, but not

limited o, the following:

Article 7 The office of the board of directors shall act as an administrative office of the connected
transactions control committee, which shall be responsible for any affairs with respect to the meetings
of the connected transactions control committee. Its duties and responsibilities shall include, but not
limited to, the following:
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ADMINISTRATIVE MEASURES FOR CONNECTED TRANSACTIONS

Original Article of the Administrative Measures for Connected Transactions

Amended Article of the Administrative Measures for Connected Transactions

organizing and convening meetings of the connected transactions control committee and
the board of directors for the consideration of major connected transactions; informing
all committee members to attend the relevant meetings and delivering to them for
eview any materials concerning the basic information of connected transactions that
shall be submitted to the connected transactions control committee for consideration;

designating a person specifically responsible for taking and safekeeping minutes of
meetings of the connected transactions control committee; and

performing any other duties as authorized by the connected transactions control
commifee.

{0 organizing and convening meetings of the connected transactions control committee and
the board of directors for the consideration of major connected transactions; informing
ll committee members to attend the relevant meetings and delivering to them for review
any materials concerning the basic information of connected transactions that shall be
submitted to the connected transactions control committee for consideration;

(I designating a person specifically responsible for taking and safekeeping minutes of
meetings of the connected transactions control commiltee; and

(I proactively identifying and accepting reports on the connected parties and
affiliations of shareholders and members of the Board of Directors, as well as

lists of connected parties;

(1] disclosing information on connected transactions on the Bank’s website;

W performing any other duties as authorized by the comnected transactions control
committee.

Article 8 The Bank’s senior management shall establish the Connected Transaction Management
Office with members from the risk management department, legal compliance department
accounting department, human resources department, corporate finance deparfment, retail
finance department, interbank notes department, financial market department, asset
preservation department and administration department,

] reviewing the types and principle of determination of connected parties and
connected transactions, and submitting them o the connected transaction control
committee for consideration and approval;

(I reviewing the rules and the management system of the Bank with respect to
connected transactions and submitting them to the connected transaction control
committee for consideration and approval;

I determining the criteria or list of important branches and subsidiaries, and
specifying the scope of personnel with approval or decision-making authority for
core businesses such as large credit facilities and asset ransfers;

Iv) assisting the connected transactions control committee in conducting the daily
review of execution of connected transaction related policies by directors, senior
management and other personnel and prepared relevant report;

W) accepting inquiries from the connected transaction control committee of the Board
on matters relating to the management of connected transactions and undertaking
special tasks assigned by the Committee;
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(V) promoting the Bank to improve the information and intelligence of the management
of connected parties and connected transactions and strengthening the management
capability of big data,

Article 9 The risk management department shall be the lead department of the Connected
Transactions Management Office, Special position for connected transaction management will
be set up to coordinate with and lead the members of the Connected Transaction Management
Office to carry out the connected transaction management, and be responsible for the day-to-
day affairs of the Connected Transactions Management Office, including but are not limited to:

1] organizing the members of the Connected Transactions Management Office to
carry out identification and maintenance of connected parties and establish
connected party information files;

1] organizing the members of the Connected Transactions Management Office to
carry out the daily work of connected transaction management;

1T collecting and managing information on connected parties and connected
transactions, maintaining the connected party lst of the Bank, preparing a list of
connected transactions, identifying connected parties, monitoring related
transactions, and preparing related reports;

) organizing and filing the connected transactions of the Bank and reporting to the
connected transactions control committeg;

W organizing all relaed departments or institutions to report information on
connected parties, significant connected transactions and quarterly connected
transactions to the CBIRC or its dispatching agencies through the CBIRC's related
transactions monitoring information system in a timely manner,

Atticle 8 The risk management department shall act as the department of the Connected transactions
control committee in charge of the management of connected transactions, which shall take the lead
and be responsible for the management of connected transactions. Its duties and responsibilites shall
include, but not limited to, the following;

0 working out the types of connected parties and connected transactions and the rules of
determination for the same, and submitting them to the Connected transactions control
committee for consideration and approval;

(I formulating the rules and regulations and the management system of the Bank with
respect to connected transactions and submitting them to the Connected transactions

control committee for consideration and approval;

Article 810 The risk management department shall act as the department of the connected transactions
control committee in charge of the management of connected transactions, which shall take the lead
and be responsible for the management of connected transactions. Its duties and responsibilities shall
include, but not limited to, the following:

] determining the types and principle of determination of connected parties and
connected transactions of the Bank, and submitting to the Connected Transactions
Management Office for review;

(I formulating rules and management systems related to the management of the
connected transactions of the Bank, and submitting to the Connected Transactions
Management Office for review;
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(I being responsible for the collection and management of any information regarding
connected parties and connected transactions, preparing a name lst of connected parties
and a list of connected transactions of the Bank, confirming connected parties and
supervising connected transactions, and preparing the relevant reports and submitting the
same o the Connected transactions control committee;

(Iv) collating and filing connected transactions of the Bank and submitting the same to the
related party transactions control committee;

V) assisting the Connected transactions control committee in carrying out the daily
inspection by the directors, senior management and other relevant staff of the Bank with
respect to the implementation of the relevant system on connected transactions, and
preparing the relevant reports;

(V) submitting the reports on connected transactions to the banking regulatory authorities;

(VI performing any other duties as authorized by the Connected transactions control
commiftee.

1 being responsible for the collection and management of information on credit
connected parties and connected transactions, maintaining the Bank’s list of credit
connected parties, preparing a list of credit connected transactions, preparing
relevant reports and submitting to the Connected Transactions Management Office.

Article 11 The legal compliance department shall be a member of the Connected Transactions

Management Office and shall be responsible for the management of the compliance of connected
fransactions,

] participating in the evaluation of the Bank’s management system for connected
ransactions;

(I reviewing the legal documents related to the connected transactions and issuing
relevant legal opinions,

Article 12 The accounting department shall be a member of the Connected Transactions
Management Office and shall be responsible for monitoring the proportion of connected
transactions and evaluating the fairness of connected transactions.

] publishing quarterly net capital and Tier 1 net capital indicators;

(I monitoring the regulatory indicators related to connected transactions, dynamically

assessing the impact on risk exposure and capital appropriation, and issuing early
warning notices to relevant business departments;

I expressing an opinion on the fairness of the connected transactions.

Article 13 The human resources department shall be a member of the Connected transactions
Management Office and shall be responsible for the identification and maintenance of relevant
parties in the Bank’s important branches and sub-branches and personnel with the authority to
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approve or make decisions on core businesses such as large credit facilities and asset transfers,
and shall be responsible for the identification and maintenance of the connected parties related
to the Bank's staff in accordance with the principles of substance over form and penetration.

Article 14 The corporate finance department, the retail finance department, the interbank notes

department, the financial markets department, the asset preservation department, and the
administration department shall be members of the Connected Transactions Management Office
and shall be responsible for the underlying management of connected transactions within the
scope of their responsibilities; the identification and recognition of connected parties and the
maintenance of connected parties in accordance with the principles of substance over form and
penetration; the active penetration and identification of connected transactions within the scope
of their respective businesses; the dynamic monitoring of the sources and flow of transaction
funds; the timely grasp of the status of underlying assets; and the reporting of significant
connected transactions to the Connected Transactions Management Office for review on a case-
by-case basis,

Article 16 The person in charge of the Bank’s departments involved in business, risk approval

and compliance examination shall bear corresponding responsibility for the compliance of the
connected transactions,

Article 21 The methods for caleulating the amount of connected transactions of the Bank are as
follows:

] In principle, the amount of a related party transaction of credit type shall be
calculated hased on the amount specified in the signed agreement. Credit facilities

from syndicates/societies are calculated based on the Bank’s actual loan
commitments;

(I The amount of a related party transaction of asset ransfer ype shall be caleulated
based on the transaction price or fair value;

II The amount of a related party transaction of service type shall be calculated based
on the amount of business income or expenditure;

1] Other calculation standards determined by the CBIRC.

Atticle 15 When calculating the transaction balance of the Bank with a connected natural person, the
transactions between the Bank and close relatives of such connected natural person shall be
aggregated. When calculating the transaction balance of the Bank with a connected legal person or
other organization, the transactions between the Bank and any legal persons or other organizations
that constitute group of customers of the Bank shall be aggregated.

Article 22 When caleulating the halance of the velated party transactions hetween a related
party natural person and the Bank, the related party transactions between histher spouse,
parents, adult children, brothers and sisters and the Bank shall be caleulated on a consolidated
basis. When calculating the balance of the related party transactions between a related party
legal person or unincorporated organization and the Bank, the related party transactions
between a legal person or an unincorporated organization that has a controlling relationship
with such related party and the Bank shall be calculated on a consolidated basis.—¥ker
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Aticle 18 The directors of the Bank, the senior management of its headquarters and branches, and the
personnel entitled to determine or participate in the grant of credit and asset transfer of the Bank shall
submit a report relating to their close relatives and the connected legal persons or other organizations
stipulated herein to the connected transactions control committee within ten working days after they
take offices (and in case of natural person shareholders, they shall do the same within ten working
days after they become the substantial natural person shareholders of the Bank), and complete the
Declaration Form of Connected Party (Connected Natural Person) of Jilin Jiutai Rural Commercial
Bank Corporation Limited (LA RHTEEREBHZEHREERARL)) (refer 10
Appendix 3- 1) or the List of Affiliates and Other Persons Deemed to be Connected Parties of
Directors, Supervisors, Chief Executives and Individual Substantial Shareholders (for Issuers in
Ching) (B%~ E% > RAMHARREATERRBE AR LBRIFRE \ L2 R
BETTA) (refer to Appendix 3- 2) under the Listing Rules. In case of any changes to the
reported matters, such changes shall be reported within ten working days after the changes occur by
completing the Report on the Changes in Information of Connected Party of Jilin Jiutai Rural
FRERTRR T LERRRRR )

(tefer to Appendix 5) and submitting the same to the connected transactions control committee.

Commercial Bank Corporation Limited ((EHILA R

Atticle 4825 The directors, supervisors, senior management and personnel with the authority to
approve or make decisions on core business such as large credit facilities and asset transfers Fhe

Btk shall report ifs

connected parties subiit-

epee et
## 0 the connect

ed transactions control committee within teald

working days after they take offices (eae-fi-ease—oF-hatusd

Bankg, and complete the Declaration Form of Connected Party (Connected Natural Person) of Jilin
Jintai Rural Commercial Bank Corporaton Limited ({755 1L A B 76 AT RO I 2 B e B
BREIA) ) (refer to Appendix 3- 1) or the List of Affilates and Other Persons Deemed to be
Connected Partis of Directors, Supervisors, Chief Executives and Individual Substantial Shareholders
(for Issuers in Ching) (£% E% BRI\ RREAFERAZBE R AH BB L
ZIEE(SHEHEETA) (refer to Annex - 2) under the Listing Rules

A natural person holding more than 5% of the Bank's shares or holding less than 3% of the
Bank’s shares but having significant influenice on the Bank's operation and management, shall,

within 13 working days from the date its shareholding reaches 3% or the date it is able to exert
significant influence, report its connected parties to the connected transactions control

committee, and complete the Declaration Form of Connected Party (Connected Natural
Person) of Jilin Jintai Rural Commercial Bank Corporation Limited ((58/Lf2 Esh 54T B
B S 8L R FIJRA) )) (refer to Annex 3- 1) or the List of Affiliates and Other Persons
Deemed to be Connected Parties of Directors, Supervisors, Chief Executives and Individual
Substantial Shareholders (for Issuers in China) (&% ~ % + REHRA AREALERHZ B
RSB RRALZER GHEEEAD (refer to Aunes 3- 2) under the Listing

Rules

In cast of any changes to the reported matters, such changes shall be reported within tealS working
days after the changes occur by completing the Report on the Changes in Information of Connected
RUTRROTET

FREREBRER) referto Annex 5) and submitting the same to the connected transactions contrl

Party of Jiln iuta Rural Commercial Bank Corporaton Limited ({5 /L3

committee,

Aticle 19 Legal persons or other organizations shall complete the Declaration Form of Connected
Party (Connected Legal Person or Other Organization) of Jilin Jiutai Rural Commercial Bank
Corporaton Limited ({4 AL RAMERTRR 2 B (RREASULIAA) )) (efer
to Annex 4-1) or the List of Affiliates of Legal Person Substantial Shareholders (for Issuers in China)
(EATEREZBEAEE (GrEhEETA) (refer to Amex 4-) under the Listing Rules in
respect of their connected relationship and submit the same to the connected transactions control
committee of the Bank within ten working days after they become the substantial non-natural person
shareholders of the Bank.

Article 1920 Fega-persons—or—other—orcanizations—shall A legal enfity or unincorporated
organization holding more than 5% of the Bank's shares, or holding less than 5% of the
Bank’s shares but having significant influence on the Bank's management, shall, within 15
working days from the date its shareholding reaches 5% or the date it s able to evert significant
influence, complete the Declaration Form of Connected Party (Connected Legal Person or Other
Organizaton) of Jilin Jitai Rural Commercial Bank Corporation Limited ((% /L& R TR 7
B R (BB ASUEEMAAR) )) refer to Annex 4-1) or the List of Affilates of Legal
Person Substantial Shareholders (for lssuers in Ching) (EATEREZ BE \ISE (SHHRERT
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) (refer to Annex 4-2) under th Listing Rules in respect of their connected relationship and submit
the same to the connected transactions control committee of the Bank,

In case of any changes to the reported matters, such changes shall be reported within 15
working days after the changes occur by completing the Report on the Changes in Information
of Connected Party of Jilin Jintai Rural Commercial Bank Corporation Limited (5457 f B
PRS- BB ER)) (refer to Annes 5) and submitting the same to the

connected transactions control committee,

Atticle 20 The natural persons, legal persons or other organizations that ate subject to the reporting
obligation hereunder shall assure the Bank in writing at the same time of reporting that the reported
content s true, accurate and complete, and shall undertake to indemnify the Bank for all losses
suffered by the Bank arising from any false representation or material omission in their repors.

Atticle 267 The natural persons, legal persons o other organizations that are subject to the reporting
obligation hereunder shall assure the Bank in writing at the same time of reporting that the reported
content s true, accurate and complete, shall not evade the internal review and external supervision
of connected transactions and the obligation to report and disclose connected transactions by

concealing the connected relationship and other improper means, and shall underteke to
indemnify the Bank for all losses suffered by the Bank arising from any false representation or

material omission in their reports.

Atticle 24 Any connected transactions that meet the requirements of the CBIRC shall be reviewed and
approved according to the following requirements:

{0 general connected transactions shall be reviewed and approved according to the internal
authorization procedures of the Bank and then submitted to the connected transactions
control committee for filing or approval;

(I major connected transactions shall be reviewed by the related-party transactions control
committeg of the Bank and then submitted to the board of directors for approval.

Atticle 3124 Any connected transactions that meet the requirements of the CBIRC shall be reviewed
and approved according to the following requirements:

0 general connected transactions shall be reviewed in accordance with the internal
management system and authorization procedures of the Bank and submitted to the
connected transactions control committee for filing senesel-connected-iranseetions

tpprov;

M major_connected transactions shall be submitted to the hoard of directors for
approval upon the review of the connected transactions control committee.
Resolutions made at the hoard meeting shall be passed by at least two-thirds of
the non-related directors. If the number of non-related directors present at the
hoard meefing is less than three, it shall be submitted to a general meeting for
consideration rejoreonnected—rnsaetions—shall—be—teviewed-by—the—related-paty

Fspprens

Atticle 25 Independent directors of the Bank shall give written opinions on the faimess of major
connected transactions and the execution of internal approval procedures. Before making judgment,
independent directors may engage lawyers, accountants or other intermediaries to provide relevant
consulting services that form the basis of their judgment,

Atticle 3225 The independent directors of the Bank shall issue written opinions on the fairness
and compliance of the major connected transactions one by one and the performance of the
internal examination and approval procedure. Where the independent director deems it
necessary, he may appoint an independent third party such as an intermediary to provide
opinions at the expense of the Company, frdependent-sirectors-o-the-Bank-shell-sive-witien
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Article 34 For long-term and continuous transactions between the Bank and the same connected
party that require repeated signing of transaction agreements for the provision of services and
other connected transactions recognized by the CBIRC, a unified transaction agreement may be
signed for a term generally not exceeding three years.

The signing, renewal and substantive changes of the unified transaction agreement shall be
subject to internal review, reporting and information disclosure in accordance with major
connected transactions. The execution of connected transactions under the unified transaction
agreement shall be explained in the quarterly report, The unified transaction agreement shall
specify or estimate the amount of connected transactions.

Atticle 34 The connected transactions between the Bank and connected parties in respect of the
banking business shall be carried out in strict compliance with the business requirements of the Bank,
and the Bank shall not provide connected parties with any conditions of the transaction that are more
favourable than those offered to independent third parties. As for connected transactions that are not
involved in the banking business, the pricing shall be based on market rate and shall not deviate from
the pricing or charging standards of independent third parties in the market.

Atticle 3442 As for connected transactions between the Bank and connected parties related to

banking business, a written agreement shall be entered into which, in accordance with

commiercial principles, shall be on terms no favourable than those offered to non-related parties
for similar transactions; The-eonnected—iransactions-berween-theBank-sned-conneeted-pariesin

parties: As for comnected

transactions that are not involved in the banking business, the pricing shall be based on market rate
and shall not deviate from the pricing o charging standards of independent third parties in the market.

If necessary, the connected transactions control committee way engage independent third
parties such as financial advisor to issue a report as the basis for judgment.

Article 43 The Bank shall not evade the approval or supervision requirements for major
connected transactions by covering up connected party relationships, splitting transactions, and
other concealed ways,

The Bank shall not use various embedded transactions to lengthen the financing chain, obscure
the essence of business or evade regulatory regulations, nor shal i illegally raise funds, transfer
assets, make idle arhitrage, conceal risks, etc. for shareholders and their connected parties,

Aticle 35 The Bank shall not carry out the following business transactions with the connected parties
defined by the CBIRC:

{0 providing unsecured loans;

Atticle 3544 The Bank shall not carry out the following business transactions with the connected
parties defined by the CBIRC:

] the Bank shall not directly provide funds to connected parties through interbank,
wealth management, off balance sheet and other businesses, breaking the
proportion limit or violating regulations.
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(I accepting equity interests of the Bank as the collaterals for loans; and

(Im) providing guarantee for financing activities of connected parties, except in the case
where connected parties provide full counter-guarantee with bank certificates of deposit
or government bonds.

(I the Bank shall not accept shares in the Bank as the collaterals for loans. The Bank

shall not provide guarantee for financing activities of connected parties (including
contingercies equivalent to guarantees), except in the case where connected parties

provide full counter-guarantee with certificates of deposit or government bonds,

Atticle 47 If shareholders holding more than % of the Bank's equity pledge more than 30% of

their total shareholdings in the Bank, the Bank may restrict entering into connected transactions
with them,

Atticle 39 The balance of credit granted by the Bank to connected parties shall comply with the
following requirements:

0 the balance of credit granted by the Bank to a particular connected party shall not
exceed 10% of the net capital of the Bank;

(I the total balance of credit granted by the Bank to a group customer that includes a
connected legal person or other organization shall not exceed 15% of the net capital of
the Bank; and

(I the balance of credit granted by the Bank to all connected parties shall not exceed 0%
of the net capital of the Bank.

When calculating the balance of credit, the margin deposit, as well as the amount of pledged bank
certificates of deposit and government bonds provided by the connected party when the credit is
granted may be deducted:

Atticle 4939 The balance of credit granted by the Bank to connected parties shall comply with the
following requirements:

0 the balance of credit granted by the Bank to a single connected party shall not
exceed 10% of the net capital of the Bank as at the end of the previous quarter the

au
o

Hbb-of-heeteopha-ofshe-Bark:

M the aggregate balance of credit granted by the Bank to customers of a single
connected legal person or the group of unincorporated organisations shall not
exceed 15% of the et capital of the Bank as at the end of the previous quarter the

onpeled-eot o o
the-Bak: and

(I the balance of credit granted by the Bank to all connected parties shall not exceed
30% of the net capital of the Bank as at the end of the previous quarter.he-belases
a odit geantod b tho Donl +0 annactad aastiae chall wat avanad Oof tha na

When calculating the balance of credit, the margin deposit, as well as the amount of pledged bank
certificates of deposit and government bonds provided by the connected party when the credit is
granted may be deducted:,
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Article 50 The Bank shall comply with relevant regulations on inter-bank business when
carrying out inter-bank business with connected parties. The infer-bank business carried out
between the Bank and domestic and overseas connected party hanks may not he subject to the

proportions listed in Article 49 of these Measures and the standards for major connected
transactions in Article 20 of these Measures,

Atticle 41 No accounting firm under the control of a connected party of the Bank shall carry out an
audit for the Bank.

Atticle 324+ The Bank shall not engage the accounting firms, professional appraisal institutions
and law firms controlled by connected parties to provide audit and appraisal services for the
Bank, Ye-secousing e the-contsoof-a-connecied-pary-of-the-Bankshallene-ont-or-andh
for-he-Baitk:

Article 53 The Bank and its connected parties shall truthfully, accurately, completely and timely
report and disclose connected transaction information in accordance with the relevant

provisions of these Measures without any false records, misleading statements or material

Article 42 The board of directors of the Bank shall report the implementation of these Measures and
the situation of connected transactions to the shareholders™ general meeting in an annual report. The
special report on connected transactions shall include: connected parties, type of transactions, subject
of transactions, transaction amount, transaction prices, pricing method, profit and loss of transactions,
nature and proportion of the connected party’s interests in the transactions, efc.

Atticle 4234 The board of directors of the Bank shall repest-the-tmpletmentation-o-these-Moasures-tad

a-tie-properiom-oF the-connectod-par frihe-transhetions-te: make a special report
on connected transactions as a whole to the shareholders’ general meeting on an annual basis,
and submit it to the CBIRC or its dispatched agency.

Article 43 The Bank shall report its connected transactions to banking regulatory authorities on a
quarterly basis.

Aticle 4355 The-Bakshe R -Bekine Retir e
erierty-basts: The Bank shall timely submit information on connected parties, major connected
fransactions and quarterly connected transactions to the CBIRC or its dispatched agency
through the connected transaction supervision information system, and shall ensure the
authenticity and aceuracy of the information without concealing and omittance,

The Bank shall, in accordance with the relevant provisions of the Administrative Measures for
Connected Transactions of Banking and Insurance Institutions, calculate the tofal amount and
proportion of connected transactions in each quarter, and report the relevant information of
connected transactions o the CBIRC or its dispatched agency through the connected transaction
supervision information system within 30 days after the end of each quarter,

Article 56 The Bank shall report to the CBIRC o its dispatched agency one by one within 13
working days after entering into the following transaction agreements:

] major connected transactions;

(I signing, renewal and substantive changes of a unified transaction agreement;

I other transactions required to be reported by the CBIRC,
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Article 47 The following transactions between the Bank and connected parties may be exempted from
voting and disclosure in the form of connected transactions:

0 connected parties subscribe for any shares that shall be subscribed by them in cash
according to the prospectuses for nitial public offering, rights issue or issue of new

shares or convertible bonds of the Bank;

(I connected parties collect dividend or bonus according to the resolutions of the
sharcholders’ general meeing;

(I connected parties purchase the corporate bonds issued by the Bank; and

(Iv) other circumstances determined by the CBIRC.

Article 4760 The following transactions between the Bank and connected parties may be exempted
from etine-consideration and disclosure in the form of connected transactions:

t

] a connected transaction with a connected natural person of less than RMBS00,000

or with a connected legal person of less than RMB3,000,000 for a single transaction,
and the cumulative amount after such transaction does not reach the standards of

major connected transactions;

(I subscription in cash by one party for stocks, company bonds or corporate honds,
convertible bonds or other derivatives publicly issued by the other party;

I demand deposit transactions;

v Where the same natural person serves as an independent director of hoth the Bank

and other legal person(s) and there are no other circumstances that constitutes a
connected party, transactions between the legal person and the Bank;

W) transactions with the pricing set by the state;

W other circumstances approved by the CBIRC.

Atticle 51 The “net capital” described in these Measures refers to the net capital as at the end of the
Previous quarter.

Atticle $464 The term “above” referred to in these Measures includes the given figure, and the
term “below” does not include the given figure, The year is the accounting year.-Fhe—retesptta
dacophad 1o hasaMaasurac rafare o tha 4o anatal o haand o .....' .Theterm

“connected” used in Hong Kong of China means “related”,

Article 65 The holding subsidiaries of the Bank shall formulate corresponding management

measures in accordance with these Measures,

Article 66 The connected transactions between holding subsidiaries of the Bank and connected

parties of the Bank shall be reported to the connected transaction management office of the
Bank in accordance with the relevant provisions of these Measures,

Atticle 53 These Measures shall be interpreted and amended by the board of directors.

Atticle $368 These Measures shall be interpreted and amended by the board of directors of the Bank,
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Article 54 These Measures shall be implemented from the date of issue upon the approval at the
shareholders’ general meefing, and the original Administrative Measures for Connected Transactions
shall be repealed simultancously.

Atticle 5409 These Measures shall be implemented from the date of issue upon the approval by the
hoard of directors of the Bank a-the-shascholders—seners-neeting, and the original Administrative

Measures for Connected Transactions shall be repealed sinultancously.

Annex 1 Article 2: The connected natural persons of the commercial bank include:

1)) insiders of commercial banks;

(I major natural person sharcholders of commercial banks;

(Im) close relatives of the insiders and the major natural person sharholders of commercial
banks;

(V) the controlling natural person sharcholders, directors or key management personnel of
legal persons and other entities related with the commercial bank, whereas the Legal
person o other entities related hereinabove do not include legal persons or other entities
which are directly, indirectly or jointly controlled, or may be greatly influenced by
Insiders, major natural person sharcholder and their close relatives;

V) other natural persons who have significant influence on commercial banks.

The insiders of commercial banks referred to in these Measures include directors, senior management
personnel of the head office and branches of the Bank, and officers who have the right to decide or
paticipate in the grant of credit and asset transfer of commercial banks.

The major natural person shareholders mentioned in these Measures refer to the natural person
shareholders who hold or control more than 3% of the shares or voing rights of commercial banks, or
who hold less than 5% of the total shares but have a significant impact on the operation and
management of commercial banks.

Shares or voting rights held or controlled by close relatives of a natural person sharcholder shall be
aggregated with shares or voting rights held or controlled by the natural person shareholder.

The close relatives referred to in these Measures include parents, spouse, siblings and their spouses,
adult children and their spouses, parents of their spouses, spouses” siblings and their spouses, parens’

siblings and their spouses, and adult children of parents” siblings and their spouses.

Annex 1 Article 2: The connected natural persons of the banking and insurance institution
commercial bank include:

1] natural person controlling shareholders and de facto controllers of banking and

insurance institutions, as well as their parties acting in concert and ulfimate
beneficial owner;

1] a natural person who holds or controls more than 3% of equity of the bank and
insuranice institution, or holds less than 3% of equity but has a significant impact
on the operation and management of the bank and insurance institution;

I directors, supervisors, senior management personnel of the head office
(headquarters) and important branches (branches) of the banking and insurance
institution, as well as personnel with core business approval or decision-making

power such as largescale credit facilities, asset transfer and insurance fund
ufilization;

Iv) spouses, parents, adult children and siblings of the connected parties listed in
paragraphs () to (ITI) of this Article;

W) directors, supervisors and senior management personnel of the connected parties
listed in paragraphs (I) and (IT) of Article 3 in this Annex.

éB Hsiets-oF eoferiet bk

] e atural-perser-Shareholders-of-comrereol-banks:
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orftEs-Hfitrtit

Anmnex 1 Article 3: The comnected legal persons or other entities of the commercial bank include:

0 major non-natural person shareholders of commercial banks;

(I legal persons or other entities which are under direct or indirect common control of an
entity with commercial banks;

(I legal persons or other entities which are directly or indirectly or jointly controlled by, or
may be geeatly influenced by, commercial banks insiders and major natural person
shareholders and their close relatives:

(V) other legal persons or other entities who can directly, indirectly, jointly control
commecial banks or can exert significant influence on commercial banks.

The major non-natural petson shareholders mentioned in these Measures refer to the non-natural
person shareholders who directly, indirectly, or jointly hold or control more than 5% of the shares or
voting rights of the bank and insurance institution, or hold less than 3% of equity but have a
significant impact on the operation and management of the bank and insurance institution.

The legal persons or other entities referred to in these Measures exclude commercial banks.

Annex 1 Article 3: The connected legal persons or other enfities of the banking and insurance
institution include;

] legal person controlling shareholders and de facto controllers of banking and

insurance ingfitutions, as well a their parties acting in concert and ulfimate
heneficial owner;

(I a legal person or unincorporated organization who holds or controls more than 3%
of equity of the bank and insurance institution, or holds less than 3% of equity but
has a significant impact on the operation and management of the bank and
insurance institution, as well as their controlling shareholders, de facto controllers,
parties acting in concert and ultimate heneficial owner;

I the legal person or unincorporated organization controlled or significantly
influenced by connected parties listed in paragraph (I) of this article, and the

legal person or unincorporated organization controlled by connected parties listed
in paragraph (IT) of this article;

(v a legal person or unincorporated organization controlled or significantly influenced
by the bank and insurance institution;

W) the legal person or unincorporated organization controlled or significantly
influenced by connected parties listed in paragraph (I) of Article 3, and the legal
person or uninicorporated organization controlled by connected parties listed in
paragraphs (IT) to (IV) of Article 2,
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APPENDIX III COMPARISON TABLE FOR AMENDMENTS TO THE
ADMINISTRATIVE MEASURES FOR CONNECTED TRANSACTIONS

Original Article of the Administrative Measures for Connected Transactions Amended Article of the Administrative Measures for Connected Transactions

The enterprises referred to in the first paragraph of this artcle exclude state-owned asset management
conpanies.

eopAe
Article 4 of Annex 1: According to the principle of substance over form and penetration

banking and insurance insfitutions may recognize the following natural persons, legal persons or
unincorporated organizations as related parties:

) within the past twelve months or according to relevant agreements and

arrangements, one of the circumstances specified in Articles 2 and 3 to this
Annex within the next twelve months exists;

V] Other closely related family members of the related parties listed in Article 3 (1) to
(3) to this Annex;

K] Internal staff of banking and insurance institutions and their controlled legal
persons or other organizations;

(] Legal persons or unincorporated organizations listed in Article 2 (2), (3) and

Article 3 (2) to this Annex that have significant influenice on heir related parties;

3 A natural person, legal person or unincorporated organization that has influence
on banking and insurance institutions, engages in or may engage in transactions
with banking and insurance ingtitutions that do not comply with commercial
principles or are unfair and can benefit from the transactions,
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ADMINISTRATIVE MEASURES FOR CONNECTED TRANSACTIONS

Original Article of the Administrative Measures for Connected Transactions Amended Article of the Administrative Measures for Connected Transactions

Atticle 6 to Annex 1 Where a natural person, legal person or other organization, due to its influence
on a commercial bank, fails o comply with the commercial principles in credit extension, asset
transfer, service provision and other transactions with the commercial bank, which are unfair and can

gain benefits from the transaction, thus causing losses to the commercial bank, the commercial bank
shall treat it as a related party in accordance with the principle of substance over form.

Aticle § to Annex 1: The CBIRC or its agencies shall, based on the principle of substance over
form and penefration, identify natural persons, legal persons or unincorporated organizations
that may cause the transfer of interests of hanking and insurance institutions as related parties.

Atticle 4 to Annex [ The control referred to in the Measures refers to the right to decide the
personnel, financial and operational decisions of commercial banks, legal persons or other
organizations, and to gain benefits from their business activies.

The “common control” referred to in the Measures refers to the common control over a certain
econormic activity when acting in accordance with contractual agreements or in concert.

The “significant influence” referred to in the Measures includes but s not limited to the delegation of
directors, supervisors or senior management in commercial banks to affect the financial and
operational management decisions of commercial banks through agreements or other means, as well

s other circumstances recognized by the CBIRC or its agencies.

Article 6 to Annex 1: The meanings of the following terms in the Measures:

The term “above” referred to in the measures includes the given figure, and “below” excludes
the given figure. The year is the accounting year,

Control, including direct control and indirect control, refers to the right to decide on the

financial and operational decisions of a company, and to gain benefits from the company’s
business activities on ifs basis.

Holding, including direct and indirect holding,

Significant influence refers to the right to participate in decision-making on the financial and
operational policies of a legal person or organization, but being unable to control or jointly
control the formulation of these policies with other parties, including but not limited to
delegation of directors, supervisors or senior management, affect the financial and operational
management decisions of legal persons or organizations through agreements or other means, as
well as other cases recognized by the CBIRC or its agencies,

Common control refers to the common control over a certain economic activity as agreed in the
agreement, which only exists when significant financial and operational decisions related to the
economic activity require the unanimous consent of investors under common control
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ADMINISTRATIVE MEASURES FOR CONNECTED TRANSACTIONS

Original Article of the Administrative Measures for Connected Transactions Amended Article of the Administrative Measures for Connected Transactions

Controlling shareholders refer to shareholders who hold more than 50% of the shares;
Shareholders who hold less than 30% of the shares but have sufficient voting rights to have a
controlling impact on the decisions of the shareholders” (general) meeting,

Holding subsidiary refers to a company holding more than 50% of shares of the subsidiary; or is
able to control the subsidiary through voting rights, agreement or other arrangements although
the shareholding percentage i less than 30%. Holding subsidiaries include subsidiaries or

unincorporated organizations that are directly or indirectly controlled or under common
control,

Actual controller refers to a natural person or other ultimate controller who, although not a
shareholder of the company, can actually control the company’s behavior through investment
relationships, agreements or other arrangements.

Group clients refer to a group of corporate clients or single clients in the same industry that
have a controlling relationship.

Persons acting in concert refer to natural persons, legal persons or unincorporated organizations
with the same intention when exercising voting rights or participating in other economic

activities through agreement, cooperation or oher means,

Ultimate beneficiary refers to the person who are actually entitled o the equity benefits of
banking and insurance institutions and the benefits of financial products,

Other close family members refer to the parents of the spouse, the spouse of the children, the
spouse of the brothers and sisters, the brothers and sisters of the spouse and other family

members who may transfer interests, except the spouse, parents, adult children and brothers
and sisters,

Internal staff refer to personnel who sign labor contracts with the banking and insurance
institutions,

Affiliated relationships refer to the relationships between the controlling shareholders, actual
controllers, directors, supervisors, senior management, efc, of the banking and insurance
institutions, and the enterprises under their direct or indirect control, as well as other
relationships that may lead to the transfer of interests.

Related directors and related shareholders refer to a party to a transaction, or directors and

shareholders who may affect the fairness of the transaction when considering the related party
transaction.
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COMPARISON TABLE FOR AMENDMENTS TO THE

ADMINISTRATIVE MEASURES FOR CONNECTED TRANSACTIONS

Original Article of the Administrative Measures for Connected Transactions

Amended Article of the Administrative Measures for Connected Transactions

The written form of a written agreement includes contracts, letters and data messages (including
telegrams, telexes, faxes, electronic data exchanges and emails) that are legally recognized as

Atticle 5 to Annex 1 The natural person, legal person or other organization that has signed an
agreement or made an arrangement with the related party of the commercial bank and meets the
conditions for the aforesaid related party after taking effect shall be deemed as the related party of the
commercial bank.

Atticle 7 The China Banking and Insurance Regulatory Commission has the right to identify the
telated natural persons, legal persons o other organizations of commercial banks according to law.

tangible expressions of the content contained,

Article 7 The related legal persons or unincorporated organizations referred to in the Measures
exclude the national administrative organs, government departments, Central Huijin Investment
Ltd., National Council for Social Security Fund, Wutongshu Investment Platform Co. Ltd.,
Deposit Insurance Fund Management Co., Ltd. and the related parties exempted from
recognition with the approval of the CBIRC., If the above insfitutions delegate the same natural
person to serve as a director or supervisor of two or more banking and insurance institutions
simultaneously, and there exists no other related relationship, the institutions they serve do not
constitute related parties.

Atticle 13 to Annex 1 Definition of “Assocate”

The “associate” of the connected persons referred to in Aticle § (1) to (3) to this Annex (if the
connected persons are individuals) include:

(3) 1. A person who cohabits with them as if they were a spouse, or their children, stepchildren,
parets, or stepparents; 2. a company or any subsidiary of the company that s directly or indirectly
held by its family members (individually or jointly) or holds a majority of control by the family
members together with themselves, their immediate family members and/or trustees.

Atticle 13 to Annex 1 Definition of “Associate”

The “associate” of the connected persons referred to in Article § (1) to (3) to this Annex (if the
connected persons are individuals) include:

(3) 1. A person who cohabits with them as if they were a spouse, or their children, stepchildren,
parents, or stepparents, brothers, stepbrothers, sisters or stepsisters (individually referred to as
the “family member”); or 2. a company or any subsidiary of the company that is directly or
indirectly held by its family members (individually or jointly) or holds a majority of control by the
family members together with themselves, their immediate family members andor trustees.

Atticle 23 to Annex 1

Other definitions

“Chapter 14A™ refers to Chapter 14A of the Listing Rules;

“Company” Jilin Jiutai Rural Commercial Bank Corporation Limited;

Atticle 232 to Annex |

Other definitions

“Chapter 14A” refers to Chapter 14A of the Listing Rules;

“Company” Jilin Jiutai Rural Commercial Bank Corporation Limited;
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Original Article of the Administrative Measures for Connected Transactions

Amended Article of the Administrative Measures for Connected Transactions

“subsidiary” refers to a company in which the lsted issuer controls more than 50% of the voting
rights, owns more than 50% of the issued share capital, or controls the composition of the board of
directors; and

“subsidiary” sefe
: T/

direetors: (1) any enfity that, in accordance with applicable Hong Kong Financial Reporting
Standards or International Financial Reporting Standards, is included as a subsidiary and
consolidated in the audited consolidated accounts of another entity; and (2) any entity whose
equity interest is acquired by another entity and will be accounted for as a subsidiary in the
following audited consolidated accounts of that other entity in accordance with applicable Hong
Kong Financial Reporting Standards or International Financial Reporting Standards; and

Atticle 1 to Annex 2 Related party transaction of commercial banks refer to the following matters of
transferring resources or obligations between commercial banks and related parties:

] Credit extension;

) Asset transfer,

) Render services;

@] Other related party transactions specified by the China Banking Regulatory
Commission.

Atticle 1 to Annex 2 Related party transaction of the banking and insurance institution refer to
the transfer of benefit hetween the banking and insurance institution and related parties,
iﬂcludingthefﬂllﬂwmg: nartuteancaotian of oamumaroial baglke rafor o tha follauing matta

1) Related party transaction of credit Credi-extessiot:
2 Related party transaction of aAsset-sster:
) Related party transaction of Resder-serviees:

@) Deposits and other related party transactions, and matters may lead to henefit

transfer of the banking and insurance institution under the principle of substance
0V€l'f01'm. alatad oo fiaco a0 nooy ad-hi-the ..: ::...'..':..

Article 2 to Annex 2 Credit extension refers to commercial banks directly provide financial assistance
fo customers, or guarantee customers’ compensation and payment liabilities that may arise in relevant
econormic activites, including on- and off-balance sheet businesses such as loans, loan commitments,
acceptances, discounting, securities repurchases, trade financing, factoring, letters of credit, letters of
guarantee, overdrafts, inter-bank lending, guarantegs, etc.

Atticle 2 to Annex 2 Related party transaction of credit: refers to banking institutions provide

financial assistance to related parties, or guarantee the compensation and payment liabilities of
related parties in relevant economic activities, including loans (including trade financing), bill

acceptance and discounting, overdraft, hond investment, investment in specific purpose vehicles,
issuance of letters of credit, factoring, guarantee, letter of guarantee, loan commitment,
securities repurchase, inter-bank lending and other on- and off-balance sheet businesses that are
substantially borne by banking insfitutions Credit-extension-refers-to-commeretsi-barks-direetly

Atticle 3 to Amex 2 Asset transfer refers to the purchase and sale of self-owned movable and
immovable property, the purchase and sale of credit assets, and the receipt and disposal of foreclosed

assets of commercial banks,

Atticle 3 to Annex 2 Related party transaction of asset transfer: includes the purchase and sale
of self-owned movable and immovable property, the purchase and sale of credit assets and
income (heneficiary) rights, and the receipt and disposal of foreclosed assets, etc. of commercial
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Original Article of the Administrative Measures for Connected Transactions

Amended Article of the Administrative Measures for Connected Transactions

hanks Asse

eotmerei-banks:

Atticle 4 to Annex 2 The rendering of services refers to the rendering of credit evaluation, asset
evaluation, audit, legal and other services to commercial banks.

Atticle 4 to Annex 2 Related party transaction of services: includes credit evaluation, asset
evaluation, legal service, consulfing service, information service, audit service, technology and

infrastructure service, property leasing and entrusting or agency sales, efc. The-rendering—of

Atticle 2 to Annex 6: The Bank or its subsidiaries operating banking business shall provide financial
assistance to related parties or jointly held entities defined by the Hong Kong Stock Exchange in their
daily operations:

(3) If the transaction s not conducted in accordance with normal commecial terms or better, except
that it meets one of the following conditions, partial exemption can be obtained, which includes
exemption from complying with relevant circular (including independent financial opinions) and
sharcholders approval requiremens:

L. The asset ratio, refurn ratio, cost ratio and equity ratio are all lower than 3%;

2 The asset ratio, refurn ratio, cost ratio and equity ratio are all less than 25%, and the
total consideration is less than HK$10 million,

Atticle 2 to Annex 6: The Bank or its subsidiaries operating banking business shall provide financial
assistance to related parties or jointly held entities defined by the Hong Kong Stock Exchange in their
daily operations:

(3) If the transaction is not conducted in accordance with normal commercial terms or better, except
that it meets one of the following conditions, partial exemption can be obtained, which includes
exemption from complying with relevant circular (including independent financial opinions) and
sharcholders” approval requirements:

. The asset ratio, tetumm ratio, cost ratio and equity ratio are all lower than 5%;

2 The asset ratio, return ratio, cost ratio and equity ratio are all less than 25%, and the
financial assistance together with total amount of any monefary henefits obtained
by the related party or jointly held entities sot-eensidesstion is less than HKS10
million,

Article 3 to Annex 6: If the Bank or its subsidiaries provide financial assistance to related parties or
jointly held enities as defined by the Hong Kong Stock Exchange, and the relevant assistance is
conducted in accordance with normal commercial terms or better, and meets the proportion of equity
interests directly held by the Bank or its subsidiaries in such related party or jointly held entiies, full
exemption can be obtained.

Atticle 3 to Annex 6: If the Bank or its subsidiaries provide financial assistance to connected person
ehatedparties or jointly held entities as defined by the Hong Kong Stock Exchange (any guarantee
provided by the Bank shall be severally, but not collectively and severally guaranteed), and the
relevant assistance is conducted in accordance with normal commercial terms or better, and meets the
proportion of equity interests directly held by the Bank or its subsidiaries in such connected person
reksted-party or jointly held entities, full exemption can be obtained.

Note: As a result of addition and deletion of articles and sequence adjustments, numbering of the original articles of the
Administrative Measures for Connected Transactions has been adjusted and hence those cross-referenced Articles have
been adjusted accordingly, as well as the conversion of figures between uppercase and lowercase, which are not showed

separately.
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TO THE ARTICLES OF ASSOCIATION

COMPARISON TABLE FOR AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Original Article of the Articles of Association

Amended Article of the Articles of Association

Article 1 To safeguard the legitimate rights and interests of
the shareholders and creditors of Jilin Jiutai Rural
Commercial Bank Corporation Limited (hereinafter
referred to as the “Bank”™), and to regulate the
organization and activities of the Bank, these Articles of
Association have been hereby established in accordance
with the Company Law of the People’s Republic of China
(the “Company Law”), the Law of the People’s Republic of
China on Commercial Banks (the “Commercial Bank
Law”), the Measure of the China Banking Regulatory
Commission on Matters Concerning Administrative License
of Rural Small and Medium-size Financial Institutions, the
Special Provisions of the State Council Concerning the
Floatation and Listing Abroad of Stocks by Limited Stock
Companies, the Mandatory Provisions for Articles of
Association of Companies to be Listed Overseas, the
Guide on the Corporate Governance of Commercial
Banks, the Rules Governing the Listing of Securities on
the Stock Exchange of Hong Kong Limited (the “Hong
Kong Listing Rules”), the Constitution of the Communist
Party of China (the “Constitution of the Party”) and other
relevant laws, rules and regulations, department regulations,
the relevant regulations of the securities regulators of the
place where the shares of the Bank are listed and in
combination with the practical situations of the Bank.

Article 1 To safeguard the legitimate rights and interests of
the shareholders and creditors of Jilin Jiutai Rural
Commercial Bank Corporation Limited (hereinafter
referred to as the “Bank”), and to regulate the
organization and activities of the Bank, these Articles of
Association have been hereby established in accordance
with the Company Law of the People’s Republic of China
(the “Company Law”), the Law of the People’s Republic of
China on Commercial Banks (the “Commercial Bank Law”),

the Measure of the ChinaBankinsResulatory-Commission
M - . imisteative—Li £ Rural
SttH—ad—Mlediti—sire—Kirett—tstttens_ China

Banking and Insurance Regulatory Commission on
Matters Concerning Administrative License of Rural

Small and Medium-size Financial Institutions, the Special

Provisions of the State Council Concerning the Floatation
and Listing Abroad of Stocks by Limited Stock Companies,
the Mandatory Provisions for Articles of Association of
Companies to be Listed Overseas, the—Guide—en—the
Corporate—Governafree—ot—Commeretal—Banks_ the
Corporate Governance Guidelines for Banking and
Insurance Institutions, the Measures for the

Performance Evaluation of Directors and Supervisors
the
Administrative Measures for Related Party

Transactions of Banking and Insurance Institutions, the
Rules Governing the Listing of Securities on the Stock

of Banking and Insurance Institutions,

Exchange of Hong Kong Limited (the “Hong Kong Listing
Rules”), the Constitution of the Communist Party of China
(the “Constitution of the Party”) and other relevant laws,
rules and regulations, department regulations, the relevant
regulations of the securities regulators of the place where
the shares of the Bank are listed and in combination with the
practical situations of the Bank.
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Original Article of the Articles of Association

Amended Article of the Articles of Association

Article 22 Upon approval by the Banking Regulators under
the State Council, the securities regulators under the State
Council and other relevant regulatory authorities, the Bank
may issue shares to domestic and overseas investors.

For the purpose of the preceding paragraph, the term
“overseas investors” shall mean foreign investors and
investors from the Hong Kong Special Administrative
Region (“Hong Kong”), the Macau Special Administrative
Region of the People’s Republic of China (the “PRC”) and
Taiwan who subscribe for shares issued by the Bank; the
term “domestic investors” shall mean investors within the
PRC (other than those regions mentioned above) who
subscribe for shares issued by the Bank.

Article 22 Upon approval by the Banking Regulators under
the State Council, the securities regulators under the State
Council and other relevant regulatory authorities, the Bank
may issue shares to domestic and overseas investors.

For the purpose of the preceding paragraph, the term
“overseas investors” shall mean foreign investors and
investors from the Hong Kong Special Administrative
Region (“Hong Kong”) of the People’s Republic of China
(the “PRC”), the Macau Special Administrative Region of
the PRC and Taiwan of the PRC who subscribe for shares
issued by the Bank; the term “domestic investors” shall
mean investors within the PRC (other than those regions
mentioned above) who subscribe for shares issued by the
Bank.

Article 30 As adopted through the approving procedures of
the Bank and approved by the Banking Regulator under the
State Council, the Bank may repurchase its issued and
outstanding shares for the purpose of:

(i) Reducing the registered capital of the Bank;

(i) Merging with other companies holding shares in the
Bank;

(iii) Granting shares to employees of the Bank as a reward;
(iv) Any requests for the Bank to buy out shares from the
shareholders who voted against the resolutions adopted at a
general meeting to merge or divide the Bank;

(v) Any such other circumstances as permitted by the laws
and administrative regulations.

Except for the purpose as set above, the Bank shall not be
engaged in any activities of buying and selling its own
shares.

Article 30 As adopted through the approving procedures of
the Bank and approved by the Banking Regulator under the
State Council, the Bank may repurchase its issued and
outstanding shares for the purpose of:

(i) Reducing the registered capital of the Bank;

(il) Merging with other companies holding shares in the
Bank;

(1i1) Grantire—~shares—to-employees—otthe Bank—asareward

Utilizing its shares in employee stock ownership plans or

share incentive;

(iv) Any requests for the Bank to buy out shares from the
shareholders who voted against the resolutions adopted at a
general meeting to merge or divide the Bank;

(v) Utilizing its shares to satisfy the conversion of

convertible bonds issued by the Bank;

(vi) Safeguarding the value of the Bank and the interests

of the shareholders when necessary;
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Original Article of the Articles of Association Amended Article of the Articles of Association

(vii) Any such other circumstances as permitted by the laws
and administrative regulations.

Except for the purpose as set above, the Bank shall not be
engaged in any activities of buying and selling its own
shares.

In the event that the Bank purchases its shares under

either circumstance as mentioned in item (i) and (ii) of

the above paragraph, a resolution thereon shall be made

at the general meeting. Where the Bank purchases its

shares under either circumstance as mentioned in item

(iii), (v) and (vi) of the above paragraph, a Board

resolution thereon may, pursuant to the mandate of the

general meeting, be passed at a Board meeting that is

attended by at least two-thirds of Directors.

In the event that the Bank purchases its shares in

accordance with the first paragraph of this Article under

the circumstance as mentioned in item (i), the shares

shall be cancelled within ten days from the date of

purchase; in the event that the Bank purchases its shares

under either circumstance as mentioned in item (ii) and

(iv), the shares shall be transferred or cancelled within

six_months; in the event that the Bank purchases its

shares under either circumstance as mentioned in item
(iii), (v) and (vi), the total number of shares held by the
Bank shall not exceed 10% of the total issued shares of
the Bank and shall be transferred or cancelled within 3

years.
If the securities regulators of the place where shares of

the Bank are listed provide otherwise on share

repurchase, such provisions shall prevail.
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Original Article

Amended Article

Article 32 A prior approval shall be obtained from a general
meeting in respect of any share repurchase by the Bank
through an off-market agreement instead of on a securities
exchange in accordance with the provisions of these Articles
of Association. After the general meeting has given its
approval in the same way, the Bank may rescind or alter
any contracts entered into in the said manner or waive any
rights under such contracts.

The contract to repurchase shares as referred to in the
preceding paragraph includes, but not limited to, an
agreement to become obliged to repurchase or to acquire
the right to repurchase shares.

The Bank shall not assign a contract for repurchasing its
shares or any of its rights thereunder.

Where the Company has the right to repurchase redeemable
shares by means other than repurchases through the market
or by tender, the repurchase price shall be limited to a
maximum price; if repurchases are made by tender,
invitation for tenders shall be made to all shareholders alike.

Article 32 A prior approval shall be obtained from a general
meeting in respect of any share repurchase by the Bank
through an off-market agreement instead of on a securities
exchange in accordance with the provisions of these Articles
of Association. After the general meeting has given its
approval in the same way, the Bank may rescind or alter any
contracts entered into in the said manner or waive any rights
under such contracts.

The contract to repurchase shares as referred to in the
preceding paragraph includes, but not limited to, an
agreement to become obliged to repurchase or to acquire
the right to repurchase shares.

The Bank shall not assign a contract for repurchasing its

shares or any of its rights thereunder.

Article 35 Except as otherwise provided for in the laws,
rules and regulations, the shares held by shareholders of the
Bank shall not be withdrawn. Except as otherwise provided
for in the laws, administrative regulations or the securities
regulator of the place where the shares are listed, fully paid
shares of the Bank may be transferred freely according to
laws, free and clear of any liens.

Any transfer of the shares of the Bank shall be registered
with the local share registry authorized by the Bank. Any
transfer of the shares of the Bank shall comply with the
relevant regulations of the relevant regulators (e.g. the
Banking Regulator under the State Council).

With the approval by the Board of Directors of the Bank,
shares held by a shareholder of the Bank may be
transferred, succeeded or given as a gift according to the
law. It shall require prior approval from the banking
regulators if any shareholding in a rural commercial bank
exceeds 5%.

Article 35 Except as otherwise provided for in the laws,
rules and regulations, the shares held by shareholders of the
Bank shall not be withdrawn. Except as otherwise provided
for in the laws, administrative regulations or the securities
regulator of the place where the shares are listed, fully paid
shares of the Bank may be transferred freely according to
laws, free and clear of any liens.

Any transfer of the shares of the Bank shall be registered
with the local share registry authorized by the Bank. Any
transfer of the shares of the Bank shall comply with the
relevant regulations of the relevant regulators (e.g. the
Banking Regulator under the State Council).

With the approval by the Board of Directors of the Bank or

the equity management institution for approval, shares
held by a shareholder of the Bank may be transferred;

steceeded—or—given—as—e—gitt besides stock exchanges
according to the law. It shall require prior approval from the
banking regulators if any shareholding in_the Bank a—+s+at
eomeretal-bank exceeds 5%.

-IV-4 -




APPENDIX IV

COMPARISON TABLE FOR AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Amended Article

Article 43 The Bank shall issue to shareholders share
certificates in registered form with respect to shares of the
Bank as the evidence of the shareholdings of such
shareholders in the Bank. Share certificates of the Bank
shall be in registered form.

The terms specified on the share certificates of the Bank
shall, in addition to those provided in the Company Law,
contain other items required to be specified by the stock
exchange(s) on which the shares of the Bank are listed.
The Bank may issue overseas listed shares in form of
foreign depository receipts or other derivative means of
shares in accordance with the laws and the practice of
registration and depository of securities in the place of
listing.

Where share capital of the Bank include any shares without
any voting rights, then the wording “no voting” shall be
indicated in such share certificates; where the share capital
of the Bank includes any shares with different voting rights,
then the wording “restricted voting rights” or “qualified
voting rights” shall be indicated in the name of each such
type of share certificate (other the share certificates with the
most preferential voting rights).

Article 43 The Bank shall issue to shareholders share
certificates in registered form with respect to shares of the
Bank as the evidence of the shareholdings of such
shareholders in the Bank. Share certificates of the Bank
shall be in registered form.

The terms specified on the share certificates of the Bank
shall, in addition to those provided in the Company Law,
contain other items required to be specified by the stock
exchange(s) on which the shares of the Bank are listed.
The Bank may issue overseas listed shares in form of
foreign depository receipts or other derivative means of
shares in accordance with the laws and the practice of
registration and depository of securities in the place of

listing.

Article 49 No changes shall be made to the register of
shareholders as a result of a transfer of shares either within
30 days prior to the date of a general meeting, or within 5
days before the benchmark date set by the Bank for the
purpose of distribution of dividends.

If the securities regulators of the place where shares of the
Bank are listed provide otherwise, such provisions shall
prevail.

Article 49 If there are provisions under in accordance

with relevant requirements of laws, rules and

regulations, department regulations, the relevant

regulations of the securities regulators of the place

where the shares of the Bank are listed for closure of Ne
changes—shall-be—made—to the register of shareholders as a
result of a transfer of shares either within30-days prior to
the date of a general meeting, or within=S—days before the
benchmark date set by the Bank for the purpose of

distribution of dividends=
e .. | » :
Bank—are—listed—provide—otherwise, such provisions shall

prevail.
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Article 59 Holders of the ordinary shares of the Bank shall
enjoy the following rights:

1) To receive dividends and other kinds of distributions as
determined by the number of shares held by them;

ii) To attend in person or by proxy general meetings;

iii) To exercise voting rights based on the number of the
shares held by him;

iv) To supervise the business operation of the Bank, and to
make suggestions and enquiries accordingly;

v) To transfer, bestow or pledge or otherwise dispose of
shares held by him in accordance with the laws,
administrative regulations, the relevant regulations of the
securities regulators of the place where the shares are listed
and the provisions of these Articles of Association;

vi) To obtain relevant information in accordance with the
laws, administrative regulations, department regulations,
normative documents, regulations of the securities
regulators of the place where the shares of the Bank are
listed and the provisions of these Articles of Association,
including:

1. To obtain a copy of these Articles of association after its
cost has been paid,

2. To have free access to and copy the following documents
after a reasonable fee has been paid:

(1) all parts of the register of shareholders;

(2) the personal information of directors, supervisors,
President and senior executives of the Bank;

(3) status of the share capital of the Bank;

(4) reports on the aggregate par value, number of shares,
and highest and lowest prices of each class of shares in
relation to any repurchase by the Bank of its own shares
since the last financial year, as well as all the expenses paid
by the Bank in relation to such repurchases;

(5) minutes of the general meetings,

Article 59 Holders of the ordinary shares of the Bank shall
enjoy the following rights:

i) To receive dividends and other kinds of distributions as
determined by the number of shares held by them;

ii) To attend and speak at general meetings in person or
by proxy general-meetings,

iif) To exercise voting rights based on the number of the
shares held by him;

iv) To supervise the business operation of the Bank, and to
make suggestions and enquiries accordingly;

v) To transfer, bestow or pledge or otherwise dispose of
shares held by him in accordance with the laws,
administrative regulations, the relevant regulations of the
securities regulators of the place where the shares are listed
and the provisions of these Articles of Association;

vi) To obtain relevant information in accordance with the
laws, administrative regulations, department regulations,
normative documents, regulations of the securities
regulators of the place where the shares of the Bank are
listed and the provisions of these Articles of Association,
including:

1. To obtain a copy of these Articles of association after its
cost has been paid;

2. To have free access to and copy the following documents
after a reasonable fee has been paid:

(1) all parts of the register of shareholders;

(2) the personal information of directors, supervisors,
President and senior executives of the Bank;

(3) status of the share capital of the Bank;

(4) reports on the aggregate par value, number of shares,
and highest and lowest prices of each class of shares in
relation to any repurchase by the Bank of its own shares
since the last financial year, as well as all the expenses paid
by the Bank in relation to such repurchases;

(5) minutes of the general meetingss.
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(6) special resolutions of the Bank;

(7) the latest audited financial statements and the Board
reports, auditor’s reports and the Board of Supervisors
reports;

(8) the copy of the corporate annual report submitted to the
State Administration for Industry & Commerce of China or
other competent authorities for files.

In accordance with the requirements of Hong Kong Listing
Rules, the Bank shall make the documents referred to in
item (1) > (3) > (4)> (5) * (6) ~ (7) and (8) available for free
inspection by the public and shareholders of H Shares at the
address of the Bank in Hong Kong, of which the documents
referred to in item (5) shall be available for inspection by
shareholders only.

Copies of minutes of the meetings will be available for
inspection by the shareholders free of charge during the
office hours of the Bank. If any shareholder makes a request
to obtain a copy of the relevant minutes from the Bank, the
Bank shall send a copy of the requested minutes within
seven days upon the receipt of a reasonable fee.

The Bank may refuse to provide any documents if any such
documents or the copies thereof requested involve any
business secrets and/or inside information of the Bank.

vii) to participate in the distribution of the remaining assets
of the Bank based on the number of shares held in the event
of the dissolution or liquidation of the Bank;

viii) to request the Bank to buy out shares from such
shareholders who voted against the resolutions adopted at a
general meeting to merge or divide the Bank;

ix) to have other rights conferred in accordance with the
laws, administrative regulations and these Articles of
Association.

The Bank shall not exercise any power against any person
who exercises any rights by virtue of any shares of the Bank
but fails to disclose any of his direct or indirect interest in
the Bank for the purpose of freezing or otherwise damaging
the interest of such person as attached to shares.

g eninicteation-tortnd b  Chi
] horitiosforGiles

In accordance with the requirements of Hong Kong Listing
Rules, the Bank shall make the documents referred to in
item (1) and ~—B3(5)~—~6—P—anrd—8 available
for free inspection by the publie—and—shareholders of H
Shares at the address of the Bank in Hong Kong—ef—whiek
Copies of minutes of the meetings will be available for
inspection by the shareholders free of charge during the
office hours of the Bank. If any shareholder makes a request
to obtain a copy of the relevant minutes from the Bank, the
Bank shall send a copy of the requested minutes within 7
sever—days upon the receipt of a reasonable fee.

The Bank may refuse to provide any documents if any such
documents or the copies thereof requested involve any
business secrets and/or inside information of the Bank.

vii) to participate in the distribution of the remaining assets
of the Bank based on the number of shares held in the event
of the dissolution or liquidation of the Bank;

viii) to request the Bank to buy out shares from such
shareholders who voted against the resolutions adopted at a
general meeting to merge or divide the Bank;

ix) to have other rights conferred in accordance with the
laws, administrative regulations and these Articles of
Association.

The Bank shall not exercise any power against any person
who exercises any rights by virtue of any shares of the Bank
but fails to disclose any of his direct or indirect interest in
the Bank for the purpose of freezing or otherwise damaging
the interest of such person as attached to shares.
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Article 62 Holders of the ordinary shares of the Bank shall
have the following obligations:

i) To abide by the laws, administrative regulations and these
Articles of Association;

ii) To pay the share capital as determined by the number of
shares subscribed for by him and the prescribed method of
capital contribution;

iii) To be liable for the debts of the Bank to the extent of
the number of shares held by him in the Bank;

iv) To maintain the interests and reputation of the Bank and
support the Bank to carry out various business activities
according to the laws;

v) To comply with and implement any resolutions of a
general meeting;

Article 62 Holders of the ordinary shares of the Bank shall
have the following obligations:
i) To abide by the laws, regulations, regulatory

requirements administrative—regelations and these Articles

of Association;

ii) To pay the share capital as determined by the number of
shares subscribed for by him and the prescribed method of

capital contribution, strictly follow laws and regulations
and regulatory requirements to fulfill obligations of

capital contribution. Shareholders shall use their own

funds to subscribe shares of the Bank and ensure legal

source of funds, and shareholders shall not subscribe

shares by entrusted funds or debt funds and other non-

own funds, save for otherwise provided by laws,

regulations, regulatory requirements; and shareholding

proportion and number of institutions holding shares

shall comply with regulatory requirements, and shall not

entrust others or accept others’ entrustment to hold the
shares of the Bank;

iii) To be liable for the debts of the Bank to the extent of
the number of shares held by him in the Bank;

iv) To maintain the interests and reputation of the Bank and
support the Bank to carry out various business activities
according to the laws;

v) To comply with and implement any resolutions of a

general meeting;

-IV-8 -




APPENDIX IV

COMPARISON TABLE FOR AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Amended Article

vi) In the case of a corporate shareholder of the Bank, if
there have occurred any material changes with respect to the
legal representative, company name, registered address or
business scope of such company or if the company is
dissolved, deregistered, consolidated with or merged into
another company, such corporate shareholder shall inform
the Bank in writing within 30 days;

vii) Not to injure the interests of the Bank or its
shareholders and other stakeholders by abusing its rights
as a shareholder; not to seek improper advantages or
interfere with the decision-making and management rights
conferred on the Board and members of senior management
by these Articles of Association; not to bypass the Board
and senior management and directly intervene in the
operations and management of a commercial bank;

viii) Other obligations as required by the laws,
administrative regulations, rules and these Articles of
Association.

Shareholders shall not be liable for making any additional
contribution to the share capital of the Bank other than
according to the terms agreed by the subscriber of the share
at the time of subscription.

vit) Shareholders, the controlling shareholder, de facto
controller of the Bank shall not He injure the interests of
the Bank-esits other shareholders and ethesstakeholders by
abusing its rights as a shareholder or utilizing related

relations,:net-to-seelimproperadvantages er-interfere with

the decision-making and management rights conferred on

the Board and members of senior management by these
Articles of Association; not to bypass the Board and senior
management and directly intervene in the operations and
management of the Bank a—eemmeretal-bank; abuse the
independent status of the corporate juridical person or

limited liability of shareholders to damage the interests

of the Bank’s creditors;
Where the Bank’s shareholders abuse the rights of

shareholders to damage the interests of the Bank or
other shareholders, they shall assume liability for

compensation. Where the Bank’s shareholders abuse

the independent status of the corporate juridical person

or limited liability of shareholders to avoid debts, or

cause a serious damage to the interests of the Bank’s
creditors, they shall be jointly and severally liable for the

Bank’s debts;
vii) To promptly, completely and truthfully inform the

Bank of financial information, shareholding structure,

source of capital for equity investment, controlling

shareholders, de facto controller, related parties,

persons acting in concert, ultimate beneficiaries,

investment in other financial institutions and other

information in accordance with laws, regulations and

regulatory requirements;
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viii) Where there are any changes to the controlling

shareholders, de facto controller, related parties, persons

acting in concert and ultimate beneficiaries of

shareholders of the Bank, the relevant shareholders

shall promptly notify the Bank of the changes in writing

in _accordance with laws, regulations and regulatory

provisions;
ix) Where shareholders conduct mergers or divisions, are

ordered to suspend business for rectification, be under

designated custody, taken over, subject to revoke, etc., or

enter in the process of dissolution, liquidation,

bankruptcy procedures, or changes occur to their legal
representative, company name, business location,

business scope, and other major matters, they shall

promptly notify the Bank of the relevant information in

writing in accordance with laws, regulations and

regulatory requirements;
x) Where the shares of the Bank held by the
shareholders are involved in litigation, arbitration,

legal enforcement measures taken by judiciary

authorities, pledges or release of pledges, shareholders

shall promptly notify the Bank of the relevant

information in writing in accordance with laws,

regulations and regulatory requirements;

xi) Where a shareholder transfers, pledges its shares in

the Bank, or conducts related transactions with the

Bank, it shall abide by laws, regulations and regulatory

requirements, it shall not engage in improper related-

party transactions with the Bank, shall not obtain

improper benefits by taking advantage of their

influence on the Bank’s operation or management; and
shall not cause damage to the interests of other

shareholders and the Bank;
xii) Where the Bank experiences a major risk incident or

commits a serious violation of regulations, the Bank will

adopt appropriate loss absorption and risk mitigation

mechanisms in accordance with relevant laws,

regulations, administrative regulations, requirements of
departmental rules and the recovery and disposal plan
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formulated by the Bank, and the shareholders shall
support the investigation and risk disposal conducted by

the Banking Regulators under the State Council;
xiii) Substantial shareholders of the Bank shall faithfully
make commitments in accordance with relevant laws,

regulations and regulatory requirements, and the content

of the commitments shall be accurate, standardized and

enforceable, and earnestly fulfill their commitments,

actively cooperate with the Banking Regulators under
the State Council and the Bank in conducting

shareholder commitment assessments, and implement

the responsibilities and obligations of substantial

shareholders. If substantial shareholders violate their

commitments, the Bank may take corresponding

restrictive measures against them in accordance with
relevant laws, regulations, regulatory requirements and

the Articles of Association;
xiv) Substantial shareholders of the Bank shall establish
an_effective risk isolation mechanism to prevent risk

contagion and transfer among shareholders, the Bank

and other affiliates;
xv) Substantial shareholders of the Bank shall effectively

manage their concurrent holding of positions as any of

the members of the Board of Directors, members of the

Board of Supervisors and the senior management
members in the Bank and in any other affiliates to
prevent conflicts of interest;

xvi) Substantial shareholders of the Bank shall not hold

shares of the Bank in financial products issued, managed
or otherwise controlled;

xvii) Shareholders who should have sought approval of

or reported to but failed to seek approval of or report to

the regulatory authority shall not exercise rights to

request to convene a general meeting, vote, nominate,

propose, dispose, etc.;

xviii) For shareholders who have made false statements,

abused their shareholders rights or acted to damage the
interests of the Bank, the banking regulatory authority

may restrict or prohibit related transactions between the

Bank and them, limit the maximum number of the

Bank’s shares that they can hold and the percentage of
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shares that they can pledge, and their rights to request to

convene the general meeting, vote, nominate, propose,

dispose, etc.;
xivvitt) Other obligations of shareholders as required by

the laws, administrative regulations, rules and these Articles

of Association.

Article 64 Shareholders, especially substantial shareholders,
shall support any reasonable capital planning made by the
Board of Directors of the Bank so as to make the capital of
the Bank continue to meet the regulatory requirements.
When the capital of the Bank fails to meet any regulatory
requirements, a capital replenishment plan shall be made to
make the capital adequacy ratio meet the regulatory
requirements within specified period of time and to
replenish capital by way of core capital. No substantial
shareholders shall prevent other shareholders from
replenishing the capital of the Bank or the entry of any
new qualified shareholders. Substantial shareholders shall
make a long-term commitment to the Bank in writing in
respect of any capital replenishment.

Where the credit balance of a shareholder (substantial
shareholder in particular) at the Bank is overdue or where
number of shares of the Bank pledged by a shareholder has
reached or exceeded 50% of the number of shares held by
him in the Bank, his voting rights at general meetings as
well as the voting rights of the directors nominated by him
at meetings of the Board shall be restricted.

Article 64 Shareholders, especially substantial shareholders,
shall support any reasonable capital planning made by the
Board of Directors of the Bank so as to make the capital of
the Bank continue to meet the regulatory requirements.
When the capital of the Bank fails to meet any regulatory
requirements, a capital replenishment plan shall be made to
make the capital adequacy ratio meet the regulatory
requirements within specified period of time and to
replenish capital by way of core capital. No substantial
shareholders shall prevent other shareholders from
replenishing the capital of the Bank or the entry of any
new qualified shareholders. Substantial shareholders shall
make a long-term commitment to the Bank in writing in
respect of any capital replenishment, replenish the capital

of when necessary, and shall report to the Banking
Regulators under the State Council through the Bank on

annual basis in connection with his capital replenishment

capability.
Where the credit balance of a shareholder (substantial

shareholder in particular) at the Bank is overdue or where
number of shares of the Bank pledged by a shareholder has
reached or exceeded 50% of the number of shares held by
him in the Bank, his voting rights at general meetings as
well as the voting rights of the directors nominated_or
delegate by him at meetings of the Board shall be restricted.
When the credit extended by the Bank to a shareholder
is_overdue, any assets to be distributed to such
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shareholder in the Bank’s liquidation process shall also

be used in priority for repayment of his/her outstanding

loans to the Bank.
The Bank shall not provide guarantee (including

contingencies equivalent to guarantees) for financin

activities of related parties, except where the related

parties provide certificates of bank deposits and treasury

bonds as sufficient counter guarantee.

The credit balance extended by the Bank to a single

related party shall not exceed 10% of the net value of the

Bank’s capital at the end of the previous quarter. The

total balance of the Bank’s credit extension to the

customers of a single related corporate or

unincorporated organizations shall not exceed 15% of

the net value of the Bank’s capital at the end of the

previous quarter. The balance of the Bank’s credit

extension to all related parties shall not exceed 50% of

the net value of the Bank’s capital at the end of the

previous quarter. When calculating the balance of credit,

the amount of margin deposits and the amount of

pledged bank certificates of deposit and treasury bonds

provided by the related parties at the time of credit

extension may be deducted.

Article 67 As used herein, a “Controlling Shareholder” shall
mean any shareholder who meets any one of the following
conditions:

i) Such shareholder who acting alone or together with other
shareholders may elect more than half of the directors;

ii) Such shareholder who acting alone or together with other
shareholders may exercise more than 30% of the voting
rights in the Bank or control the exercise of more than 30%
of the voting rights in the Bank;

iii) Such shareholder who acting alone or together with
other shareholders holds more than 30% of the issued and
outstanding shares of the Bank;

iv) Such shareholder who acting alone or together with
other shareholders may in fact control the Bank by any
other means.

Article 67 As used herein, a “Controlling Shareholder” shall
mean any shareholder who meets any one of the following
conditions:

i) Such shareholder who acting alone or together with other
shareholders may elect more than half of the directors;

i1) Such shareholder who acting alone or together with other
shareholders may exercise more than 30% of the voting
rights in the Bank or control the exercise of more than 30%
of the voting rights in the Bank;

iii) Such shareholder who acting alone or together with
other shareholders holds more than 30% of the issued and
outstanding shares of the Bank;

iv) Such shareholder who acting alone or together with other
shareholders may in fact control the Bank by any other
means.
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“Acting in concert” referred to in this clause shall mean
such acts of more than two shareholders who express the
same opinions at the time of exercising voting rights by
extending their control over the shares of the Bank or
consolidating its controlling status through such lawful
means as agreement (whether oral or written), cooperation
or related relations (including the making of proposals,
nominating of directors or the authorizing of the voting right
exercise without indicating the voting intention, with the
exception of open proxy solicitation).

“Acting in concert” referred to in this article elause shall
mean such acts or facts of two or more than—twe

shareholders who express the same opinions at the time of
exercising voting rights by extending their control over the
shares of the Bank or consolidating its controlling status
through such lawful means as agreement (whether oral or
written), cooperation or related relations_and other
arrangement (including the making of proposals,
nominating of directors or the authorizing of the voting
right exercise without indicating the voting intention, with
the exception of open proxy solicitation).

The “de facto controller” refers to in this article shall

mean the person who is not the shareholder of the Bank,

but could actually control the act of the Bank through

investment, agreement or other arrangement.

A substantial shareholder refers to in this article shall

mean a shareholder who holds or controls more than 5%

of the shares or voting rights of the Bank, or holds less
than 5% of the Bank’s total capital or total shares but
has significant impact on the operation and management
of the Bank.

The aforementioned “significant impact” includes but is

not limited to the nominating or dispatching of
director(s), supervisor(s) or senior executive(s) to the

Bank, exerting impact on the Bank’s financial,

operational and management decisions by way of
agreement or through other means, and other

circumstances as identified by regulators.
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Article 68 The general meeting shall be an organ of power
of the Bank and shall exercise the following powers in
accordance with the law:

i) to decide on the development strategy and plans and to
decide on business policies and investment plans of the
Bank;

ii) to elect and replace directors and decide the remuneration
of relevant directors;

iii) to elect and place supervisors taken upon by shareholder
representatives and to decide on the remuneration of
relevant supervisors;

iv) to examine and approve reports prepared by the Board of
Directors and the Board of Supervisors;

v) to examine and approve the rules procedures for general
meetings, meetings of the Board of Directors and meetings
of the Board of Supervisors;

vi) to examine and approve annual budgets, final accounts,
profit distribution plans and plans for making up for losses
of the Bank;

vii) to adopt resolutions concerning the increase and
reduction of the registered capital of the Bank;

viii) to adopt resolutions on the merger, division,
dissolution, liquidation and other matters of the Bank;

ix) to adopt resolutions on the issuance of bonds and other
marketable securities of the Bank and the listing thereof;
X) to establish and amend these Articles of Association;

Article 68 The general meeting shall be an organ of power
of the Bank and shall exercise the following powers in
accordance with the law:

i) to decide on the development strategy and plans and to
decide on business policies and investment plans of the
Bank;

ii) to elect and replace directors and decide the remuneration
of relevant directors_as well as removal of independent

directors;

iii) to elect and place supervisors taken upon by skarehelder
non-employee representatives and to decide on the
remuneration of relevant supervisors;

iv) to examine and approve reports prepared by the Board of
Directors and the Board of Supervisors;

v) to examine and approve the rules procedures for general
meetings, meetings of the Board of Directors and meetings
of the Board of Supervisors;

vi) to examine and approve equity incentive scheme

plan;
vii) to decide the acquisition of the shares of the Bank

according to requirements of laws;

viii) to examine and approve annual budgets, final accounts,
profit distribution plans and plans for making up for losses
of the Bank;

ixvit) to adopt resolutions concerning the increase and
reduction of the registered capital of the Bank;

wiix) to adopt resolutions on the merger, division, spin-off,
dissolution, liquidation and other matters of the Bank;

#xi) to adopt resolutions on the issuance of bonds and other
marketable securities of the Bank and the listing thereof;
xii) to establish and amend these Articles of Association;

xiii) to examine or authorize the Board of Directors to

approve matters such as the Bank’s major external

investment, major merger & acquisition, major assets

acquisition, major assets disposal, major assets written-

off, major assets mortgage, major external guarantee

and major external donation;
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xi) to resolve the appointment, removal and non-
reappointment of accounting firm of the Bank;

Xii) to examine and approve related transactions required by
the laws, administration regulations, department regulations,
normative documents and the securities regulators of the
place where the shares of the Bank are listed to be approved
by a general meeting;

xiii) to examine any proposals submitted by any shareholder
who individually or jointly hold more than 3% of the total
voting rights shares of the Bank (the “Proposal
Shareholder”) in accordance with the law;

Xiv) to examine any other matters required by the laws,
administrative regulations, department regulations,
normative documents, relevant regulatory authorities, these
Articles of Association and the rules of procedures for
general meetings to be approved by a general meeting.
The above matters within the scope of a general meeting
shall be determined by a general meeting; however, when
necessary, reasonable and lawful, a general meeting may
authorize the Board of Directors to determine.

Where the matters authorized shall be adopted at a general
meeting by an ordinary resolution as required by these
Articles of Association, the authorization given to the Board
shall be adopted by more than half of the attending
shareholders (including shareholder proxies) having voting
rights; if the matters authorized shall be adopted at a general
meeting by a special resolution as required by these Articles
of Association, the authorization given to the Board shall be
adopted by more than 2/3 of the attending shareholders
having voting rights.

xiy) to resolve the appointment, removal and non-re-
appointment of accounting firm of the Bank for regular
statutory audit of the Bank’s annual report;

Xvit) to examine and approve related transactions required
by the laws, administration regulations, department
regulations, normative documents and the securities
regulators of the place where the shares of the Bank are
listed to be approved by a general meeting;

XYyi#) to examine any proposals submitted by any
shareholder who individually or jointly hold more than 3%
of the total voting rights shares of the Bank (the “Proposal
Shareholder”) in accordance with the law;

xivii) to examine any other matters required by the laws,
administrative regulations, department regulations,
normative documents, relevant regulatory authorities, these
Articles of Association and the rules of procedures for
general meetings to be approved by a general meeting.
The above matters within the scope of a general meeting
shall be determined by a general meeting; however, when
necessary, reasonable and lawful, a general meeting may
authorize the Board of Directors to determine, the content
of authorization shall be clear and specific. The

shareholders’ general meeting shall not delegate the

functions and powers legally exercised by the

shareholders’ general meeting to the Board of Directors.

Where the matters authorized shall be adopted at a general
meeting by an ordinary resolution as required by these
Articles of Association, the authorization given to the Board
shall be adopted by more than half of the attending
shareholders (including shareholder proxies) having voting
rights; if the matters authorized shall be adopted at a general
meeting by a special resolution as required by these Articles
of Association, the authorization given to the Board shall be
adopted by more than 2/3 of the attending shareholders
having voting rights.
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Article 71 The Bank shall hold an extraordinary meeting
within two months of the date of the occurrence of any of
the following events:

i) the number of directors is less than the statutory minimum
number required by the Company Law or 2/3 of the number
required by these Articles of Association;

i) the outstanding losses of the Bank has reached 1/3 of the
total amount of the share capital of the Bank;

iii) the shareholders who individually or jointly hold more
than 10% of the total voting rights shares have requested in
writing to convene such a meeting (the shareholding
percentage shall be calculated based on the shareholding
on the date when such shareholders make such written
request);

iv) when the Board deems it necessary to convene such a
meeting;

v) when the Board of Supervisors deems it necessary to
convene such a meeting;

vi) in any other circumstances as provided for in the laws,
administrative regulations, department regulations or these
Articles of Association.

Article 71 The Bank shall hold an extraordinary meeting
within two months of the date of the occurrence of any of
the following events:

i) the number of directors is less than the statutory minimum
number required by the Company Law or 2/3 of the number
required by these Articles of Association;

ii) the outstanding losses of the Bank has reached 1/3 of the
total amount of the share capital of the Bank;

iii) the shareholders who individually or jointly hold more
than 10% of the total voting rights shares have requested in
writing to convene such a meeting (the shareholding
percentage shall be calculated based on the shareholding
on the date when such shareholders make such written
request);

iv) when the Board deems it necessary to convene such a
meeting;

v) when the Board of Supervisors deems it necessary to
convene such a meeting;

vi) when more than a half and no less than two

independent directors propose to convene such a

meeting;
vii) in any other circumstances as provided for in the laws,

administrative regulations, department regulations or these
Articles of Association.
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Article 73 A general meeting shall be convened by the
Board in accordance with the laws. The Chairman of the
Board shall act as the chairman of the meeting and preside
over such meeting. Where the Chairman of the Board fails
to perform his duties for any reasons, other directors
designated by the Chairman of the Board shall act as the
chairman of the meeting and preside over such meeting;
where the Chairman of the Board fails to attend the meeting
nor designate any person, the Board of Directors shall
designate a director to serve as the chairman of the meeting
and preside over such meeting; if the Board fails to
designate the chairman of the meeting, the shareholders
attending the meeting may appoint one of them to serve as
the chairman of the meeting and preside over such meeting.
If, for any reasons, the shareholders fail to appoint the
chairman of meeting, the shareholder (including shareholder
proxies) who attends the meeting with the most of the
shares having voting rights shall act as the chairman of the
meeting.

Article 73 A general meeting shall be convened by the
Board in accordance with the laws. The Chairman of the
Board shall act as the chairman of the meeting and preside
over such meeting. Where the Chairman of the Board fails
to perform his duties for any reasons, other directors
designated by the Chairman of the Board shall act as the
chairman of the meeting and preside over such meeting;
where the-Chairman-of-the Board fails to attend the meeting
nor designate any person,_a_director shall be elected by
more than a half of the Board of Directors shal-designate—
direetor-to serve as the chairman of the meeting and preside
over such meeting; if the Board fails to elect desigrate the
chairman of the meeting, the shareholders attending the

meeting may appoint one of them to serve as the chairman
of the meeting and preside over such meeting. If, for any
reasons, the shareholders fail to appoint the chairman of
meeting, the shareholder (including shareholder proxies)
who attends the meeting with the most of the shares having
voting rights shall act as the chairman of the meeting.

Adjusted the order

Article 74 Where any shareholder requests to convene an

extraordinary general meeting, it shall be handled

according to the following procedures:
Where a shareholder holding more than 10% of the
shares of the Bank having voting rights individually or

in_aggregate (the “Proposal Shareholder”) proposes to

the Board to convene an extraordinary general meeting,

the topic to be considered at the meeting and the

proposals with complete contents shall be submitted to

the Board in writing. The Proposal Shareholder shall

ensure the proposals are in compliance with the

provisions of the laws, rules and regulations and these

Articles of Association.
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For the purpose of any proposal submitted in writing in

by the Proposal Shareholder to convene a general

meeting, the Board shall decide whether to convene

such meeting in accordance with the laws, rules and

regulations and these Articles of Association. The Board

shall give feedback in writing of the opinions of agreeing

or disagreeing to convene an extraordinary general

meeting within 10 days upon receipt of such written

proposal.
Where the Board agrees to convene a general meeting, a

notice of the general meeting shall be given, in which the

Proposal Shareholder’s consent shall be obtained in

respect of any changes to the original proposals. After
the notice is given, the Board shall neither propose any

new proposals nor change or postpone the time for the
general meeting without any consent of the Proposal
Shareholder.

Where the Board does not agree to convene an

extraordinary general meeting or does not respond

within 10 days upon receipt of the request, the

Proposal Shareholder shall have the right to propose to

the Board of Supervisors to convene an extraordinary

general meeting and make such proposal in writing to

the Board of Supervisors. Where the Board of

Supervisors agrees to convene an extraordinary general

meeting, a notice of the general meeting shall be given

within 5 days upon receipt of such request, in which the

consent of the Proposal Shareholder shall be obtained in

respect of any changes to the original proposal.
Where the Board of Supervisors fails to give a notice of

the general meeting, the Board of Supervisors shall be

deemed not to agree to convene and preside over the

general meeting. The shareholders holding more than

10% of the shares in the Bank for consecutive 90 days

individually or in aggregate (the “Convening

Shareholder”) may convene and preside over a general
meeting.
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Where the Board of Directors or the Board of
Supervisor fails to respond to the request of the

shareholder to hold a meeting, any reasonable expenses

incurred by the shareholder to convene and preside over

such meeting shall be borne by the Bank and deducted

from any sums owing by the Bank to the directors or the

supervisors who have defaulted on their duties.

Article 74 Where a general meeting of the Bank is
convened, the Board shall give a written notice to all
registered shareholders of the Bank 45 days before such
meeting is held. Any shareholders intending to attend shall
deliver to the Bank a written reply indicating his intention
to attend such meeting 20 days before the meeting.

Based on the written replies received 20 days before a
general meeting, the Bank shall calculate the number of the
voting rights shares represented by the shareholders
intending to attend the meeting. Where the number of the
voting right shares represented by the shareholders
intending to attend the meeting is more than 1/2 of the
total number of the voting rights shares of the Bank, the
Bank shall convene such general meeting; otherwise, the
Bank shall, within five days, inform the shareholders again
of the matters to be deliberated at the meeting, the date and
venue of the meeting by means of a public announcement.
After making such announcement, the Bank may convene
the general meeting. The notice of a general meeting shall
be:

(I) be in writing;

(IT) contain the venue, date and time of the meeting;

(IT) contain the matters for deliberation at the meeting;

Article 745 Where a-an annual general meeting of the Bank

is convened, the-Beard-shal-sive-a—writter a notice shall be
given to all registered shareholders of the Bank 2045 days
before such meeting-ts-theld. Any—shareholders—ntending—te
hal-deli he Bank . hindientine i
. . Lol 51020 dvsbefored -

An extraordinary general meeting shall be convened by

notifying the registered shareholders of the Bank 15 days

before the meeting. If otherwise provided by laws,

regulations or the securities supervisory authority

where the Bank’s shares are listed, the provisions shall

be complied with.

meeting—The notice of a general meeting shall be:

(D) be in writing;

(IT) contain the venue, date and time of the meeting;
(W) contain the matters for deliberation at the meeting;
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(IV) provide shareholders with such information and
explanation as necessary for them to make informed
decisions in respect of the matters to be discussed; this
means (but not limited to): when any merger, share
repurchase, share capital restructuring or other
restructuring proposals raised by the Bank is involved, the
detailed conditions and contract (if any) for the
contemplated transactions and any explanations as to the
cause and effect of such contemplated transactions shall be
provided,;

(V) If any directors, supervisors, the President or other
senior executives have any material interest in the matters to
be discussed, the nature and extent of such interest shall be
disclosed; if the matters to be discussed have an effect on
such directors, supervisors, the President and other senior
executives as the shareholders different from the effect on
the shareholders of the class, an explanation shall be made
in respect of such difference.

(VI) contain the full text of any special resolutions intended
to be adopted at the meeting;

(VID) contain a clear statement that a shareholder entitled to
attend and vote at such a meeting is entitled to appoint one
or more proxies to attend and vote at such a meeting on his
behalf and that such a proxy needs not be a shareholder;
(VIII) specify the shareholding registration date of the
shareholders entitled to attend the general meeting;

(IX) specify the time and venue for delivering the power of
attorney for the voting proxy for the meeting;

(X) contain the name and telephone of number of the
contact for the meeting;

(XI) other requirements as provided for in the laws,
administrative regulations, department regulations,
normative documents and the Articles of Association.

(IV) provide shareholders with such information and
explanation as necessary for them to make informed
decisions in respect of the matters to be discussed; this
means (but not limited to): when any merger, share
repurchase, share capital restructuring or other
restructuring proposals raised by the Bank is involved, the
detailed conditions and contract (if any) for the
contemplated transactions and any explanations as to the
cause and effect of such contemplated transactions shall be
provided;

(V) If any directors, supervisors, the President or other
senior executives have any material interest in the matters to
be discussed, the nature and extent of such interest shall be
disclosed; if the matters to be discussed have an effect on
such directors, supervisors, the President and other senior
executives as the shareholders different from the effect on
the shareholders of the class, an explanation shall be made
in respect of such difference.

(VI) contain the full text of any special resolutions intended
to be adopted at the meeting;

(VII) contain a clear statement that a shareholder entitled to
attend and vote at such a meeting is entitled to appoint one
or more proxies to attend and vote at such a meeting on his
behalf and that such a proxy needs not be a shareholder;
(VIIT) specify the shareholding registration date of the
shareholders entitled to attend the general meeting;

(IX) specify the time and venue for delivering the power of
attorney for the voting proxy for the meeting;

(X) contain the name and telephone of number of the
contact for the meeting;

(XI) other requirements as provided for in the laws,
administrative regulations, department regulations,
normative documents and the Articles of Association.
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Article 75 Unless otherwise stipulated in laws, regulations
or these Articles of Association or required by any relevant
regulatory authority, the notice of the general meeting shall
be served on all shareholders (whether or not such
shareholder is entitled to vote at the general meeting) by
personal delivery or by pre-paid mail. The address of the
recipient shall be the registered address as shown in the
register of members. For holders of domestic shares, the
notice of shareholders’ general meeting may be published
by way of an announcement.

The announcement mentioned in the preceding paragraph
shall be published in one or more newspapers designated by
the securities regulator under the State Council between 45
days to 50 days prior to the meeting. Once the
announcement has been made, all shareholders of
domestic shares shall be deemed to have received the
notice of the general meeting.

Subject to the laws, administrative regulations, department
regulations, normative documents and the regulations or
listing rules of the places where the shares of the Bank are
listed and the relevant regulations of the relevant securities
regulators, the Bank may also send or dispatch the aforesaid
notices of general meeting to the holders of H shares
through the websites of the Bank and the Hong Kong Stock
Exchange, instead of sending or dispatching the same by
personal delivery or prepaid mail.

Article 756 Unless otherwise stipulated in laws, regulations
or these Articles of Association or required by any relevant
regulatory authority, the notice of the general meeting shall
be served on all shareholders (whether or not such
shareholder is entitled to vote at the general meeting) by
personal delivery or by pre-paid mail. The address of the
recipient shall be the registered address as shown in the
register of members. For holders of domestic shares, the
notice of shareholders’ general meeting may be published by
way of an announcement.

The announcement mentioned in the preceding paragraph
shall be published in one or more compliant media
newspapers designated by the securities regulator under
the State Council-between45—days—te—30-days—priorto—the
meeting. Once the announcement has been made, all
shareholders of domestic shares shall be deemed to have
received the notice of the general meeting.

Subject to the laws, administrative regulations, department
regulations, normative documents and the regulations or
listing rules of the places where the shares of the Bank are
listed and the relevant regulations of the relevant securities
regulators, the Bank may also send or dispatch the aforesaid
notices of general meeting to the holders of H shares
through the websites of the Bank and the Hong Kong Stock
Exchange, instead of sending or dispatching the same by
personal delivery or prepaid mail.
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Article 78 Shareholders being natural persons and attending
the meeting in person shall present their personal identity
cards and proof of their shareholdings; Proxies attending the
meeting shall present their valid personal identity cards, the
powers of attorney and the share certificates of the
principals.

Corporate shareholders shall be represented by their legal
representatives or proxies authorized by the legal
representatives. Legal representatives attending the meeting
shall present their personal identity cards or valid
documents that can prove their identities as legal
representatives and the share certificates; proxies
authorized to attend the meeting shall present their
personal identity cards, the powers of attorney lawfully
issued by the corporate shareholders and the share
certificates.

Article 789 Shareholders being natural persons and
attending the meeting in person shall present their
personal identity cards_or other valid proof or evidence
of their identities-and-proofef-theirshareholdines; Proxies
attending the meeting shall present their valid personal
identity cards, and the powers of attorney and—the—share

Corporate shareholders shall be represented by their legal

representatives or proxies authorized by the legal
representatives. Legal representatives attending the meeting
shall present their personal identity cards or valid documents
that can prove their identities as legal representatives—asne
the—share—eertifieates; proxies authorized to attend the
meeting shall present their personal identity cards, the
powers of attorney lawfully issued by the corporate
shareholders-and-the—share—eertifteates.

Article 79 The power of attorney issued by shareholders to
authorize other persons to attend the general meeting shall
clearly state the followings:

Any form issued to a shareholder by the Board of the Bank
for use by him for appointing a proxy shall allow the
shareholder to freely instruct the proxy to cast vote for or
against separately in respect of each resolution to be voted
at the meeting.

Such power of attorney shall specify that in the absence of
instructions by the shareholder, his proxy may vote as he
thinks fit.

Article 7980 The power of attorney issued by shareholders
to authorize other persons to attend the general meeting
shall clearly state the followings:

Any form issued to a shareholder by the Board of the Bank
for use by him for appointing a proxy shall allow the
shareholder to freely instruct the proxy to cast vote for or
against or abstention separately in respect of each
resolution to be voted at the meeting.

Such power of attorney shall specify that in the absence of
instructions by the shareholder, his proxy may vote as he
thinks fit.
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Article 83 After the notice of a general meeting has been
given, unless for any force majeure events or contingencies,
the Board of Directors shall not change the time for the
holding of such meeting; if the time for such general
meeting is required to be changed due to force majeure
events, an notice shall be given for such adjournment at
least five working days before the original general meeting
is held. The Board of Directors shall give the reasons for
such adjournment and the date for the adjourned meeting in
such notice.

Article 834 After the notice of a general meeting has been

given,_the meeting shall not be postponed or cancelled
and the proposals set out in the notice shall not be

cancelled without proper reasons. In the case of any

postponement or cancellation of the meeting, the

convener shall make announcement and explain the

reasons at least two working days prior to the original

scheduled date unless—for—any—foree—majeure—events—or
. o5 the—Bogrd—ofDi hatl ] ]

Article 91 The following matters shall be approved by
ordinary resolutions at a general meeting:

() The work reports of the Board of Directors and the
Board of Supervisors;

(I) the profit distribution plan and loss recovery plan
prepared by the Board of Directors;

(ITT) Election and replacement of members of the Board of
Directors and the Board of Supervisors,

the remunerations of the relevant directors and supervisors
and the payment thereof;

(IV) the annual financial budgets and final accounts of the
Bank;

(VI) the annual report of the Bank;

(VI) appointment or removal of an accountant firm;

(VII) matters other than those required by the laws,
administrative regulations and these Articles of
Association to be approved by special resolutions;
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Article 92 The following matters shall be approved by
special resolutions at a general meeting:

() increase or decrease of the registered capital of the Bank;
(IT) issuance of bonds or other marketable securities of the
Bank and the listing thereof;

(IIT) merger, division, dissolution and liquidation of the
Bank or change of the form of the Bank;

(IV) amendment to these Articles of Association;

(V) equity incentive plan;

(VI) material external investments, material acquisitions and
mergers, material assets purchases, material assets disposal,
material assets write-off and material external guarantees
that exceed the scope of powers conferred by the Board of
Directors of the Bank;

(VID) repurchase of shares of the Bank;

(VIII) any other matters determined by the provisions of
these Articles of Association and an ordinary resolution at a
general meeting that may have material effect on the
operation of the Bank and must be approved by special
resolutions.

Article 92 The following matters shall be approved by
special resolutions at a general meeting:

(I) increase or decrease of the registered capital of the Bank;
(II) issuance of bonds or other marketable securities of the
Bank and the listing thereof;

(IIT)) merger, division, spin-off, dissolution and liquidation
of the Bank or change of the form of the Bank;

(IV) amendment to these Articles of Association;

(V) review and approve the proposal of equity incentive
plan;

(VI) material external investments, material acquisitions and

mergers, material assets purchases, material assets disposal,
material assets write-off, significant assets pledged, ané
material external guarantees and major external donations
that exceed the scope of powers conferred by the Board of
Directors of the Bank;

(VII) repurchase of shares of the Bank in accordance with
the provisions of the Laws;

(VIII) removal of independent directors;

EHHIX) any other matters determined by the provisions of
laws and regulations, regulatory requirements or these

Articles of Association and an ordinary resolution at a
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general meeting that may have material effect on the
operation of the Bank and must be approved by special
resolutions.

New article

Article 93 Except for matters prescribed by laws and

administrative regulations or stipulated in the Articles of

Association which shall be passed by special resolution,

other matters requiring the approval of the general
meeting shall be passed by ordinary resolution.

Article 98 Unless the chairman makes a decision in the
spirit of honesty and credibility and agrees that the
resolutions on relevant procedures or administrative
matters shall be voted on by show of hands, voting for a
general meeting shall be held by ballot. At least two
shareholders and one supervisor shall count the voting result
with respect to each matter considered, and the voting result
shall be declared on the spot.

If any shareholders or supervisors have interests in the
matters to be considered, the related shareholders,
supervisors and their proxies shall not participate in vote
counting and scrutiny.

During the vote on a proposal at the general meeting, vote
counting and scrutiny shall be carried out jointly by lawyer,
shareholder representatives and supervisor representatives
and any relevant person appointed according to the Hong
Kong Listing Rules in accordance with the relevant
provisions of the Hong Kong Listing Rules, and the result
of the vote shall be announced on the spot. Any
shareholders or their proxies shall have right to check the
results of their votes through the corresponding voting
system if they vote by way of internet or other means.

Article 98 Unless the chairman makes a decision in the
spirit of honesty and credibility and agrees that the
resolutions on relevant procedures or administrative
matters shall be voted on by show of hands, voting for a
general meeting shall be held by ballot in accordance with
relevant requirements of laws, rules and regulations,

department regulations, the relevant regulations of the

securities regulators of the place where the shares of the

Bank are listed. At least two shareholders and one
supervisor shall count the voting result with respect to
each matter considered, and the voting result shall be
declared on the spot.

If any shareholders or supervisors have interests in the
matters to be considered, the related shareholders,
supervisors and their proxies shall not participate in vote
counting and scrutiny.

During the vote on a proposal at the general meeting, vote
counting and scrutiny shall be carried out jointly by lawyer,
shareholder representatives and supervisor representatives
and any relevant person appointed according to the Hong
Kong Listing Rules in accordance with the relevant
provisions of the Hong Kong Listing Rules, and the result
of the vote shall be announced on the spot. Any
shareholders or their proxies shall have right to check the
results of their votes through the corresponding voting
system if they vote by way of internet or other means.
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Article 103 The minutes of the meeting of a general meeting
signed by the directors attending the meeting and a recorder
together with such valid information as the signature book
for the shareholders attending the meeting, the powers of
attorney for proxies to attend the meeting and the results of
the votes shall be kept by the Board Secretary as the files of
the Bank for at least ten years.

The minutes and resolutions of a general meeting shall be
filed with the Banking Regulators under the State Council.

Article 103 The minutes of the meeting of a general meeting
signed by the directors attending the meeting and a recorder
together with such valid information as the signature book
for the shareholders attending the meeting, the powers of
attorney for proxies to attend the meeting and the results of

the votes shall be kept by-the-Beard-Seeretary-as the files of

the Bank for atteastten—yearspermanent.
The minutes and resolutions of a general meeting shall be

filed with the Banking Regulators under the State Council.

Article 104 The system of witnessing by lawyers is
implemented for the general meeting of the Bank. The
lawyers shall issue legal opinions in respect of the following
matters and relevant announcements shall be made
accordingly:

(I) whether the procedures relating to the convening and the
holding of such meeting comply with the laws, regulations
and these Articles of Association;

(IT) the legality and validity of the shareholders attending
the meeting;

(IT) the qualifications of the shareholders proposing any
temporary proposals at the annual general meeting;

(IV) the legality and validity of the voting procedures of the
meeting;

(V) legal opinions issued on other related matters as
requested by the Bank.

Article 104 The system of witnessing by lawyers is
implemented for the general meeting of the Bank. The
lawyers shall issue legal opinions in respect of the following
matters—and—relevant—announcements—shall—be—made
seeordiely:

(I) whether the procedures relating to the convening and the
holding of such meeting comply with the laws, regulations
and these Articles of Association;

() the legality and validity of the shareholders_(or
shareholder’s proxy) and the convener attending the

meeting;

(I) the qualifications of the shareholders proposing any
temporary proposals at the annual general meeting;

(IV) the legality and validity of the voting procedures and
voting results of the meeting;

(V) legal opinions issued on other related matters as
requested by the Bank.

Article 110 When convening a class meeting, the Bank shall
give written notice to all shareholders whose names appear
in the register of shareholders of such class forty-five (45)
days prior to the convening of the meeting to inform them
of the matters proposed to be considered and the date and
venue of the meeting. Shareholders who intend to attend the
meeting shall serve written reply on the Bank twenty (20)
days prior to the convening of the meeting.

If the number of voting rights shares represented by the
shareholders who intend to attend the meeting reaches more
than half of the Bank’s total number of shares of that class
at the meeting, the Bank may hold the class meeting; if not,
the Bank shall again notify the shareholders within five (V)

Article 110 When convening a class meeting, the Bank shall
give written notice to all shareholders whose names appear
in the register of shareholders of such class with reference
to the notice period required by the Articles of

Association for convening a general meeting fortyfive

45 days—prior—to—the—eonvening—ofthe—meeting to inform

them of the matters proposed to be considered and the date
and venue of the meeting ~Shareholders—~who-intend-to-attend

the—meeting—shal-serve—written—reply—on—the Bank—twenty
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days by announcement of the matters to be transacted at and
the date and venue for, the meeting. After making the
related announcement, the class meeting may be held.

Article 113 The directors of the Bank are natural persons
and shall not be required to hold shares of the Bank. The
directors of the Bank include executive directors and non-
executive directors (including independent directors). An
executive director shall mean a director who acts as a senior
manager in the Bank in addition to his office of director; a
non-executive director shall mean a director who does not
hold any management office in the Bank.

Article 113 The directors of the Bank are natural persons
and shall not be required to hold shares of the Bank. The
directors of the Bank include executive directors and non-
executive directors (including independent directors). An
executive director shall mean a director who acts as a senior
manager in the Bank in addition to his office of director; a
non-executive director shall mean a director who does not

hold any—wanagement—office—n—theBank: position other

than director in the Bank and does not assume the

responsibilities of senior management; an independent

director shall mean a director who meets the

requirements of Article 128 of the Articles of

Association. A director shall have the qualifications

required by laws, administrative regulations and rules
to hold office.

New article

Article 115 The directors of the Bank shall perform the
following duties or obligations:

(I) to keep a continuous concern in the Bank’s business

management and have the right to request the senior
management to provide relevant information reflecting
the Bank’s business management in a comprehensive,

timely and accurate manner or to give explanations on
relevant issues;

(II) to participate in meetings of the Board of Directors

on time, fully review the matters considered by the

Board of Directors, express opinions in an independent,

professional and objective manner, and vote

independently on the basis of prudent judgments;

(III) to take responsibility for the resolutions of the

Board of Directors;

(IV) to supervise the implementation of the resolutions of

the shareholders’ general meeting and the Board of

Directors by the senior management;
(V) to take active participation in trainings organized by

the Bank and regulatory agencies, understand the rights
and obligations of directors, be familiar with relevant
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laws, regulations and regulatory requirements, and

continue to possess expertise and capabilities required

to perform their duties;
(VI) to be accountable to the Bank and all shareholders
in the performance of his/her duties and to treat all

shareholders fairly;
(VII) to practice high standards of professional ethics

and consider the legitimate rights and interests of

stakeholders;
(VIII) to be faithful and diligent to the Bank, to perform
his/her duties with due diligence and prudence, and to

ensure that he/she has sufficient time and energy to

perform his/her duties

(IX) to comply with laws and regulations, regulatory

requirements and the Articles of Association.

Article 115 Directors shall be elected or replaced at a
general meeting. The term of office of the directors shall be
three years. Upon expiry of the current term of office, a
director shall be eligible for re-election and reappointment.
Prior to the expiry of the office term of a director, a general
meeting shall not remove such director from office for no
cause. The term of office of a director shall commence from
the date of the resolution passed at the general meeting up
to the expiry of the current term of office of the Board. The
qualifications to act as a director shall be approved by the
regulators and commences as of the date of such approval.
A general meeting may remove a director within his term of
office by an ordinary resolution, provided that the relevant
laws and administrative regulations shall be complied with
(however, the claim for compensation under any contract
shall not be affected).

Article 1165 Directors shall be elected or replaced at a
general meeting. The term of office of the directors shall be
three years. Upon expiry of the current term of office, a
director shall be eligible for re-election and reappointment.
Prior to the expiry of the office term of a director, a general
meeting shall not remove such director from office for no
cause. The term of office of a director shall commence from
the date of the resolution passed at the general meeting up
to the expiry of the current term of office of the Board. The
qualifications to act as a director shall be approved by the
regulators and commences as of the date of such approval.
A general meeting may remove a non-independent director
within his term of office by an ordinary resolution,_and
remove an independent director within his term of office

by special resolution, provided that the relevant laws and

administrative regulations shall be complied with (however,
the claim for compensation under any contract shall not be
affected).
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Article 116 The list of candidates for directors shall be
submitted to a general meeting in a form of proposal and the
curriculum vitae and basic information about the candidates
for directors shall be provided to shareholders. The normal
procedure for nomination and election of directors shall be
as follows:

(I) The list of candidates for directors shall be proposed by
the Nomination Committee according to the number of
directors to be elected, which number shall be within the
scope of the number as provided for in these Articles of
Association. The Proposal Shareholder may nominate
candidates for directors to the Board, but the number of
candidates nominated shall be in compliance with the
provisions of these Articles of Association and shall not be
more than the directors to be elected and appointed.

The same shareholder and its affiliates shall not nominate
the candidates for directors and supervisors to a general
meeting concurrently; where the persons nominated by the
same shareholder and its affiliates for directors (supervisors)
act as directors or supervisors, such shareholder shall not
nominate any other candidates for directors (Supervisors)
before the expiry of the office of the persons nominated by
him or before the persons nominated by him is replaced; in
principle, the directors nominated by the same shareholder
and its affiliates shall not exceed 1/3 of the members of the
Board of Directors, unless otherwise provided by the state.
(IT) The Nomination Committee of the Board of Directors
shall conduct a preliminary review of the qualifications and
conditions of the candidates for directors and submit the
qualified candidates to the Board for consideration. After
the Board has decided, a written proposal shall be submitted
to a general meeting in respect of the candidates for
directors.

Article 1176 The list of candidates for directors shall be
submitted to a general meeting in a form of proposal and the
curriculum vitae and basic information about the candidates
for_non-independent directors shall be provided to

shareholders. The normal procedure for nomination and
election of non-independent directors shall be as follows:
(I) The list of candidates for non-independent directors
shall be proposed by the Nomination Committee according
to the number of directors of the Board to be elected, which
number shall be within the scope of the number as provided
for in these Articles of Association. The Proposal
Shareholder may nominate candidates for non-
independent directors to the Board, but the number of
candidates nominated shall be in compliance with the
provisions of these Articles of Association and shall not
be more than the non-independent directors to be elected
and appointed.

The same shareholder and its affitiatesrelated parties shall
not nominate the candidates for directors and supervisors to
a general meeting concurrently; where the persons
nominated by the same shareholder and its
afftiatesrelated parties for directors (supervisors) act as
directors or supervisors, such shareholder shall not nominate
any other candidates for directors (supervisors) before the
expiry of the office of the persons nominated by him or
before the persons nominated by him is replaced; in
principle, the directors nominated by the same shareholder
and its affiliatesrelated parties shall not exceed 1/3 of the
members of the Board of Directors, unless otherwise
provided by the state.

(II) The Nomination Committee of the Board of Directors
shall conduct a preliminary review of the qualifications and
conditions of the candidates for non-independent directors
and submit the qualified candidates to the Board for
consideration. After the Board has decided, a written
proposal shall be submitted to a general meeting in

respect of the candidates for_non-independent directors.
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(IIT) The candidates for directors shall undertake in writing
to accept the nomination and guarantee that the information
disclosed publicly about such candidates for directors is true
and complete and they shall perform duties as directors
before the general meeting is held.

(IV) The Board shall disclose to shareholders the detailed
information about the candidates for directors in accordance
with the laws, rules and regulations and these Articles of
Association so as to ensure that the shareholders have a
complete knowledge of the candidates at the time of voting.
(V) Each candidate for directors shall be voted on by ballot
at a general meeting;

(VI) In case of temporary increase of any number of
directors, the Nomination Committee or the shareholders
who meet the requirements for nomination may also
nominate and submit the candidates for consideration by
the Board, and such candidates shall be elected or replaced
at a general meeting.

(VII) The candidates for the directors of the first session of
the Board of Directors of the Bank shall be nominated by
the preparatory group of the Bank.

(M) The candidates for non-independent directors shall
undertake in writing to accept the nomination and guarantee
that the information disclosed publicly about such
candidates for directors is true, accurate and complete and
they shall perform duties as directors before the general
meeting is held.

(IV) The Board shall disclose to shareholders the detailed
information about the candidates for directors in accordance
with the laws, rules and regulations and these Articles of
Association so as to ensure that the shareholders have a
complete knowledge of the candidates at the time of voting.
(V) Each candidate for non-independent directors shall be
voted on by ballot at a general meeting;

(VD) In case of temporary increase of any number of non-
independent directors, the Nomination Committee or the
shareholders who meet the requirements for nomination may
also nominate and submit the candidates for consideration
by the Board, and such candidates shall be elected or
replaced at a general meeting.

(VID) The candidates for the directors of the first session of
the Board of Directors of the Bank shall be nominated by
the preparatory group of the Bank.

Article 117 Directors shall prudently, carefully and
diligently exercise the rights granted by the Bank and
shall ensure:

() that the business activities of the Bank comply with state
laws, administrative regulations and economic policies and
no business activities exceed the scope of business as
stipulated in the business license;

(IT) to give impartial treatment to all shareholders;

Article 1187 Directors shall prudently, carefully and
diligently exercise the rights granted by the Bank and
shall ensure:

(I) that the business activities of the Bank comply with state
laws, administrative regulations and economic policies and
no business activities exceed the scope of business as
stipulated in the business license;

(II) act in the best interests of the Bank, maintain strict
confidentiality of the Bank, pay close attention to

matters that may harm the Bank’s interests, report to

the Board of Directors and the Board of Supervisors in a

timely manner and promote the rectification of problems

S L shareholders:
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(III) to carefully read the relevant business and financial and
accounting reports of the Bank and to be keep informed of
the business operation and management of the Bank
promptly;

(IV) to exercise in person the right to manage the business
of the Bank lawfully conferred and not be manipulated by
others; not to delegate any such right to any person if not
permitted by the laws and administrative regulations or
approved by an informed general meeting;

(V) to accept the supervision and reasonable suggestions of
the Board of Supervisors with respect to the performance of
their duties.

(III) devote sufficient time and energy to participate in
the affairs of the Bank, attend the meetings of the Board
and special committees as required, seriously study and

fully exam the matters submitted to the Board for

consideration, express opinions independently,

professionally and objectively, and vote independently

on the basis of prudent judgment;

(IV) continuously improve their professional standards,

with base on the positioning of the duties of the Board,

combine their professional knowledge, experience in the

industry and work experience, study and put forward

scientific and reasonable opinions and proposals, and

promote scientific decision-making by the Board;
(V) to carefully read the relevant business and financial and

accounting reports of the Bank and to be keep informed of
the business operation and management of the Bank
promptly;

(FVI) adhere to high standards of professional ethics,
free from control or interference by major shareholders

and insiders, perform their duties independently and

autonomously, and promote the Bank’s fair treatment of

all shareholders, protect the legitimate rights and

interests of stakeholders, and actively fulfill its social

responsibilities; to exercise in person the right to manage
the business of the Bank lawfully conferred and not be
manipulated by others; not to delegate any such right to any
person if not permitted by the laws and administrative
regulations or approved by an informed general meeting;

(VID) to accept the supervision and reasonable suggestions
of the Board of Supervisors with respect to the performance
of their duties-, to comply with laws and regulations,

regulatory requirements and the Articles of Association,

continuously regulate its own performance of duties and

responsibilities, and promote and supervise the

compliance with laws and regulations of the Bank;

(VIII) other diligence obligations as stipulated in laws,

administrative regulations, rules and regulations and the

Articles of Association.

Article 122 If any director fails to attend Board meetings in
person or by authorizing another director to attend such
meetings for two consecutive times, or the number of board
meetings such director attends in person in one year is less

Article 122 Directors shall attend at least two-thirds of
the on-site meetings of the Board in person each year. If

for any reason a director is unable to attend in person,

he/she may delegate in writing to other director to attend
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than 2/3 of the total number of board meetings, the said
director shall be deemed as incapable of performing his
duties, and the Board shall make a proposal to the general
meeting to remove the said director.

on his/her behalf, provided that no independent director

may delegate a non-independent director to attend on
his/her behalf.
In principle, a director may accept a maximum of two

delegations from directors who do not attend the meeting

in person. When considering related party transactions,

a non-related director may not appoint a related director

to attend on his/her behalf. If any director fails to attend
Board meetings in person or by authorizing another director
to attend such meetings for two consecutive times, or the
number of board meetings such director attends in person in
one year is less than 2/3 of the total number of board
meetings, the said director shall be deemed as incapable of
performing his duties, and the Board shall make a proposal
to the general meeting to remove the said director.

Article 124 Where the resignation by a director during the
term of his office has an effect on the normal operation of
the Bank or results in the number of the members of the
Board to fall below the statutory minimum number, the
letter of resignation given by such director shall take effect
only when the succeeding director has filled up the
vacancies caused by his resignation. Before the director so
elected takes office, the original director shall continue to
act as a director in accordance with applicable laws and
these Articles of Association.

Article 124 Where the resignation by a director during the
term of his office has an effect on the normal operation of
the Bank or results in the number of the members of the
Board to fall below the statutory minimum number_or two-
thirds of the number specified in the Articles of
Association, the—letter—ef—resignation—givenr—by—sueh
L KT i ] ] ] ’

i ] citted ] . I b hi

restenation—Beforethe_before the new director—se—eleeted
takes office, the-eriginalresigning director shall continue to

aet-as-a-direetor_perform his/her duties in accordance with

applicable laws, administrative regulations, regulatory
requirements and these Articles of Association. A director

may not resign without the approval of the supervisory

authority if the Bank is in the process of disposing of a

material risk.
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Save as provided in the preceding paragraph, a director’s
resignation shall become effective on the date when his
resignation is served on the Board.

The continuing directors shall convene an extraordinary
general meeting to elect directors to fill up the vacancies
caused by the resignation of the directors. Before a
resolution in relation to the election of directors has been
made at the general meeting, the duties and powers of the
director who has proposed to resign and the continuing
Board of Directors shall be reasonably restricted.

Save as provided in the preceding paragraph, a director’s
resignation shall become effective on the date when his
resignation is served on the Board.

The continuing directors shall convene an extraordinary
general meeting to elect directors to fill up the vacancies
caused by the resignation of the directors. Before a
resolution in relation to the election of directors has been
made at the general meeting, the duties and powers of the
director who has proposed to resign and the continuing
Board of Directors shall be reasonably restricted.

If the number of the Board of Directors is less than the

minimum number required by law or the minimum
number required for voting by the Board of Directors

due to the reasons including the removal of a director at

a_general meeting, or death of a director, or the

resignation of an independent director due to lack of

independence, or the existence of other circumstances

that prevent him or her from performing his/her duties

as a director, the authority of the Board of Directors

shall be exercised by the general meeting until the

number of the Board of Directors meets the requirement.

Article 128 An independent director of the Bank shall mean
a director who does not hold positions in the Bank other
than directorship, person in charge of any special
committees under the Board or its member and do not
maintain with the Bank and its substantial shareholders a
relationship which may possibly hamper his independent
and objective judgments. Independent directors of the Bank
shall include at least one financial or accounting
professional. The independent directors of the Bank shall
not be less than 1/3 of all directors in number and the total

Atrticle 128 An independent director of the Bank shall mean
a director who does not hold positions in the Bank other
than directorship, person in charge of any special
committees under the Board or its member and do not
maintain with the Bank-atd, its substantial-sharcholders and
de facto controller a relationship which may possibly

hamper his independent and objective judgments_of the
Bank’s affairs. The Bank shall appoint appropriate
personnel as independent eriginal—tesiening—directors ef
the—Banle—shal—inelude including at least one financial or
accounting professional. The independent directors of the

Bank shall not be less than 1/3 of all directors in number
and the total number shall not be less than threed. An
independent director shall not serve eenentrently _as an
independent director in more than two commercial banks

concurrently. A natural person may serve as an

independent director in a maximum of 5 domestic or

foreign enterprises concurrently. When serves as an
independent director in a banking or insurance
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number shall not be less than three. An independent director
shall not serve concurrently in more than two commercial
banks. An independent director shall:

(I) possess the qualifications for a director of this Bank in
accordance with laws, regulations and the provisions of
relevant regulators and these Atticles of Association;

(I) not hold any positions other than directorship in the
Bank and shall not have any relationship with the Bank and
its substantial shareholders that may prevent him from
making independent or objective judgments;

(IIT) have the basic knowledge about the operation of a
commercial bank and be familiar with relevant applicable
laws;

(IV) have a bachelor degree or above or a relevant
intermediate professional title or above;

(V) have more than five years’ experience in legal,
economic, financial and accounting work or other work
that are required to fulfill duties as independent director;
(VI) be able to read, understand and analyze the credit
statistics report and financial statements of a commercial
bank;

institution concurrently, the relevant institution should

have no affiliation and no conflict of interest. An

independent director shall:

(I) possess the qualifications for a director of this Bank in
accordance with laws, regulations and the provisions of
relevant regulators and these Articles of Association;

(I) not hold any positions other than directorship in the
Bank and shall not have any relationship with the Bank and
its substantial shareholders that may prevent him from
making independent or objective judgments;

(L) have the basic knowledge about the operation of a
commercial bank and be familiar with relevant applicable
laws;

(IV) have a bachelor degree or above or a relevant
intermediate professional title or above;
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(VI) ensure to have sufficient time and energy to
effectively fulfill duties as independent director; an
independent director shall work no less than 15 working
days in the Bank every year. A director who is the person in
charge of the Audit Committee, the Related Transaction
Control Committee and the Risk Management Committee
shall work no less than 25 working days in a commercial
bank every year.

(V) have more than—fveS years’ experience in legal,
economic, financial and accounting work or other work
that are required to fulfill duties as independent director;
(VI) be able to read, understand and analyze the credit
statistics report and financial statements of a commercial
bank;

(VII) ensure to have sufficient time and energy to
effectively fulfill duties as independent director; an
independent director shall work no less than 15 working
days in the Bank every year. A director who is the person in
charge of the Audit Committee, the Related Transaction
Control Committee and the Risk Management Committee
shall work no less than 2520 working days in a commercial
bank every year.

New article

Article 129 The independent directors shall perform

their duties honestly, independently and diligently,

safeguard the legitimate rights and interests of the
Bank, the small and medium-sized shareholders and

financial consumers, and shall not be influenced by the

Bank’s shareholders, the de facto controller, senior

management or other entities or individuals with

significant interests in the Bank.

In the event of material weakness or failure of the

corporate governance mechanism of the Bank, the

independent directors shall promptly report the

situation to the supervisory authority. In addition to

reporting the situation to the supervisory authority in

accordance with the regulations, the independent

directors shall maintain the secrecy of the Bank.

In the event that an independent director fails to meet

the independence requirements or is otherwise unfit to

perform the duties of an independent director, and as a

result, the number of independent directors of the Bank

does not reach the number required by the Articles of

Association, the Bank shall make up the number of

independent directors in accordance with the provisions

of these Articles of Association.
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Article 130 Nomination, appointment and replacement of an
independent director:

(I) The Nomination Committee of the Board of Directors,
the Board of Supervisors or shareholders of the Bank who
hold more than 1% of the total voting rights shares of the
Bank individually or jointly may propose nominate
candidates for independent directors to the Board, and
such independent directors shall be appointed by a general
meeting. A shareholder who has nominated any candidate
for director shall not nominate any candidate for
independent director and the same shareholder shall
nominate one candidate for independent director only. No
shareholder shall nominate any candidate for independent
director as well as non-employee supervisor at the same
time.

Article 1319 Nomination, appointment and replacement of
an independent director:

(I) The Nomination Committee of the Board of Directors,
the Board of Supervisors or shareholders of the Bank who
hold more than 1% of the total voting rights shares of the
Bank individually or jointly may propose nominate
candidates for independent directors to the Board, and
such independent directors shall be appointed by a general
meeting. A shareholder who has nominated any candidate
for a non-independent director_and his/her related parties

shall not nominate any candidate for independent director
and, the same shareholder shall nominate one candidate for
independent director only—Ne, and no shareholder shall
nominate any candidate for independent director as well as

non-employee-external supervisor at the same time.

New article

Article 132 An independent director may resign before

the expiration of his/her term of office.

An independent director resigning shall resign by
submitting a written resignation report to the Board of

Directors, and explaining any circumstances related to
his/her resignation or which he/she deems necessary to

draw the attention of the Bank’s shareholders and

creditors.
If the resignation of an independent director results in

the number of independent directors on the Board of

Directors being less than one-third, the resignation of an

independent director shall not be effective until the next

independent director fills the vacancy, except in the case

of resignation or removal due to loss of independence.

The independent directors shall attend the meetings of

the Board of Directors on a regular basis to understand

the Bank’s operation and functioning and to take the

initiative to investigate and obtain information necessary

for making decisions. If an independent director fails to

attend 3 consecutive board meetings in person, he/she

shall be deemed to have failed to perform his/her duties

and shall be removed by the Board of Directors at a

general meeting. The Bank shall convene a general

meeting within 3 months to remove him/her from office

and elect a new independent director.
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Article 131 An independent director shall express objective
and fair independent opinion as regards matters discussed
by the Board. When an independent director expresses his
opinion, the following matters shall be paid attention to:
(I) nomination, appointment and removal of directors;

(IT) appointment and removal of senior officers;

(IIT) remunerations of directors and senior officers;

(IV) profit distribution plan;

(V) matters which may injure the interests of depositors and
shareholders;

(VI) material related transactions;

(VII) matters which may cause serious losses to the Bank;
(VIII) other matters as provided for in laws, rules and
regulations.

Article 1343 An independent director shall express objective
and fair independent opinion as regards matters discussed by
the Board. When an independent director expresses his
opinion, the following matters shall be paid attention to:
(I) nomination, appointment and removal of directors;

(IT) appointment and removal of senior officers;

(TIT) remunerations of directors and senior officers;

(IV) profit distribution plan;
(V)ratters—which-may-njorethe-terestsof deposttersand
shareholders:

B-material related transactions;

(VI}) matters which may cause serious losses to the Bank;
(VID)appointment or removal of the accounting firm that

conducts regular statutory audits on the financial
statements of the Bank;

(VIID) other matters that may have a significant impact

on the Bank, its small and medium-sized shareholders

and the legitimate rights and interests of financial

consumers;
EHHIX) other matters as provided for in laws, reles—and
regulations: regulations, regulatory requirements or these
Articles of Association.

Article 135 The Board of Directors of the Bank shall
comprise thirteen members, which shall have one Chairman.
The Chairman of the Board shall be a director who is an
employee of the Bank and shall be appointed and removed
by vote of more than half of the directors. His qualification
shall be verified and approved by the Banking Regulator
under the State Council. The Chairman of the Board shall be
in office for three years and may be re-elected and
reappointed upon expiry of the term of office. An off-
office auditing shall be conducted when the Chairman of the
Board leaves office.

Article 1357 The Board of Directors of the Bank shall
comprise 13thirteer members, including 3 executive

directors and 10 non-executive directors (including 5
independent directors)—whiek, and shall have esnel
Chairman.

The Chairman of the Board shall be a director who is an
employee of the Bank and shall be appointed and removed
by vote of more than half of the directors. His qualification
shall be verified and approved by the Banking Regulator
under the State Council. The Chairman of the Board shall be
in office for—threed years and may be re-elected and
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The legal representative or main person in charge of the
Controlling Shareholder shall not act as the Chairman of the
Board of Directors of the Bank.

reappointed upon expiry of the term of office. An off-office
auditing shall be conducted when the Chairman of the Board
leaves office.

The legal representative or main person in charge of the
Controlling Shareholder shall not act as the Chairman of the
Board of Directors of the Bank. The Chairman of the
Board of the Bank may not also serve as the President of
the Bank.

Article 136 The Board shall exercise the following powers:
(D) to convene general meetings and report its work to the
general meetings;

(IT) to implement the resolutions of the general meetings;
(II) to decide on the business plans and investment plans of
the Bank;

(IV) to prepare the annual financial budgets and final
accounts of the Bank;

(V) to prepare the capital replenishment plan, venture
capital distribution plan, profit distribution plan and the plan
for making up the losses of the Bank;

(VI) to prepare plans for increase or reduction of the
registered capital of the Bank;

(VII) to prepare plans for issue and listing of bonds or other
securities of the Bank;

(VIID) to prepare plans for merger, division, dissolution or
liquidation or alteration of corporate form of the Bank;
(IX) to prepare plans for repurchase of any shares of the
Bank;

(X) to approve the establishment of any corporate bodies,
material acquisitions, material external investments, material
related transaction, purchase and disposal and write-off of
material assets and material external guarantees of the Bank;
(XI) to decide on the establishment of any internal
management structure and the reform plan for the

operation and management affecting the Bank as a whole;

Article 1368 The Board shall exercise the following powers:
(I) to convene general meetings and report its work to the
general meetings;

(I) to implement the resolutions of the general meetings;
(III) to formulate—deeide—en—the_development strategy,
business plans and investment plans of the Bank, and

oversee the implementation of the strategy;

(IV) to prepare the annual financial budgets and final
accounts of the Bank;

(V) to prepare the capital replenishment plan, venture capital
distribution plan, profit distribution plan and the plan for
making up the losses of the Bank;

(VD) to prepare plans for increase or reduction of the
registered capital of the Bank;

(VII) to prepare plans for issue and listing of bonds or other
securities of the Bank;

(VIII) to formulate prepare—plans for major acquisitions,
acquisition of the Bank’s shares or merger, division, spin-

off, dissolution or liquidation or alteration of corporate form
of the Bank; and €29 to prepare plans for repurchase of any
shares of the Bank;

IX) to formulate the capital planning of the Bank and
assume the ultimate responsibility for capital

management;
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(XII) to appoint or remove the Bank President and the
secretary to the Board; and based on the nomination by the
Bank President, to appoint or remove the deputy Bank
President and senior officers (such as the persons in charge
of finance, credit and audit) of the Company and other
persons who the Board believes should be appointed or
removed by the Board and to determine their remunerations
and rewards and penalties;

(XI) to formulate the basic management system of the
Bank (including but not limited to human resource, finance
and remuneration) and internal control policies;

(XIV) to prepare any amendment proposals to these Articles
of Association, the rules of procedures for general meetings
and Board meetings;

(XV) to formulate the information disclosure system of the
Bank and to manage information disclosure of the Bank;
(XVI) to propose the appointment or removal of the Bank’s
auditors to the general meeting;

(XVII) to receive the work report and examine the work of
the President of the Bank;

(XVIII) to prepare the operation and development strategy
and capital planning of the Bank and monitor the
implementation of such strategy;

(XIX) other duties and powers as provided in the laws, rules
and regulations and these Articles of Association or
conferred by the general meetings.

(X) to consider and approve the establishment of—asy

bodies. o1 ssitions, o1 ]
. ’ ol related ot ] y
i | end—wite—ofi_of ol I o1
externalsoarantees—oftheBanle_significant legal entities,

major acquisitions and mergers, major external

investments, major related party transactions, major

asset acquisitions, major asset disposals and write-offs,

major external guarantees, major asset pledges, data

governance and major external donations in accordance

with the laws and regulations, regulatory requirements

and these Articles of Association or within the scope of

authorization by the general meeting;

(XI) to decide on the establishment of any internal
management structure and branches and the reform plan
for the operation and management affecting the Bank as a
whole;

(XII) in_accordance with regulatory requirements, to
decide on the appointment or removal of sppeint—er
remoeve the president of the BankBank—President and the
secretary to the Board; and based on the nomination by_the

president of the Bank—President, to decide on the
appointment or removal of-sppeint—er—+emeve the deputy
president of the Bank-President-, and other senior officers
(such as the persons in charge of finance, credit and audit)
of-the-Company—and-otherpersons-who are required to be
appointed or removed by the Board in accordance with
regulatory requirements; the—Beard—believes—shotid—be
appotnted—orremoved-by—theBeard and to determine their

remunerations and rewards and penalties;_to oversee the

performance of senior management’s responsibilities;

(XIII) to formulate the Bank’s risk management strategy
and internal control policies, to set risk appetite and risk

tolerance, and to assume ultimate responsibility for

overall risk management; to formulate the basic

management system of the Bank (including but not limited
to human resource, finance and remuneration) and—iternat

oolicies:
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(XIV) to prepare any amendmentpropesals amendments to

these Articles of Association, to formulate the rules of
procedures for general meetings and_the rules of
procedures for Board meetings, and to consider and

approve the rules of work of special committees of the

Board and the relevant corporate governance system;

(XV) to formulate the information disclosure system of the
Bank-end, to be responsible for the—meanage information

disclosure of the Bank, and to assume ultimate

responsibility for the truthfulness, accuracy,

completeness and timeliness of accounting and financial

reports;
(XVI) to propose the appointment or removal or

replacement of the Bank’s auditors that conducts the
regular statutory audit of the Bank’s financial

statements to the general meeting;
(XVII) in_accordance with the relevant regulatory

requirements, to receive the work report-and-examine—the
wotlk—of the Presidentpresident and other senior
management of the Bank, to supervise the performance

of their duties and to ensure the effective performance of

their management responsibilities; to receive supervisory

opinions from the banking supervisory authorities of the
State Council on the Bank, and to report the

implementation of rectification by the Bank;

implementation—ofsuch—strategy:to regularly evaluate and

improve the corporate governance of the Bank;
(XIX) to safeguard the legitimate rights and interests of
financial consumers and other stakeholders;

(XX) to establish a mechanism for identifying, reviewing

and managing conflicts of interest between the Bank and

its shareholders, especially major shareholders;

(XXI) to assume responsibility for the management of

shareholders’ affairs;
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(XXII) other duties and powers as provided in the laws;
redes and regulations, regulatory requirements and these

Articles of Association or conferred by the general
meetings.
The duties and powers of the Board of Directors shall be

exercised collectively by the Board of Directors. The

duties and powers of the Board of Directors as stipulated

in the Company Law shall not in principle be delegated

to the chairman of the Board, directors, other

organizations or individuals. Where it is necessary to

delegate certain specific decision-making matters, such
delegation shall be made by way of a resolution of the

Board of Directors in accordance with the law.

Authorization shall be granted on a case-by-case basis,

and the authority of the Board of Directors shall not be

delegated to other organizations or individuals in a
general or permanent manner.

Article 137 The Board of the Bank shall establish a standard
and open procedure for election of directors, which shall be
put into implementation upon approval at a general meeting.
The Board shall disclose information about candidates for
directors to the general meeting one month before such
meeting is held.

Article 13937 The Board of the Bank shall establish a
standard and open procedure for election of directors, which
shall be put into implementation upon approval at a general
meeting. The Board shall disclose information about
candidates for directors to the general meeting ene—month
before such meeting is held.

Article 138 The Board of the Bank shall establish rules of
procedures for Board meetings so as to ensure the work
efficiency and scientific decision of the Board. The rules of
procedures for Board meetings shall be prepared by the
Board and approved at a general meeting. Before making
decision on significant matters of the Bank, the Board of
Directors shall seek advice from the Party Committee.

Article 14038 The Board of the Bank shall establish rules of
procedures for Board meetings so as to ensure the work
efficiency and scientific decision of the Board. The rules of
procedures for Board meetings shall be prepared by the
Board and approved at a general meeting_as an annex to
these Article of Association. Before making decision on

significant matters of the Bank, the Board of Directors shall
seek advice from the Party Committee.
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Article 140 The Board shall prepare a basic authority
delegation system of the Bank to determine the authority to
make risk investments and large loans with assets of the
Bank, including the authority with respect to external
investments, acquisitions and mergers, assets purchase,
assets disposal, external guarantees, related transactions,
and shall establish a strict procedures for examination and
decisions; for the purpose of material investment projects
and large loans, relevant specialists or professionals shall be
organized to review and evaluate and any matters required
to be submitted to a general meeting in accordance with the
provisions of these Articles of Association shall be
submitted to the general meeting for approval.

Article 14208 The Board shall prepare a basic authority
delegation system of the Bank to determine the authority to
make risk investments and large loans approval with assets
of the Bank, including the authority with respect to external
investments, acquisitions and mergers, assets purchase,
assets disposal, external guarantees, external donations,
related transactions, and shall establish a strict procedures
for examination and decisions; for the purpose of material
investment projects and large loans, relevant specialists or
professionals shall be organized to review and evaluate and
any matters required to be submitted to a general meeting in
accordance with the provisions of these Articles of
Association shall be submitted to the general meeting for
approval.

Article 141 The Chairman of the Board shall exercise the
following powers:

i) to preside over general meetings and to convene and
preside over Board meetings;

ii) to supervise and check on the implementation of
resolutions of the Board and report to the Board;

iii) to sign the corporate bonds, equity certificates and other
marketable securities of the Bank;

iv) to execute important documents of the Board and other
documents that require execution by the Bank’s legal
representative;

v) to exercise the power of legal representative;

vi) to exercise the special disposal power to handle
corporate affairs in compliance with the law and the
Bank’s interests in cases of emergency caused by natural
disasters or other events of force majeure, and report to the
Board and general meeting thereafter;

vii) other powers provided for in laws, rules and regulations,
normative documents and these Articles of Association and
conferred by the Board.

Article 143+ The Chairman of the Board shall exercise the
following powers:

i) to preside over general meetings and to convene and
preside over Board meetings;

i) to supervise and check on the implementation of
resolutions of the Board and report to the Board;

iii) to sign the corporate bonds, shares eguity—eertifieates
and other marketable securities of the Bank;

iv) to execute important documents of the Board and other
documents that require execution by the Bank’s legal
representative;

v) to exercise the power of legal representative;

vi) to exercise the special disposal power to handle
corporate affairs in compliance with the law and the
Bank’s interests in cases of emergency caused by natural
disasters or other events of force majeure, and report to the
Board and general meeting thereafter;

vii) other powers provided for in laws, rules and regulations,
normative documents and these Articles of Association and
conferred by the Board.
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Article 142 Where he is unable to perform his duties, the
Chairman of the Board shall designate other directors to
perform such duties on his behalf.

Article 1442 Where the Chairman of the Board—he is
unable to or fails to perform his duties, a director selected

by more than one half of the directors shall perform the

relevant duties—the—chatrman—ettheBeonrd—shatdestenate
bordi : b his behalé

Article 143 At least four Board meetings shall be held every
year, with at least one meeting to be held in each quarter.
The meetings shall be convened by the Chairman, with the
written notice to be given to all directors 14 days before
such meetings.

The Board shall inform the Board of Supervisors to
designate a representative to attend Board meetings as a
non-voting attendee. Directors of the Bank (including
independent directors) shall attend at least 2/3 of the
Board meetings in person each year.

Article 1453 The Board meetings are comprised of

regular meetings and extraordinary meetings. Regular
meetings of the Board shall be held at strategy:—to-Atleast

4 times fourBoard-meetings—shall-be-held every year, with

at least one meeting to be held in each quarter. The

meetings shall be convened by the Chairman, with the
written notice to be given to all directors and supervisors

14 days before such meetings.

Article 144 In any of the following circumstances, the
Chairman of the Board shall convene an interim meeting of
the Board within five working days:

i) if and when the chairman of the Board believes necessary;
ii) if and when more than 1/3 of the directors propose
jointly;

iii) if and when more than half of the independent directors
(at least two independent directors) propose;

iv) if and when the Board of Supervisors proposes;

v) if and when the President of the Bank proposes;

vi) if and when shareholders representing more than one
tenth of the voting rights propose;

vii) if and when other circumstances as provided in laws,
administrative regulations, department regulations or these
Articles of Association require.

Article 1464 In any of the following circumstances, the
Chairman of the Board shall convene an interim meeting of
the Board within five working days:

i) if and when the chairman of the Board believes necessary;
ii) if and when more than 1/3 of the directors propose
jointly;

iii) if and when more than two helf—ef—the independent
directors—fatleast—two—independent—direetors) propose;

iv) if and when the Board of Supervisors proposes;

v) if and when the President of the Bank proposes;

vi) if and when shareholders representing more than one
tenth of the voting rights propose;

vii) if and when other circumstances as provided in laws,
administrative regulations, department regulations or these
Articles of Association require.

SIV-44 -




APPENDIX IV

COMPARISON TABLE FOR AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Amended Article

When an interim Board meeting is to be held according to
the proposal as mentioned in the preceding paragraph, a
written proposal signed (sealed) by the proposer shall be
submitted by the Board Secretary or by the proposer directly
to the Board. The written proposal shall contain:

When an interim Board meeting is to be held according to
the proposal as mentioned in the preceding paragraph, a
written proposal signed (sealed) by the proposer shall be
submitted by the Board Secretary or by the proposer directly
to the Board. The written proposal shall contain:

Article 145 The notification for an interim Board meeting
shall be given in writing, including notice given by
registered mail, telegram, fax or emails confirmed to have
been received; the notice period: 5 working days before
such meeting is held.

In the circumstances as specified in the preceding subclause
(i), (iii), (iv) and (v), where the Chairman of the Board is
unable to perform his duties, he shall appoint a director to
convene an interim Board meeting on his behalf; where the
Chairman of the Board fails to perform his duties for no
reasons or appoint a person to perform such duties on his
behalf, more than half of the directors may elect a director
to convene the meeting.

Atrticle 1475 The notification for an interim Board meeting
shall be given in writing;—ineluding—notice—given—by
. | maittel ¢ 4 Cieened—to]
been—reeetved; the notice period: 5 working days before

such meeting is held.
In the circumstances as specified in the preceding subclause
(i), (iii), (iv) and (v), where the Chairman of the Board is
unable to or fails to perform his duties, a director selected
by more than one half of the directors shall perform the
relevant duties—he—shaH-appoint—a—director—to—eonvene—an
rerim Board . his-behatiwd he-Chai ‘
he—Board—fai : his—duties—t

. : st his-behal.
has-hatEof the-di 1 ’ ]
feete.

Article 148 Resolutions made at a Board meeting may be
voted on at the on-site meeting (including by telephone,
video) or by communication voting, provided that directors
are ensured to be able to sufficiently express their opinions,
and each director shall have one vote. A director attending a
Board meeting by telephone or video conference shall be
deemed to attend the on-site meeting.

Article 15048 Resolutions made at a Board meeting may be
voted on at the on-site meeting (including by telephone,
video, etc.) or by eemmuieation—voting—circulation of a
written resolution, provided that directors are ensured to be
able to sufficiently express their opinions, and each director
shall have one vote. A director attending an on-site a-Board
meeting by telephone or video conference_or by aid of

similar communication equipment, so long as the
directors attending the meeting can clearly hear what

he/she says and instantly communicate and discuss with

him/her, shall be deemed to attend the on-site meeting_in
person.
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Resolutions made by the Board in respect of the following
matters shall not be adopted by communication voting and
shall be approved by more than 2/3 of the directors:

i) annual budgets and final accounts of the Bank;

ii) capital replenishment plans, venture capital distribution
plans, profit distribution plans and plans for making up
losses of the Bank;

iii) plans for increase or reduction of the registered capital
of the Bank;

iv) plans of the Bank for issuance of corporate bonds or
other marketable securities and listing thereof;

v) plans for division, merger, dissolution and liquidation or
change in corporate form of the Bank;

vi) share repurchase plans of the Bank;

vii) appointment and removal of senior officers;
viii)amendments to these Articles of Association;

ix) establishment of important corporate bodies, material
acquisitions and mergers, material related transactions,
material external investments, material assets purchases,
material assets disposal, material assets write-off and
material external guarantees within the scope of power
conferred by a general meeting.

x) such material matters as material equity changes or
finance restructuring of the Bank;

xi) such other matters as required by laws, administrative
regulations, department regulations, relevant regulators and
these Articles of Association or considered by more than
half of all directors that shall be approved by more than 2/3
of the directors.

Where a director or his close associate (as defined in the
Hong Kong Listing Rules) has a material interest in any
matters to be decided at a Board meeting, such director shall
not exercise his voting rights or the voting rights on behalf
of other directors on the resolutions of the said matters and
such director shall not be counted in the quorum present at
the meeting, except as otherwise provided for in laws, rules
and regulations, normative documents and the relevant
regulations of the securities regulator of the place where the
shares of the Bank are listed.

A Board meeting may be held and the resolution(s)

thereof may be voted in form of written circular voting

provided that all directors can fully express their

opinions. Directors attending the meeting shall sign

their names on such resolution(s). Written circular

voting shall have a voting time limit, and directors who

fail to vote within such voting time limit shall be deemed
as abstaining from voting.

Resolutions made by the Board in respect of the following
matters shall not be adopted by eemunieation written
circular voting and shall be approved by more than 2/3 of

the directors:

i) annual budgets and final accounts of the Bank;

i) capital replenishment plans, venture capital distribution
plans, profit distribution plans and plans for making up
losses of the Bank;

iii) plans for increase or reduction of the registered capital
of the Bank;

iv) plans of the Bank for issuance of corporate bonds or
other marketable securities and listing thereof;

v) plans for major acquisition of the Bank or divisien,
merger, division, spin-off, dissolution and liquidation or
change in corporate form of the Bank, share repurchase
plans of the Bank;

vi) remuneration plan share-reparehase-plans of the Bank;
vii) appointment and removal of senior officers;

viii)amendments to these Articles of Association;

ix) establishment of important corporate bodies, material
acquisitions and mergers, material related transactions,
material external investments, material assets purchases,
material assets disposal, material assets write-off—asnd,
material external guarantees, material pledge and

material external donations in accordance with laws

and regulations, regulatory provisions and these Articles

of Association and within the scope of power conferred by
a general meeting.
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] o o vl
finanee-restrueturing—ofthe Benls

xt) such other matters as required by laws and;
administrative regulations, department—regulations—relevant
regulators_regulatory provisions and these Articles of
Association or considered by more than half of all

directors that shall be approved by more than 2/3 of the
directors.

Where a director or his close associate (as defined in the
Hong Kong Listing Rules) has a material interest in any
matters to be decided at a Board meeting, such director shall
not exercise his voting rights or the voting rights on behalf
of other directors on the resolutions of the said matters and
such director shall not be counted in the quorum present at
the meeting, except as otherwise provided for in laws, rules
and regulations, normative documents and the relevant
regulations of the securities regulator of the place where
the shares of the Bank are listed.

Article 149 Where related transactions are considered at a
Board meeting, a related director shall withdraw and shall
not vote. The related director shall withdraw by himself and
other directors attending a Board meeting may also request
to withdraw.

Article 15149 Where related transactions are considered at a
Board meeting, a related director shall withdraw by himself
and shall not vote. Fhe—+elated—director—shall-withdraw—by
himsel-and-oOther directors attending a Board meeting may
also request to withdraw.

Resolutions made at the Board meeting on major related

transactions shall be approved by more than two-thirds

of the non-related directors.

If the number of non-related directors attending the

Board meeting is less than three or a resolution cannot

be formed as relevant director withdraws due to

material interest, the Board shall timely submit the

resolution to the general meeting for consideration,

specify the review of the Board on such resolution, and

record the opinions of the directors who have no

material interest in such resolution.
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Article 150 A director shall attend Board meetings in
person. If a director is unable to attend for any reasons, he
may authorize in writing other directors to attend the
meeting on his behalf.

The power of attorney shall specify the name of proxy,
matters, authority and valid period and shall be executed or
sealed by the principal. The director attending the meeting
on behalf shall exercise the rights as a director within the
scope of authorization.

Where a director fails to attend a board meeting and does
not appoint another director to attend on his behalf, such
director shall be deemed to have given up the right to vote
at such a meeting.

Article 1528 A—director—shaH—attend—Board—mestaas—n

perser—If a director is unable to attend_the Board meeting

for any reasons, he may authorize in writing other directors
to attend the meeting on his behalf.

The power of attorney shall specify the name of proxy,
matters, authority and valid period and shall be executed or
sealed by the principal. The director attending the meeting
on behalf shall exercise the rights as a director within the
scope of authorization.

Where a director fails to attend a board meeting and does
not appoint another director to attend on his behalf, such
director shall be deemed to have given up the right to vote
at such a meeting.

Article 152 The Board shall keep minutes of its meetings,
which minutes shall be signed by the directors present at the
meeting and the recorder. The directors attending the
meeting shall have the right to request an explanatory
record in respect of his speech at the meeting in the
minutes. The minutes of Board meetings shall be kept
permanently by the Board Secretary on file in the Bank.

Article 1542 The Board shall keep minutes of its meetings,
which minutes shall be signed by the directors present at the
meeting, the Board Secretary and the recorder. The

directors attending the meeting shall have the right to
request an explanatory record in respect of his speech at the
meeting in the minutes. The minutes of Board meetings

shall be kept permanently by—theBoard-Seeretary-on file in
the Bank.

Article 154 Directors shall sign on the resolutions made at a
Board meeting and shall be liable for such resolutions. If a
resolution of the Board meeting violates the laws,
regulations or these Articles of Association and the Bank
suffers serious losses as a result thereof, the directors who
participated in the passing of such resolution shall be liable
to compensate the Bank. However, if it can be proved that a
director expressly objected to the resolution when the
resolution was put to vote, and that such objection was
recorded in the minutes of the meeting, such director may
be excluded from such liability.

Article 1564 Directors shall sign on the resolutions made at
a Board meeting and shall be liable for such resolutions. If a
resolution of the Board meeting violates the laws,
regulations or these Articles of Association_and
resolutions at the general meetings and the Bank suffers

serious losses as a result thereof, the directors who
participated in the passing of such resolution shall be
liable to compensate the Bank. However, if it can be proved
that a director expressly objected to the resolution when the
resolution was put to vote, and that such objection was
recorded in the minutes of the meeting, such director may
be excluded from such liability.

Article 160 Supervisors shall comprise shareholder
supervisors, employee supervisors of the Bank and
external supervisors. The number of the employee
supervisors of the Bank shall not be less than 1/3 of the
total number of supervisors.

Article 1628 Supervisors shall comprise shareholder
supervisors, employee supervisors of the Bank and
external supervisors. Each proportion—Fhe—suasmber of the
employee supervisors and external supervisors of the Bank

shall not be less than 1/3 of the total number of supervisors
respectively.
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Article 164 The list of candidates for non-employee
supervisors shall be submitted to a general meeting in a
form of proposal and the curriculum vitae and basic
information about the candidates for supervisors shall be
provided to shareholders. The normal procedure for
nomination and election of non-employee supervisors shall
be as follows:

i) The list of candidates for non-employee supervisors may
be nominated by the previous Board of Supervisors
according to the number of supervisors to be elected,
which shall be within the scope as provided for in these
Articles of Association.

A single shareholder shall not nominate the candidates for
directors and non-employee supervisors to the general
meeting at the same time; where the person nominated by
a single shareholder for director has been appointed as the
director, such shareholder shall not nominate any candidate
for non-employee supervisor prior to the expiry of the office
term of the said director.

ii) After the Board of Supervisors has decided on the basis
of the qualification and condition of the candidates for non-
employee supervisor, the Board of Supervisors shall submit
the list of candidates for non-employee supervisors to the
general meeting in a form of written proposal.

iii) The candidates for non-employee supervisors shall
undertake in writing to accept the nomination and
guarantee that the information disclosed publicly about
such candidates is true and complete and they shall perform
duties as non-employee supervisors before the general
meeting is held.

iv) Each candidate for non-employee supervisors shall be
voted on by ballot at a general meeting.

v) In case of temporary increase of any number of non-
employee supervisors, the Board of Supervisors may
nominate and submit the candidates to a general meeting
for election or replacement.

Article 1664 The list of candidates for non-employee
supervisors shall be submitted to a general meeting in a
form of proposal and the curriculum vitae and basic
information about the candidates for supervisors shall be
provided to shareholders. The normal procedure for
nomination and election of non-employee supervisors shall
be as follows:

i) The list of candidates for non-employee supervisors may
be nominated by the shareholders or previens Board of
Supervisors according to the number of supervisors to be
elected, which shall be within the scope as provided for in
these Articles of Association.

ii) After the Board of Supervisors has decided on the basis

of the qualification and condition of the candidates for non-
employee supervisor, the Board of Supervisors shall submit
the list of candidates for non-employee supervisors to the
general meeting in a form of written proposal.

iii) The candidates for non-employee supervisors shall
undertake in writing to accept the nomination and
guarantee that the information disclosed publicly about
such candidates is true and complete and they shall perform
duties as non-employee supervisors before the general
meeting is held.

iv) Each candidate for non-employee supervisors shall be
voted on by ballot at a general meeting.

v) In case of temporary increase of any number of non-
employee supervisors, the Board of Supervisors may
nominate and submit the candidates to a general meeting
for election or replacement.
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vi) The candidates for non-employee supervisors of the first
session of the Board of Supervisors of the Bank shall be
nominated by the preparatory group of the Bank.

vi) The candidates for non-employee supervisors of the first
session of the Board of Supervisors of the Bank shall be
nominated by the preparatory group of the Bank.

Article 165 A supervisor shall work no less than fifteen
working days every year to supervise the operation of a
commercial bank. Employee supervisors shall also accept
the supervision by and report to employee representative
congress, employee congress and other forms of democratic
supervision.

Article 1675 A supervisor shall devote sufficient time and

energy to effectively perform his/her duties, and an

external supervisor shall work for no less than 15

working days each year at the Bank. A—supervisor—shall
] ] | ” ined

supervise—the—eperation—of—a—commereial-banle Employee

supervisors shall also accept the supervision by and report to

employee representative congress, employee congress and
other forms of democratic supervision.

New article

Article 168 An external supervisor shall not be affected

by substantial shareholders, senior management and
other entities and individuals who have interests in the

Company in the decision-making and supervision

process, and shall focus on safeguarding the legitimate

rights and interests of minority shareholders and other

stakeholders. An employee supervisor shall reflect the

opinions and suggestions concerning the vital interests of

employees at the meetings of the Board of Supervisors,

express opinions and exercise voting rights in accordance

with the relevant resolutions of the employee

representative congress, and safeguard the legitimate

rights and interests of employees.

Article 166 If any supervisor fails to attend at least two
thirds of the meetings of the Board of Supervisors in person
in a year or fails to attend two consecutive meetings of the
Board of Supervisors in person or by proxy, the said
supervisor shall be deemed as incapable of performing his
duties and the Board of Supervisors shall propose to a
general meeting or an employee representative congress to
remove such supervisor.

Article 16966 Supervisors shall attend at least two-thirds
of the Board of Supervisors’ on-site meetings in person

each year. If any supervisor cannot attend the meeting

for any reason, he may appoint in writing another

supervisor to act on his behalf. If any supervisor fails to

attend at least two thirds of the meetings of the Board of
Supervisors in person in a year or fails to attend two
consecutive meetings of the Board of Supervisors in person
or by proxy, the said supervisor shall be deemed as
incapable of performing his duties and the Board of
Supervisors shall propose to a general meeting or an
employee representative congress to remove such
supervisor.
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Article 169 A supervisor shall perform his duties honestly
and diligently in accordance with the laws, administrative
regulations and these Articles of Association.

Article 17269 A supervisor shall perform his duties
honestly and diligently in accordance with the laws,
administrative regulations, regulatory provisions and

these Articles of Association.

Article 170 The Bank shall have a Board of Supervisors.
The Board of Supervisors shall be a supervising organ of
the Bank and accountable to the general meeting and
exercise the following powers:

i) to examine and supervise the Bank’s financial affairs;
ii) to monitor the Board and senior officers in the
performance of their duties;

iii) to monitor the directors, President and other senior
officers in the performance of their duties;

iv) to demand rectification from a director and any other
senior officer when the acts of such persons are detrimental
to the interests of the Bank;

v) to conduct special and off-office audits in respect of any
directors and senior officers;

vi) to conduct audits in respect of the operation policy, risk
management and internal control of the Bank and to provide
guidance with respect to such internal audits of the Bank;
vii) to address inquiries to any directors, the Chairman of
the Board and senior officers;

viii)to propose the convening of extraordinary general
meetings;

iX) to propose to general meetings to remove any directors,
President or supervisors who have failed to perform their
duties or violated any laws, administrative regulations or
these Articles of Association;

x) to review the financial reports, operation reports and
profit distribution plans to be submitted by the Board to
general meetings; if any queries arise or any abnormality is
found in operations of the Bank, to conduct investigations;
and when necessary, to engage such professionals as
accountant firms or law firms to assist in the work, for
the account of the Bank;

Article 17368 The Bank shall have a Board of Supervisors.
The Board of Supervisors shall be a supervising organ of the
Bank and accountable to the general meeting and exercise
the following powers:

i) to supervise and assess the performance of duties of

the Bank by the Board and the senior management and,
when any director or senior management member acts
against the interests of the Bank, require the director or
senior management member to take corrective action,
propose to remove the director or senior management

member who violates laws, administrative regulations,
these Articles of Association or resolutions of the general

meeting or file a lawsuit in accordance with the law

regarding the same;
ii) to supervise the selection and engagement procedures

of directors;
#iii) to conduct special and off-office audits in respect of
any directors and senior officers;

¥y) to conduct supervisory review of-sudits—inrespeet-of

the operation policy, financial activities, risk management

and internal control of the Bank and_urge necessary

rectification actions to be taken—te—provide—suidanee
" L | endits—of-the-Bank:
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Xi) to propose any remuneration (or allowance) arrangement
of a supervisor;

xii) other duties and powers as provided in the laws, rules
and regulations, department regulations, normative
documents and these Articles of Association or conferred
by the general meetings.

The Board of Supervisors shall have in place detailed rules
of procedures for its meetings.

.. " S i the-Chai :
he-Board-and-senior-officers:

vit)to propose the convening of extraordinary general
meetings, and convene and preside over the general

meeting if the Board fails to fulfill its duty to convene

and preside over the general meeting;

vi) to submit proposals to the general meeting;

vii) to supervise the Board to establish a sound operating

philosophy, value norms and the development strategy in

line with the conditions of the Bank, evaluate the

scientificity, rationality and robustness of the Bank’s

development strategy, and form an evaluation report;

#xviii) to propose to general meetings to remove any
directors, President or supervisors who have failed to
perform their duties or violated any laws, administrative
regulations or these Articles of Association;

ix) to review and give written opinion on periodic

reports of the Bank prepared by the Board; to review

the financial reports, operation reports and profit distribution
plans to be submitted by the Board to general meetings; if
any queries arise or any abnormality is found in operations
of the Bank, to conduct investigations; and when necessary,
to engage such professionals as accountant firms or law
firms to assist in the work, for the account of the Bank;

xi) to supervise the implementation of the Bank’s-prepese

afy remuneration management (or allowance) system and
the scientificity and rationality of the remuneration (or
allowance) plan for senior management-arrangement-of—a

SHPEFHSOF,
xit) other duties and powers as provided in the laws, rules

and regulations, department regulations, normative
documents and these Articles of Association or conferred
by the general meetings.

The Board of Supervisors shall have in place detailed rules
of procedures for its meetings. The rules of procedures for

the Board of Supervisors, as an annex to these Articles of

Association, shall be prepared by the Board of

Supervisors and approved by the general meeting.

Article 172 The Board of Supervisors shall comprise of 7
supervisors. Meantime, the external supervisors shall not be
less than two in number. The external supervisors of the

Bank shall not be less than 1/3 of the supervisors. The

Article 1752 The Board of Supervisors shall comprise of 7
supervisors, including 1 shareholder representative

supervisor, 3 external supervisors and 3 employee
representative supervisors. Meantine—the—external
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Board of Supervisors shall have one chairman whose
appointment and removal shall be adopted by more than
2/3 of the supervisors by voting. The chairman of the Board
of Supervisors shall be full-time.

external-supervisors-of-the Bankshal-not-beJessthanH3-of
the—supervisers—The Board of Supervisors shall have 1 ene
chairman whose appointment and removal shall be adopted
by more than 2/3 of the supervisors by voting. The chairman
of the Board of Supervisors shall be full-time.

Article 179 Meetings of the Board of Supervisors shall
consist of regular meetings and interim meetings. Regular
meetings of the Board of Supervisors shall be held at least
four times every year, with one meeting held at least in one
quarter. Such meetings shall be held before the annual
reports, half-year reports and quarterly reports of the Bank
are completed but not disclosed. The notice of such
meetings and meeting documents shall be sent to all
supervisor 10 days before such meetings are held. When
proposed by the chairman of the Board of Supervisors or
more than 1/3 of the supervisors, an interim meeting of the
Board of Supervisors may be held. The notice of such
meeting and meeting documents shall be sent to all
supervisors 5 days before such meeting is held.

Article 18279 Meetings of the Board of Supervisors shall
consist of regular meetings and interim meetings. Regular
meetings of the Board of Supervisors shall be held at least 4
feur times every year, with one meeting held at least in one

quarter.—Steh—treetes—shall—be—held—betore—the—annuad
reperts—half-yearreperts—and—quartertyreports—ofthe Bank
are—eompleted—but—not—diselesed—The notice of such
meetings and—meeting—doeurments shall be sent to all

supervisor 10 days before such meetings are held. When
proposed by the chairman of the Board of Supervisors or
more than 1/3 of the supervisors, an interim meeting of the
Board of Supervisors may be held. The notice of such

meeting and—meetins—documents—shall be sent to all

supervisors 5 days before such meeting is held.
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Article 181 Supervisors shall attend meetings of the Board
of Supervisors in person. Where a supervisor fails to attend
a meeting in person for any reasons, he may appoint another
supervisor in writing to attend the meeting on his behalf. A
non-employee supervisor may appoint another non-
employee supervisor to attend the meeting on his behalf.

Article 1844 Supervisors shall attend meetings of the Board
of Supervisors in person. Where a supervisor fails to attend
a meeting in person for any reasons, he may appoint another
supervisor in writing to attend the meeting on his behalf.
However, one supervisor shall not accept appointment by

more than two supervisors at a meeting of the Board of

Supervisors. A non-employee supervisor may appoint
another non-employee supervisor to attend the meeting on
his behalf.

Article 188 Where a person meets one of the conditions as
provided for in Article 147 of the Company Law or is
prohibited by the Banking Regulator under the State
Council from entering the market, such person shall not
act as the President of the Bank, provided such prohibition
has not elapsed.

Article 19188 Where a person meets one of the conditions
as provided for in Article 1467 of the Company Law or is
prohibited by the Banking Regulator under the State Council
from entering the market, such person shall not act as the

President of the Bank or other senior management,
provided such prohibition has not elapsed.

Article 194 The President of the Bank shall perform his
duties faithfully and diligently in accordance with laws,
administrative regulations and these Articles of Association.

Article 1974 The President_and other senior management

of the Bank shall abide by perfermhis-dutiesfaithfalyand
ditigently—in—epeecordanee—with laws, administrative
regulations, regulatory provisions and these Articles of
Association, possess good professional integrity and

observe the code of professional ethics with high

standards, assume the obligations of loyalty, diligence

and prudence to the Bank, perform their duties in good

faith with due care and prudence, ensure dedication of

sufficient time and energy to their duties and avoid

negligence or breach of authority in performing their
duties.

Article 195 The President of the Bank may resign prior to
the expiry of his term of office. No President or Vice
Presidents may leave office until an off-office auditing has
been conducted.

Article 1985 The President_and Vice Presidents of the
Bank may resign prior to the expiry of his term of office-
Neo—President—or—Viece—Presidents, but cannot mey leave
office until an off-office auditing has been completed
eondueted.
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Article 196 Where the President and Vice Presidents of the
Bank make operating decisions beyond the scope of
authorization by the Board of Directors or in violation of
any state laws, rules, administrative regulations and these
Articles of Association, and such decisions result in material
losses of the Bank, the President and Vice Presidents of the
Bank participating in such decisions shall be liable to
compensate and be removed by the Board.

The operating activities by the President and Vice
Presidents of the Bank within the scope of powers and
duties according to the law shall not be interfered with. The
President and Vice President shall have the right to refuse to
be interfered with by individual directors in the absence of
any resolutions of the Board.

199496 Where the President and Vice Presidents of the
Bank make operating decisions beyond the scope of
authorization by the Board of Directors or in violation of
any state laws, rules, administrative regulations and these
Articles of Association, and such decisions result in material
losses of the Bank, the President and Vice Presidents of the
Bank participating in such decisions shall be liable to
compensate and be removed by the Board.

The operating and management activities by the President
and Vice Presidents of the Bank within the scope of powers
and duties according to the law shall not be improperly
interfered with by shareholders and directors.—Fhe

Presid | Viee Prosid Bt hetiol ‘
beinterfored-with_bv—individueldi e the_l
efafryresolttorsotthe Bourd:

Article 198 A person shall not serve as director, supervisor,
President and other senior officer of the Bank if he/she:

i) has no capacity or limited capacity for civil conduct;

ii) has committed an offence of corruption, bribery,
infringement of property, misappropriation of property or
sabotaging the social economic order and has been punished
because of committing such offence; or who has been
deprived of his political rights, in each case where less than
five years have elapsed since the date of the completion of
implementation of such punishment or deprivation;

iii) was a former director, factory manager or manager of a
company or enterprise which has entered into insolvent
liquidation and was personally liable for the insolvency of
such company or enterprise, where less than three years
have elapsed since the date of the completion of the
insolvency and liquidation of the company or enterprise;
iv) was a former legal representative of a company or
enterprise of which the business license has been revoked
due to violation of the law and has incurred personal
liability in relation thereto, where less than three years have
elapsed since the date of the revocation of the business
license of such company or enterprise;

Article 201498 A person shall not serve as director,
supervisor, President and other senior officer of the Bank
if he/she:

i) has no capacity or limited capacity for civil conduct;

ii) has committed an offence of corruption, bribery,
infringement of property, misappropriation of property or
sabotaging the social economic order and has been punished
because of committing such offence; or who has been
deprived of his political rights, in each case where less than
5 five years have elapsed since the date of the completion of
implementation of such punishment or deprivation;

iii) was a former director, factory manager or manager of a
company or enterprise which has entered into insolvent
liquidation and was personally liable for the insolvency of
such company or enterprise, where less than 3-three years
have elapsed since the date of the completion of the
insolvency and liquidation of the company or enterprise;
iv) was a former legal representative of a company or
enterprise of which the business license has been revoked
due to violation of the law and has incurred personal
liability in relation thereto, where less than 3 three years
have elapsed since the date of the revocation of the business
license of such company or enterprise;
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v) has a relatively large amount of debts due and
outstanding;

vi) is subject to investigation by judicial body for violation
of criminal law where the said investigation has not yet
been concluded;

vii) is not eligible for enterprise leadership according to the
laws and administrative regulation;

viii) is not a natural person;

ix) has been convicted of contravention of provisions of
relevant securities regulations by relevant competent
authority, and such conviction involves a finding that he
has acted fraudulently or dishonestly, where less than five
(5) years have elapsed since the date of the conviction;

X) is any other person who is not eligible for enterprise
leadership according to the laws, administrative regulations,
department regulations, normative documents or the
provisions of the relevant regulators or these Articles of
Association.

Where any directors, supervisors or senior officers are
elected or appointed in violation of the provision of this
clause, such election or appointment shall be null and void.
In case of any occurrence of any such conditions with
respect to any directors, supervisors or senior officers
during their term of office, such directors, supervisors or
senior officers shall be removed by the Bank.

v) has a relatively large amount of debts due and
outstanding;

vi) is subject to investigation by judicial body for violation
of criminal law where the said investigation has not yet been
concluded;

vii) is not eligible for enterprise leadership according to the
laws and administrative regulation;

viii) 18 not a natural person;

ix) has been convicted of contravention of provisions of
relevant securities regulations by relevant competent
authority, and such conviction involves a finding that he
has acted fraudulently or dishonestly, where less than five
€54 years have elapsed since the date of the conviction;

X) is prohibited from entering into the securities market

by the securities regulatory authority for a period which
has not yet expired;

xi) is any other person who shall not act as a director,
supervisor and senior management of the Bank is—net
eligible—for enterprise—eadership—according to the laws,

administrative regulations, department regulations,

normative documents or the provisions of the relevant
regulators or these Articles of Association.

Where any directors, supervisors or senior officers are
elected or appointed in violation of the provision of this
clause, such election or appointment shall be null and void.
In case of any occurrence of any such conditions with
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respect to any directors, supervisors or senior officers during
their term of office, such directors, supervisors or senior
officers shall be removed by the Bank.

Article 209 The Bank shall not directly or indirectly provide
loan or loan guarantee to the directors, supervisors and
senior officers of the Bank or its parent bank, or to the
associates of the aforesaid persons.

In the following circumstances, the preceding paragraph
shall not apply:

(i) The Bank provides loans to or loan guarantees for its
subsidiaries;

(ii) The Bank, in accordance with the engagement contracts
approved at the general meeting, provides loans, loan
guarantees or other monies to the directors, supervisors
and senior officers of the Bank so that they may pay the
expenses incurred for the Bank or for fulfilling their duties;
(iii) If the scope of normal business of the Bank includes
provision of loans or loan guarantees, the Bank may provide
loans or loan guarantees to relevant directors, supervisors,
senior officers and their associates, but provision of loans or
loan guarantees shall be subject to normal business
conditions.

Article 212209 The Bank shall not directly or indirectly
provide loan or loan guarantee to the directors, supervisors
and senior officers of the Bank or its parent bank, or to the
associates of the aforesaid persons.

In the following circumstances, the preceding paragraph
shall not apply:

(i) The Bank provides loans to or loan guarantees for s
subsidiaries;

(i) The Bank, in accordance with the engagement contracts
approved at the general meeting, provides loans, loan
guarantees or other monies to the directors, supervisors
and senior officers of the Bank so that they may pay the
expenses incurred for the Bank or for fulfilling their duties;
(ii1) If the scope of normal business of the Bank includes
provision of loans or loan guarantees, the Bank may provide
loans or loan guarantees to relevant directors, supervisors,
senior officers and their associates, but provision of loans or
loan guarantees shall be subject to normal business
conditions. The Bank shall not grant loans to the

related parties, and the terms of providing secured

loans to the related parties shall not be more favourable

than the terms for similar loans granted to other
borrowers.

Related parties referred to above shall mean:

(i) directors, supervisors, management personnel,

personnel engaged in the credit business of the Bank
and their close relatives;

(ii) companies, enterprises and other economic

organizations in which the personnel referred to above

make investment or hold senior management posts.

Article 215 The Bank shall establish a sound financial and
accounting system in accordance with the laws,
administrative regulations and the provisions of the
competent authorities under the State Council and
establish its financial and accounting system and internal
audit system in accordance with the relevant financial and
accounting system of a financial enterprise. The Bank shall

establish an independent vertical internal audit management

Article 2158 The Bank shall establish a sound financial and
accounting system in accordance with the laws,
administrative regulations and the provisions of the
competent authorities under the State Council and
establish its financial and accounting system and internal
audit system in accordance with the relevant financial and
accounting system of a financial enterprise. The Bank shall
establish an independent vertical internal audit management
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system with dedicated persons to conduct internal audit and
supervision of revenue and expenditures and economic
activities of the Bank. The internal audit system and duties
of audit personnel of the Bank shall be approved by Board
of Directors before such system and duties are to be
implemented. The person in charge of the audit of the Bank
shall be accountable to the Audit Committee and report its
work to such Committee.

system with dedicated persons to conduct internal audit and
supervision of revenue and expenditures and economic
activities of the Bank. The internal audit system and duties
of audit personnel of the Bank shall be approved by Board
of Directors before such system and duties are to be
implemented. The person in charge of the audit of the Bank
shall be accountable to the Board and its Audit Committee

and regularly report its work to the Board and its Audit
Committee and the Board of Supervisors—sweh
Commnittee.

Article 219 The Bank shall publish two financial reports
each financial year, that is to publish a half-year financial
report within 60 days from the date of the end of the first
six months of each financial year and an annual financial
report within 120 days from the date of the financial year
respectively.

Article 249223 The Bank shall publish two financial reports
each financial year, that is to publish a half-year financial
report within 66-days 2 months from the date of the end of
the first st—6 months of each financial year and an annual
financial report within $20-days-4 months from the date of
the financial year respectively.

Article 232 The accountant firm appointed by the Bank
shall have the following rights:

i) the right to inspect at any time the books, records and
vouchers of the Bank, and to require the directors, President
and other senior officers of the Bank to provide any relevant
information and explanation thereof;

ii) the right to require the Bank to take all reasonable steps
to obtain from its subsidiaries such information and
explanation as are necessary for the performance of duties
of such accountants’ firm; and

Article 2352 The accountant firm appointed by the Bank
shall have the following rights:

i) the right to inspect at—asy—tme the books, records and
vouchers of the Bank, and to require the directors, President
and other senior officers of the Bank to provide any relevant
information and explanation thereof;

ii) the right to require the Bank to take all reasonable steps
to obtain from #s subsidiaries such information and
explanation as are necessary for the performance of duties
of such accountants’ firm; and

Article 238 The notice of the Bank (including but not
limited to the notice of general meetings, Board meetings
and meetings of the Board of Supervisors) may be delivered
as follows:

i) by hand;

ii) by mail, fax or telephone;

iii) by announcement in newspapers and other designated
media;

Article 24138 The notice of the Bank (including but not
limited to the notice of general meetings, Board meetings
and meetings of the Board of Supervisors) may be delivered
as follows:
i) by hand;
ii) by mail, fax, ef telephone or other means of instant

communication;
iii) by announcement in newspapers and other designated
media;

Article 241 Where a notice of the Bank is served by hand,
the addressee shall signs his name (or affixes his chop) on
the receipt, and the date on which the addressee signs the

Article 244+ Where a notice of the Bank is served by hand,
the addressee shall signs his name (or affixes his chop) on
the receipt, and the date on which the addressee signs the
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receipt shall be the date of service; where a notice of the
Bank is to be sent by post, such notice is deemed to be
served five working days after the date on which it is
deposited at the post office. Where a notice is sent by
facsimile or email or telephone, the date of email, fax or
telephone shall be the date of service; where a notice of the
Bank is sent by public announcement, the date on which the
announcement is first published shall be the date of service.

receipt shall be the date of service; where a notice of the
Bank is to be sent by post, such notice is deemed to be
served five working days after the date on which it is
deposited at the post office. Where a notice is sent by
faesimile—or—email, fax, er—telephone_or other means of
instant communication, the date of email, fax, e telephone

or other means of instant communication shall be the date

of service; where a notice of the Bank is sent by public
announcement, the date on which the announcement is first
published shall be the date of service.

Article 270 These Articles of Association are written in
Chinese. In case of any discrepancies between versions in
other languages or different versions of these Articles of
Association, the latest Chinese version approved by the
Banking Regulator under the State Council for registration
with the Administration for Industry and Commerce of the
place where the Bank is incorporated shall prevail.

Article 2736 These Articles of Association are written in
Chinese. In case of any discrepancies between versions in
other languages or different versions of these Articles of

Association, the latest Chinese version approved by the
Banking Regulator under the State Council for registration
with the market supervision and management
department Advrtstratontorthrdiwsrr—and-Commerce—et
the—place—where—the Banl—is—ineorporated shall prevail.

Note:

As a result of addition and deletion of articles and sequence adjustments, numbering of the original articles of the

Articles of Association has been adjusted and hence those cross-referenced Articles have been adjusted accordingly, as

well as the conversion of figures between uppercase and lowercase, which are not showed separately.
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COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF PROCEDURES FOR
SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Article 1 To regulate the rules of procedures for
shareholders’ general meetings, safeguard the legitimate
rights and interests of the shareholders, and guarantee the
exercise of powers of shareholders’ general meetings
according to law, Jilin Jiutai Rural Commercial Bank
Corporation Limited (hereinafter referred to as the
“Bank”) has hereby formulated these Rules in accordance
with the Company Law of the People’s Republic of China
(the “Company Law”), the Law of the People’s Republic of
China on Commercial Banks (the “Commercial Bank
Law”), the Interim Rules on Rural Commercial Bank
Management (the “Interim Rules”), the Guide on the
Corporate Governance of Commercial Banks (the “Guide
on Governance”), the Special Provisions of the State
Council Concerning the Floatation and Listing Abroad of
Stocks by Limited Stock Companies, the Mandatory
Provisions for Articles of Association of Companies to be
Listed Overseas, the Rules Governing the Listing of
Securities on the Stock Exchange of Hong Kong Limited
(the “Hong Kong Listing Rules”) and other relevant laws,
rules and regulatory documents as well as the Articles of
Association of Jilin Jiutai Rural Commercial Bank
Corporation Limited (the “Articles of Association”).

Article 1 To regulate the rules of procedures for
shareholders’ general meetings, safeguard the legitimate
rights and interests of the shareholders, and guarantee the
exercise of powers of shareholders’ general meetings
according to law, Jilin Jiutai Rural Commercial Bank
Corporation Limited (hereinafter referred to as the
“Bank”) has hereby formulated these Rules in accordance
with the Company Law of the People’s Republic of China
(the “Company Law”), the Law of the People’s Republic of
China on Commercial Banks (the “Commercial Bank Law”),

a DD a anp2 P alanaa P R o NMaonaganaan
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. e ¢ AR he—“Guid
Governanee”); the Corporate Governance Guidelines for
Banking and Insurance Institutions (the “Governance
Guidelines™), the Special Provisions of the State Council
Concerning the Floatation and Listing Abroad of Stocks by

Limited Stock Companies, the Mandatory Provisions for
Articles of Association of Companies to be Listed Overseas,
the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (the “Hong Kong Listing
Rules”) and other relevant laws, rules and regulatory
documents as well as the Articles of Association of Jilin
Jiutai Rural Commercial Bank Corporation Limited (the
“Articles of Association”).

Article 3 Shareholders legally and validly holding voting
shares of the Bank shall be entitled to attend the
shareholders’ general meeting in person or by proxy, and
shall have the right to know, to speak, to question and to
vote.

Article 3 Shareholders legally and validly holding voting
shares of the Bank shall be entitled to attend the
shareholders’ general meeting in person or by proxy, and
shall have the right to know, to speak, to question and to
vote, except as otherwise provided by these Rules.
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Amended Article of Rules of Procedures for
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Article 6 The Board of Directors of the Bank shall engage
lawyers with practicing qualification to attend the general
meetings and express opinions in respect of the following
matters and relevant announcements shall be made
accordingly:

(I) whether the procedures relating to the convening and the
holding of such meeting comply with the laws, regulations
and these Articles of Association;

(IT) the legality and validity of the shareholders attending
the meeting;

(IT) the qualifications of the shareholders proposing any
temporary proposals at the annual general meeting;

(IV) the legality and validity of the voting procedures of the
meeting;

(V) legal opinions issued on other related matters as
requested by the Bank.

The agenda and proposals of the shareholders’ general
meetings shall be arranged by the Board in a legal, fair and
reasonable manner, ensure each proposal shall be fully
discussed at the shareholders’ general meeting.

Article 6 The Board of Directors of the Bank shall engage
lawyers with practicing qualification to attend the general
meetings and express opinions in respect of the following
matters—and—relevant—annotneements—shal—be—made
gecordehy

(I) whether the procedures relating to the convening and the
holding of such meeting comply with the laws, regulations
and these Articles of Association;

() the legality and validity of the shareholders_(or
shareholder’s proxy) and the convener attending the

meeting;

(M) the qualifications of the shareholders proposing any
temporary proposals at the annual general meeting;

(IV) the legality and validity of the voting procedures and
voting results of the meeting;

(V) legal opinions issued on other related matters as
requested by the Bank.

The agenda and proposals of the shareholders’ general
meetings shall be arranged by the Board in a legal, fair and
reasonable manner, ensure each proposal shall be fully
discussed at the shareholders’ general meeting.

Article 7 The shareholders’ general meeting shall exercise
the power in accordance with the Company Law, the
Interim Rules, the Guide on Governance and other laws,
regulations, rules and within the scope specified in the
Articles of the Bank.

Article 7 The shareholders’ general meeting shall exercise
the power in accordance with the Company Law, the-tateri
Rudes; the Guide-en-Governance Guidelines and other laws,
regulations, rules and within the scope specified in the
Articles of the Bank.

Article 8 The general meeting shall be an organ of power of
the Bank and shall exercise the following powers in
accordance with the law:

i) to decide on the development strategy and plans and to
decide on business policies and investment plans of the
Bank;

ii) to elect and replace directors and decide the remuneration
of relevant directors;

iii) to elect and place supervisors taken upon by shareholder
representatives and to decide on the remuneration of
relevant supervisors;

Article 8 The general meeting shall be an organ of power of
the Bank and shall exercise the following powers in
accordance with the law:

i) to decide on the development strategy and plans and to
decide on business policies and investment plans of the
Bank;

ii) to elect and replace directors and decide the remuneration
of relevant directors_as well as dismissal of independent

directors;

iii) to elect and place supervisors taken upon by skarehelder
non-employee representatives and to decide on the
remuneration of relevant supervisors;
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iv) to examine and approve reports prepared by the Board of
Directors and the Board of Supervisors;

v) to examine and approve the rules procedures for general
meetings, meetings of the Board of Directors and meetings
of the Board of Supervisors;

vi) to examine and approve annual budgets, final accounts,
profit distribution plans and plans for making up for losses
of the Bank;

vii) to adopt resolutions concerning the increase and
reduction of the registered capital of the Bank;

viii) to adopt resolutions on the merger, division,
dissolution, liquidation and other matters of the Bank;

ix) to adopt resolutions on the issuance of bonds and other
marketable securities of the Bank and the listing thereof;
X) to establish and amend these Articles of Association;
xi) to resolve the appointment, removal and non-
reappointment of accounting firm of the Bank;

Xii) to examine and approve related transactions required by
the laws, administration regulations, department regulations,
normative documents and the securities regulators of the
place where the shares of the Bank are listed to be approved
by a general meeting;

Xiii) to examine any proposals submitted by any shareholder
who individually or jointly hold more than 3% of the total
voting rights shares of the Bank (the “Proposal
Shareholder”) in accordance with the law;

Xiv) to examine any other matters required by the laws,
administrative regulations, department regulations,
normative documents, relevant regulatory authorities, these
Articles of Association and the rules of procedures for
general meetings to be approved by a general meeting.

iv) to examine and approve reports prepared by the Board of
Directors and the Board of Supervisors;

v) to examine and approve the rules procedures for general
meetings, meetings of the Board of Directors and meetings
of the Board of Supervisors;

vi) to examine and approve equity incentive scheme
plan;

vii) to decide the acquisition of the shares of the Bank
according to requirements of laws;

viii) to examine and approve annual budgets, final accounts,
profit distribution plans and plans for making up for losses
of the Bank;

ixwi) to adopt resolutions concerning the increase and
reduction of the registered capital of the Bank;

¥iix) to adopt resolutions on the merger, division, spin-off,
dissolution, liquidation and other matters of the Bank;

ixi) to adopt resolutions on the issuance of bonds and other
marketable securities of the Bank and the listing thereof;
xii) to establish and amend these Articles of Association;

xiii) to examine or authorize the Board of Directors to

approve matters such as the Bank’s major external

investment, major merger & acquisition, major assets

acquisition, major assets disposal, major assets written-

off, major assets mortgage, major external guarantee

and major external donation;

Xiy) to resolve the appointment, removal and non-re-
appointment of accounting firm of the Bank for regular
statutory audit of the Bank’s financial report;
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The above matters within the scope of a general meeting
shall be determined by a general meeting; however, when
necessary, reasonable and lawful, a general meeting may
authorize the Board of Directors to determine, and the
content of authorization shall be clear and specific.

Where the matters authorized shall be adopted at a general
meeting by an ordinary resolution as required by the
Articles of Association, the authorization given to the Board
shall be adopted by more than half of the attending
shareholders (including shareholder proxies) having voting
rights; if the matters authorized shall be adopted at a general
meeting by a special resolution as required by these Articles
of Association, the authorization given to the Board shall be
adopted by more than 2/3 of the attending shareholders
having voting rights.

Xvit) to examine and approve related transactions required
by the laws, administration regulations, department
regulations, normative documents and the securities
regulators of the place where the shares of the Bank are
listed to be approved by a general meeting;

XVi#) to examine any proposals submitted by any
shareholder who individually or jointly hold more than 3%
of the total voting rights shares of the Bank (the “Proposal
Shareholder”) in accordance with the law;

xivii) to examine any other matters required by the laws,
administrative regulations, department regulations,
normative documents, relevant regulatory authorities, these
Articles of Association and the rules of procedures for
general meetings to be approved by a general meeting.
The above matters within the scope of a general meeting
shall be determined by a general meeting; however, when
necessary, reasonable and lawful, a general meeting may
authorize the Board of Directors to determine, and the
content of authorization shall be clear and specific. The
shareholders’ general meeting shall not delegate the

functions and powers legally exercised by the

shareholders’ general meeting to the Board of Director.

Where the matters authorized shall be adopted at a general
meeting by an ordinary resolution as required by these
Articles of Association, the authorization given to the Board
shall be adopted by more than half of the attending
shareholders (including shareholder proxies) having voting
rights; if the matters authorized shall be adopted at a general
meeting by a special resolution as required by the Articles
of Association, the authorization given to the Board shall be
adopted by more than 2/3 of the attending shareholders
having voting rights.
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Article 9 Annual general meeting shall be held once a year
and shall be held within six months of the date of the
previous financial year. Where such meetings are required
to be adjourned in any special circumstances, a report shall
be submitted to the Banking Regulator with an explanation
for such adjournment.

Article 9 Annual general meeting shall be held once a year
and shall be held within six 6 months of the date of the
previous financial year. Where such meetings are required to
be adjourned in any special circumstances, a report shall be
submitted to the Banking Regulator_under the State
Council with an explanation for such adjournment.

Article 10 The Bank shall hold an extraordinary meeting
within two months of the date of the occurrence of any of
the following events:

i) the number of directors is less than the statutory minimum
number required by the Company Law or 2/3 of the number
required by the Articles of Association;

ii) the outstanding losses of the Bank has reached 1/3 of the
total amount of the share capital of the Bank;

iii) the shareholders who individually or jointly hold more
than 10% of the total voting rights shares have requested in
writing to convene such a meeting (the shareholding
percentage shall be calculated based on the shareholding
on the date when such shareholders make such written
request);

iv) when the Board deems it necessary to convene such a
meeting;

v) when the Board of Supervisors deems it necessary to
convene such a meeting;

vi) in any other circumstances as provided for in the laws,
administrative regulations, department regulations or the
Articles of Association.

Article 10 The Bank shall hold an extraordinary meeting
within two months of the date of the occurrence of any of
the following events:

i) the number of directors is less than the statutory minimum
number required by the Company Law or 2/3 of the number
required by the Articles of Association;

ii) the outstanding losses of the Bank has reached 1/3 of the
total amount of the share capital of the Bank;

iii) the shareholders who individually or jointly hold more
than 10% of the total voting rights shares have requested in
writing to convene such a meeting (the shareholding
percentage shall be calculated based on the shareholding
on the date when such shareholders make such written
request);

iv) when the Board deems it necessary to convene such a
meeting;

v) when the Board of Supervisors deems it necessary to
convene such a meeting;

vi) when more than a half and no less than two

independent directors propose to convene such a

meeting;
vii) in any other circumstances as provided for in the laws,

administrative regulations, department regulations or the
Articles of Association.
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APPENDIX V

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Article 11 Where a general meeting of the Bank is
convened, the Board shall give a written notice to all
registered shareholders of the Bank 45 days before such
meeting is held. Any shareholders intending to attend shall
deliver to the Bank a written reply indicating his intention
to attend such meeting 20 days before the meeting. Based
on the written replies received 20 days before a general
meeting, the Bank shall calculate the number of the voting
rights shares represented by the shareholders intending to
attend the meeting. Where the number of the voting right
shares represented by the shareholders intending to attend
the meeting is more than 1/2 of the total number of the
voting rights shares of the Bank, the Bank shall convene
such general meeting; otherwise, the Bank shall, within five
days, inform the shareholders again of the matters to be
deliberated at the meeting, the date and venue of the
meeting by means of a public announcement. After making
such announcement, the Bank may convene the general
meeting.

Article 11 Where a-an annual general meeting of the Bank

is convened, the-Beard-shall-etve-a—writter a notice shall be
given to all registered shareholders of the Bank 2045 days

before such meeting—is—theld. Any-shareholders—ntendins—to
bl deli he Basd . L indieatine hi

An extraordinary general meeting shall be convened by

notifying the registered shareholders of the Bank 15 days

before the meeting. If otherwise provided by laws,

regulations or the securities supervisory authority

where the Bank’s shares are listed, the provisions shall

be complied with. Based-en—the—wsitten+ephestecetved20

v 5 N >
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APPENDIX V

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Article 13 After the notice of a general meeting has been
given, unless for any force majeure events or contingencies,
the Board of Directors shall not change the time for the
holding of such meeting; if the time for such general
meeting is required to be changed due to force majeure
events, an notice shall be given for such adjournment at
least five working days before the original general meeting
is held. The Board of Directors shall give the reasons for
such adjournment and the date for the adjourned meeting in
such notice.

Article 13 After the notice of a general meeting has been
given,_the meeting shall not be postponed or cancelled

and the proposals set out in the notice shall not be

cancelled without proper reasons. In the case of any

postponement or cancellation of the meeting, the

convener shall make announcement and explain the

reasons at least 2 working days prior to the original
scheduled date wnless—for—any—foree—majenre—events—or
. +o5—the—Bosrd—of-Di hatl ] ]

Article 16 A general meeting shall be convened by the
Board in accordance with the laws. The Chairman of the
Board shall act as the chairman of the meeting and preside
over such meeting. Where the Chairman of the Board fails
to perform his duties for any reasons, other directors
designated by the Chairman of the Board shall act as the
chairman of the meeting and preside over such meeting;
where the Chairman of the Board fails to attend the meeting
nor designate any person, the Board of Directors shall
designate a director to serve as the chairman of the meeting
and preside over such meeting; if the Board fails to
designate the chairman of the meeting, the shareholders
attending the meeting may appoint one of them to serve as
the chairman of the meeting and preside over such meeting.
If, for any reasons, the shareholders fail to appoint the
chairman of meeting, the shareholder (including shareholder
proxies) who attends the meeting with the most of the
shares having voting rights shall act as the chairman of the
meeting.

Article 16 A general meeting shall be convened by the
Board in accordance with the laws. The Chairman of the
Board shall act as the chairman of the meeting and preside
over such meeting. Where the Chairman of the Board fails
to perform his duties for any reasons, other directors
designated by the Chairman of the Board shall act as the
chairman of the meeting and preside over such meeting;
where the Chairman of the Board fails to attend the meeting
nor designate any person,_a director shall be elected by
more than a half of the Board of Directors shal-destenate-a
direetor—to serve as the chairman of the meeting and preside
over such meeting; if the Board fails to elect designate the
chairman of the meeting, the shareholders attending the

meeting may appoint one of them to serve as the chairman
of the meeting and preside over such meeting. If, for any
reasons, the shareholders fail to appoint the chairman of
meeting, the shareholder (including shareholder proxies)
who attends the meeting with the most of the shares having
voting rights shall act as the chairman of the meeting.
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APPENDIX V

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Article 17 Any Shareholder entitled to attend and having
voting rights at a general meeting may appoint one or more
persons (these persons need not be Shareholders) as proxies
to attend and vote on his/her behalf. If a shareholder
appoints a proxy to attend and vote on his/her behalf at a
general meeting, the shareholder shall appoint a proxy in
writing. The power of attorney issued by the shareholder
shall contain the following information:

(I) the name of the proxies and the number of shares
represented by such proxies;

(IT) whether the proxies have the right to vote;

(IIT) instructions to vote for, against or abstain from voting
on each of the items in the agenda of the meeting;

(IV) whether the proxies have the voting right in respect of
any temporary proposals included in the agenda; if any, the
specific instructions to vote;

(V) the signing date and the effective period of the power of
attorney;

(VI) signature (or seal) of the principals. For powers of
attorney from corporate shareholders, the seal of the
corporate entity shall be affixed.

Any form issued to a shareholder by the Board of the Bank
for use by him for appointing a proxy shall allow the
shareholder to freely instruct the proxy to cast vote for or
against separately in respect of each resolution to be voted
at the meeting.

Such power of attorney shall specify that in the absence of
specific instructions by the shareholder, his proxy may vote
as he thinks fit.

A proxy may exercise the following rights according to the
authorization of the Shareholders:

(I) the right of speech of the Shareholder at the
Shareholders’ general meeting;

(I) the right to demand or join other Shareholders in
demanding a poll;

(IIT) the right to vote by hand or on a poll, but when more
than one proxy has been appointed, the proxies only have
the right to vote on a poll.

Article 17 Any Shareholder entitled to attend and having
voting rights at a general meeting may appoint one or more
persons (these persons need not be Shareholders) as proxies
to attend and vote on his/her behalf. If a shareholder
appoints a proxy to attend and vote on his/her behalf at a
general meeting, the shareholder shall appoint a proxy in
writing. The power of attorney issued by the shareholder
shall contain the following information:

(I) the name of the proxies and the number of shares
represented by such proxies;

(IT) whether the proxies have the right to vote;

(II) instructions to vote for, against or abstain from voting
on each of the items in the agenda of the meeting;

(IV) whether the proxies have the voting right in respect of
any temporary proposals included in the agenda; if any, the
specific instructions to vote;

(V) the signing date and the effective period of the power of
attorney;

(VI) signature (or seal) of the principals. For powers of
attorney from corporate shareholders, the seal of the
corporate entity shall be affixed.

Any form issued to a shareholder by the Board of the Bank
for use by him for appointing a proxy shall allow the
shareholder to freely instruct the proxy to cast vote for or

against or abstain from voting separately in respect of each
resolution to be voted at the meeting.

Such power of attorney shall specify that in the absence of
specific instructions by the shareholder, his proxy may vote
as he thinks fit.

A proxy may exercise the following rights according to the
authorization of the Shareholders:

(I) the right of speech of the Shareholder at the
Shareholders’ general meeting;

(I) the right to demand or join other Shareholders in
demanding a poll;

(L) the right to vote by hand or on a poll, but when more
than one proxy has been appointed, the proxies only have
the right to vote on a poll.
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APPENDIX V

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Article 18 Shareholders being natural persons and attending
the meeting in person shall present their personal identity
cards and shareholding certificate; Proxies attending the
meeting shall present their valid personal identity cards, the
powers of attorney and the share certificates of the
principals.

Article 18 Shareholders being natural persons and attending
the meeting in person shall present their personal identity
cards_or other valid proof or evidence of their identities
and—shareholding—eertifieate; proxies attending the meeting
shall present their valid personal identity cards, and the
powers of attorney and—the—share—eertifieates—of—the

prifieipats.

Article 19 Where the principal is a legal person, its legal
representative or the person authorized by resolution of its
board of directors or other decision-making body shall be
entitled to attend the general meetings of the Bank as the
representative of such legal person. In the case of
attendance by legal representatives, they shall produce
their identity cards and valid proof of their capacities as
legal representatives and shareholding certificate. In the case
of attendance by proxies of shareholders, such proxies shall
produce their identity cards and the letters of authorization
issued by such legal representatives according to the laws
and shareholding certificate.

Article 19 Where the principal is a legal person, its legal
representative or the person authorized by resolution of its
board of directors or other decision-making body shall be
entitled to attend the general meetings of the Bank as the
representative of such legal person. In the case of attendance
by legal representatives, they shall produce their identity
cards and valid proof of their capacities as legal
representatives—and—shareholding—eertifieate. In the case of
attendance by proxies of shareholders, such proxies shall
produce their identity cards and the letters of authorization
issued by such legal representatives according to the laws

¢ charoholdi ficnto

Article 20 The power of attorney for the voting proxy shall
be deposited at the domicile of the Bank or such other place
as specified in the notice of meeting at least twenty-four
hours prior to the meeting at which the proxy is authorized
to vote or twenty-four hours before the scheduled voting
time.

Article 20 The power of attorney for the voting proxy shall
be deposited at the domicile of the Bank or such other place
as specified in the notice of meeting at least twenty-four 24
hours prior to the meeting at which the proxy is authorized
to vote or twentyfeur 24 hours before the scheduled voting
time. Where such a power of attorney is signed by a

person authorized by the principal, the letter of

authorization authorizing signature or other

authorization documents shall be notarized. The

notarized letter of authorization or other authorization

documents shall, together with the power of attorney for

the voting proxy, be deposited at the domicile of the

Bank or such other place as specified in the notice of the
meeting.
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APPENDIX V

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

If the shareholder is a recognized clearing house or its
proxy, such shareholder may authorize more than one
person it thinks fit to act as its representative at any
shareholder’s meeting or any class of any shareholder’s
meeting; however, if more than two persons are authorized,
the power of attorney shall specify the number and class of
the shares with respect to such persons so authorized. The
power of attorney shall be executed by a person authorized
by such recognized clearing house. The person so
authorized may attend the meeting and exercise any rights
on behalf of such recognized clearing house (or its proxy)
(without producing any share certificate, notarized power of
attorney and/or further evidence to prove that the person has
been so authorized) as if such person were an individual
shareholder of the Bank.

Where the principal is a legal person, its legal

representative or a person authorized by its board or

other decision making body upon resolution shall attend

the general meeting of the Bank. If the shareholder is a

recognized clearing house or its proxy, such shareholder
may authorize more than-esel person it thinks fit to act as
its representative at any shareholder’s meeting or any class
of any shareholder’s meeting; however, if more than #we2
persons are authorized, the power of attorney shall specify
the number and class of the shares with respect to such
persons so authorized. The power of attorney shall be
executed by a person authorized by such recognized clearing
house. The person so authorized may attend the meeting and
exercise any rights on behalf of such recognized clearing
house (or its proxy) (without producing any share certificate,
notarized power of attorney and/or further evidence to prove
that the person has been so authorized) as if such person
were an individual shareholder of the Bank.

Article 27 After the notice of the meeting is issued, the
Board of Directors shall not make any new proposal on
matters not listed in the notice of the meeting, and any
amendment to the original proposal shall be announced
fifteen days prior to the general meeting. Otherwise, the
date of the meeting shall be postponed to ensure a minimum
interval of fifteen days.

Article 28 When the Bank convenes a general meeting, the
Board, the Board of Supervisors and Proposal Shareholders
are entitled to propose new proposals to the general meeting
in writing. The Bank shall include in the meeting agenda
such proposals as required to be deliberated at a general
meeting.

If a new proposal is a new matter not listed in the notice of
the Board meeting, and belongs to one of the matters listed
below, the proposer shall submit the proposal to the Board
and have it reviewed and announced by the Board 10 days
prior to the general meeting:

Article 278When the Bank convenes a general meeting, the
Board, the Board of Supervisors and Proposal Shareholders
are entitled to propose sew-proposals to the general meeting
in writing. The Bank shall include in the meeting agenda
such proposals as required to be deliberated at a general
meeting.

- V-10 -




APPENDIX V

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

1. any increase or decrease in the registered capital of the
Bank;

2. the separation, merger, dissolution and liquidation of the
Bank;

3. amendment of the Articles of Association of the Bank;
4. profit distribution plan and loss recovery plan;

5. appointment and removal of members of the Board of
Directors and the Board of Supervisors;

6. change in the investment of proceeds from share
issuance;

7. change of accounting firm;

For proposals other than these, the proposer may submit the
proposal to the Board of Directors in advance and have it
announced by the Board of Directors, or may propose it
directly at the general meeting.

¢ 28 Hofrew—proposahisnhew—materfottstedtthe

0 0—0 ©

Beard10-days—prior—to—the—general-meeting: Shareholders

may submit temporary proposals to the Board of

Directors in writing 10 days prior to the date of the

general meeting. The Board of Directors shall issue a

supplementary notice of the general meeting and make

an_announcement within 2 days after receiving the

proposals.
Except as provided in the preceding paragraph, after the

notice of the general meeting has been given, the Board

of Directors shall not make any new proposal for matters

not listed in the notice of the meeting.

Article 30 If a shareholder proposing a proposal disagrees
with the decision of the Board of Directors not to include its
proposal in the agenda of a general meeting, he/she may
request the convening of an extraordinary general meeting
in accordance with the prescribed procedures.

Article 30 If a shareholder proposing a proposal disagrees
with the decision of the Board of Directors not to include its
proposal in the agenda of a general meeting, he/she may
request the convening of an extraordinary general meeting
in accordance with the prescribed procedures.
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APPENDIX V

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Article 32 Except for resolutions on procedural or
administrative matters, which may be decided by the
chairman of the meeting in the spirit of honesty and
credibility and voted on by a show of hands, all proposals
on the agenda of the general meeting shall be voted on by
poll, and shall not be suspended or not voted on for any
reason. If there are different proposals on the same matter,
the general meeting shall vote on the matter in the order in
which the proposals are made.

At least two shareholders and one supervisor shall count the
voting result with respect to each matter considered, and the
voting result shall be declared on the spot.

If any shareholders or supervisors have interests in the
matters to be considered, the related shareholders,
supervisors and their proxies shall not participate in vote
counting and scrutiny.

During the vote on a proposal at the general meeting, vote
counting and scrutiny shall be carried out jointly by lawyer,
shareholder representatives and supervisor representatives
and any relevant person appointed according to the Hong
Kong Listing Rules in accordance with the relevant
provisions of the Hong Kong Listing Rules, and the result
of the vote shall be announced on the spot. Any
shareholders or their proxies shall have right to check the
results of their votes through the corresponding voting
system if they vote by way of internet or other means.

Article 32 Except for resolutions on procedural or
administrative matters, which may be decided by the
chairman of the meeting in the spirit of honesty and
credibility and voted on by a show of hands_in accordance
with the laws, administrative regulations, departmental

rules and regulations, regulatory documents, and the

relevant regulations of the securities supervisory

authority where the Bank’s shares are listed, all

proposals on the agenda of the general meeting shall be
voted on by poll, and shall not be suspended or not voted on
for any reason. If there are different proposals on the same
matter, the general meeting shall vote on the matter in the
order in which the proposals are made.

At least twe2 shareholders and enel supervisor shall count
the voting result with respect to each matter considered, and
the voting result shall be declared on the spot.

If any shareholders or supervisors have interests in the
matters to be considered, the related shareholders,
supervisors and their proxies shall not participate in vote
counting and scrutiny.

During the vote on a proposal at the general meeting, vote
counting and scrutiny shall be carried out jointly by lawyer,
shareholder representatives and supervisor representatives
and any relevant person appointed according to the Hong
Kong Listing Rules in accordance with the relevant
provisions of the Hong Kong Listing Rules, and the result
of the vote shall be announced on the spot. Any
shareholders or their proxies shall have right to check the
results of their votes through the corresponding voting
system if they vote by way of internet or other means.
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APPENDIX V

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Article 35 The following matters shall be approved by
ordinary resolutions at a general meeting:

() The work reports of the Board of Directors and the
Board of Supervisors;

(IT) the profit distribution plan and loss recovery plan
prepared by the Board of Directors;

(IIT) Election and replacement of members of the Board of
Directors and the Board of Supervisors,

the remunerations of the relevant directors and supervisors
and the payment thereof;

(IV) the annual financial budgets and final accounts of the
Bank;

(VI) the annual report of the Bank;

(VI) appointment or removal of an accountant firm;

(VII) matters other than those required by the laws,
administrative regulations and these Articles of
Association to be approved by special resolutions;

Article 36 The following matters shall be approved by
special resolutions at a general meeting:

() increase or decrease of the registered capital of the Bank;
(IT) issuance of bonds or other marketable securities of the
Bank and the listing thereof;

(ITT) merger, division, dissolution and liquidation of the
Bank or change of the form of the Bank;

(IV) amendment to these Articles of Association;

(V) equity incentive plan;

(VI) material external investments, material acquisitions and
mergers, material assets purchases, material assets disposal,
material assets write-off and material external guarantees
that exceed the scope of powers conferred by the Board of
Directors of the Bank;

Atrticle 365 The following matters shall be approved by
special resolutions at a general meeting:

() increase or decrease of the registered capital of the Bank;
(1) issuance of bonds or other marketable securities of the
Bank and the listing thereof;

(1)) merger, division, spin-off, dissolution and liquidation
of the Bank or change of the form of the Bank;

(IV) amendment to these Articles of Association;

(V) review and approve the proposal of equity incentive

plan;

(VI) material external investments, material acquisitions and
mergers, material assets purchases, material assets disposal,
material assets write-off, significant assets pledged, and

material external guarantees and major external donations

that exceed the scope of powers conferred by the Board of
Directors of the Bank;
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APPENDIX V

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

(VID) repurchase of shares of the Bank;

(VII) any other matters determined by the provisions of
these Articles of Association and an ordinary resolution at a
general meeting that may have material effect on the
operation of the Bank and must be approved by special
resolutions.

(VII) repurchase of shares of the Bank in accordance with
the provisions of the Laws;

(VIII) Removal of independent directors;

EHHIX) any other matters determined by the provisions of
laws and regulations, regulatory requirements or these

Articles of Association and an ordinary resolution at a
general meeting that may have material effect on the
operation of the Bank and must be approved by special
resolutions.

New article

Article 36 Except for matters prescribed by laws and

administrative regulations or stipulated in the Articles of
Association which shall be passed by special resolution,

other matters requiring the approval of the general

meeting shall be passed by ordinary resolution.

Article 37 The election of directors and supervisors shall be
conducted by the differential voting system.

Article 37 The election of directors and supervisors shal
may be conducted by the differential voting system or by
equal number of votes. If the number of candidates for

directors or supervisors is more than the number of

candidates to be elected, the election shall be conducted

by the differential voting system, and any candidate shall

be elected in the order of the number of votes received,

in descending order. In the event of a tie, the candidates

with the same number of votes at the end of the list shall

be elected as directors and supervisors by the

shareholders present at the shareholders’ meeting.

Article 39 If the chairman of the meeting has any doubts
concerning the result of the vote on any resolution, he/she
may recount the number of votes cast. If an attending
shareholder or proxy challenges the result of a vote
announced by the chairman of the meeting, he/she has the
right to demand a vote recount immediately following the
announcement of the result.

Article 39 If the chairman of the meeting has any doubts
concerning the result of the vote on any resolution, he/she
may recount the number of votes cast. If an attending
shareholder or proxy challenges the result of a vote
announced by the chairman of the meeting, he/she has the
right to demand a vote recount immediately following the
announcement of the result, in which case the chairman of

the meeting shall promptly recount the votes.
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APPENDIX V COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Resolutions adopted at the shareholders’ general meeting
shall be announced in a timely manner in accordance with
the requirements of the Hong Kong Listing Rules. The
announcement shall specify the number of shareholders and
proxies attending the meeting, the total number of shares
with voting rights held by them and the proportion relative
to the total number of shares with voting rights of the Bank,
the voting method, the voting outcome of each proposal and
the details of each adopted resolution.

If the votes are counted at a shareholders’ general meeting,
the results shall be recorded into the minutes.

Resolutions adopted at the shareholders’ general meeting
shall be announced in a timely manner in accordance with
the requirements of the Hong Kong Listing Rules. The
announcement shall specify the number of shareholders and
proxies attending the meeting, the total number of shares
with voting rights held by them and the proportion relative
to the total number of shares with voting rights of the Bank,
the voting method, the voting outcome of each proposal and
the details of each adopted resolution.

If the votes are counted at a shareholders’ general meeting,
the results shall be recorded into the minutes.

Article 40 More than half (at least two) of the independent
directors shall have the right to propose to the Board of
Directors to convene an extraordinary general meeting. The
Board of Directors shall, in accordance with the laws,
administrative regulations and the Articles of Association of
the Bank, make a written response as to whether or not it
agrees to convene an extraordinary general meeting within
ten days of receiving the proposal from the independent
directors.

If the Board of Directors agrees to convene the
extraordinary general meeting, a notice convening such a
meeting shall be issued within five days after the resolution
of the Board of Directors is passed. If the Board of
Directors does not agree to convene the extraordinary
general meeting, it shall give an explanation.

Article 40 More than half atJeasttwej-of-the and not less
than 2 independent directors shall have the right to propose
to the Board of Directors to convene an extraordinary
general meeting. The Board of Directors shall, in
accordance with the laws, administrative regulations and
the Articles of Association of the Bank, make a written
response as to whether or not it agrees to convene an
extraordinary general meeting within tea—10 days of
receiving the proposal from the independent directors.

If the Board of Directors agrees to convene the
extraordinary general meeting, a notice convening such a
meeting shall be issued within five days after the resolution
of the Board of Directors is passed. If the Board of
Directors does not agree to convene the extraordinary
general meeting, it shall give an explanation.

Article 42 The Board of Directors shall, in accordance with
the laws, regulations and the Articles of Association of the
Bank, decide whether to convene the general meeting for
the written proposals to convene a general meeting
submitted by proposing shareholders. The resolution of the
Board of Directors shall be returned to the proposing
shareholders within fifteen days after receipt of the
aforementioned written proposal.

Article 42 The Board of Directors shall, in accordance with
the laws, regulations and the Articles of Association of the
Bank, decide whether to convene the general meeting for the
written proposals to convene a general meeting submitted by
proposing shareholders. The resolution of the Board of
Directors shall, be—tetarned—to—the—propesing—shareholder
within fifteen—10 days after receipt of the aforementioned
written proposal, give a written reply on whether to agree

or not to convene an extraordinary general meeting.
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APPENDIX V

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Article 44 Where the Board of Directors does not agree to
convene an extraordinary general meeting or does not
respond within fifteen days upon receipt of the request, the
proposing shareholders shall have the right to propose to the
Board of Supervisors to convene an extraordinary general
meeting and make such proposal in writing to the Board of
Supervisors.

If the Board of Supervisors agrees to convene the
extraordinary general meeting, it shall issue a notice of
convening the shareholders’ general meeting within five
days upon receipt of the original requests. Any changes
made to the original requests in the notice shall be agreed
by the proposing shareholders.

Where the Board of Supervisors fails to give a notice of the
general meeting, the Board of Supervisors shall be deemed
not to agree to convene and preside over the general
meeting. The shareholders holding more than 10% of the
shares in the Bank for consecutive 90 days individually or
in aggregate (the “Convening Shareholder”) may convene
and preside over a general meeting.

Any reasonable expenses incurred by the shareholders in
convening and holding such meeting due to the failure of
the Board of Directors to convene such meeting in response
to the aforesaid request shall be borne by the Company.
Such expenses shall be deducted from the amounts owed by
the Company to the directors in default.

Article 44 Where the Board of Directors does not agree to
convene an extraordinary general meeting or does not
respond within fifteer 10 days upon receipt of the request,
the proposing shareholders shall have the right to propose to
the Board of Supervisors to convene an extraordinary
general meeting and make such proposal in writing to the
Board of Supervisors.

If the Board of Supervisors agrees to convene the
extraordinary general meeting, it shall issue a notice of
convening the shareholders’ general meeting within fve S
days upon receipt of the original requests. Any changes
made to the original requests in the notice shall be agreed
by the proposing shareholders.

Where the Board of Supervisors fails to give a notice of the
general meeting, the Board of Supervisors shall be deemed
not to agree to convene and preside over the general
meeting. The shareholders holding more than 10% of the
shares in the Bank for consecutive 90 days individually or in
aggregate (the “Convening Shareholder”) may convene and
preside over a general meeting.

Any reasonable expenses incurred by the shareholders in
convening and holding such meeting due to the failure of
the Board of Directors to convene such meeting in response
to the aforesaid request shall be borne by the Company.
Such expenses shall be deducted from the amounts owed by
the Company to the directors and supervisors in default.

Article 45 The Board of Supervisors shall be entitled to
make a proposal to the Board of Directors on holding an
extraordinary general meeting and shall make such a
proposal in written form. The Board of Directors shall
give a written reply on whether to agree or not to hold an
extraordinary general meeting within ten days upon receipt
of the proposal in accordance with the laws, administrative
regulations and the Articles of Association.

Article 45 The Board of Supervisors shall be entitled to
make a proposal to the Board of Directors on holding an
extraordinary general meeting and shall make such a
proposal in written form. The Board of Directors shall
give a written reply on whether to agree or not to hold an
extraordinary general meeting within tes 10 days upon
receipt of the proposal in accordance with the laws,
administrative regulations and the Articles of Association.
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PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Where the Board of Directors agrees to hold an
extraordinary general meeting, a notice of general meeting
shall be given within five days after the resolution of the
Board of Directors is made. Any change to the original
proposal in the notice shall be subject to the approval from
the Board of Supervisors.

Where the Board of Directors does not agree to hold such
meeting or fails to give a written reply within ten days upon
receipt of the proposal, it shall be deemed that the Board of
Directors is unable or fails to perform its duty of convening
a general meeting. In such a case, the Board of Supervisors
may convene and preside over the meeting on its own.

Where the Board of Directors agrees to hold an
extraordinary general meeting, a notice of general meeting
shall be given within five-5 days after the resolution of the
Board of Directors is made. Any change to the original
proposal in the notice shall be subject to the approval from
the Board of Supervisors.

Where the Board of Directors does not agree to hold such
meeting or fails to give a written reply within tea-10 days
upon receipt of the proposal, it shall be deemed that the
Board of Directors is unable or fails to perform its duty of
convening a general meeting. In such a case, the Board of
Supervisors may convene and preside over the meeting on
its own.

Article 47 For the extraordinary general meeting to be
convened by the Board of Supervisors or proposing
shareholders, the Board of Directors and Board Secretary
shall duly perform their duties. The Board of Directors shall
ensure that the procedure of the meeting is regular, the
reasonable expenses for convention of meeting shall be
borne by the Company. The procedures for convening the
meeting shall satisfy the following requirements:

1. The meeting shall be convened by the Board of Directors.
The Board Secretary shall attend the meeting. Directors and
supervisors shall attend the meeting. The Chairman of the
Board of Directors is responsible for presiding over the
meeting. If there is any special reason that the Chairman of
the Board of Directors fails to perform his duties, other
directors shall preside over the meeting;

2. The Board of Directors shall engage qualified lawyers to
provide legal opinion in accordance with the provisions of
Article 6 to these Rules;

3. The convening procedures shall comply with the laws,
regulations and relevant provisions.

Article 47 For the extraordinary general meeting to be
convened by the Board of Supervisors or proposing
shareholders, the Board of Directors and Board Secretary
shall duly perform their duties. The Board of Directors shall
ensure that the procedure of the meeting is regular, the
reasonable expenses for convention of meeting shall be
borne by the Company. The procedures for convening the
meeting shall satisfy the following requirements:

+(i) The meeting shall be convened by the Board of
Directors. The Board Secretary shall attend the meeting.
Directors and supervisors shall attend the meeting. The
Chairman of the Board of Directors is responsible for
presiding over the meeting. If there is any special reason
that the Chairman of the Board of Directors fails to perform
his duties, other directors designated by the Chairman

shall preside over the meeting. If the Chairman is unable

to attend the meeting and has not designated a person,
more than half of the directors shall elect one director to

serve as the chairman of the meeting and preside over

the meeting;
2:(ii) The Board of Directors shall engage qualified lawyers

to provide legal opinion in accordance with the provisions
of Article 6 to these Rules;

3-(iii) The convening procedures shall comply with the laws,
regulations and relevant provisions.
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PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

Article 57 When convening a class meeting, the Bank shall
give written notice to all shareholders whose names appear
in the register of shareholders of such class forty-five days
prior to the convening of the meeting to inform them of the
matters proposed to be considered and the date and venue of
the meeting. Shareholders who intend to attend the meeting
shall serve written reply on the Bank twenty days prior to
the convening of the meeting.

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

Article 57 When convening a class meeting, the Bank shall,
in_accordance with the notice period requirement for

convening a general meeting under these Rules, give

written notice to all shareholders whose names appear in the

register of shareholders of such class-ferty—fve-dayspriorte
the-eonvening—ofthe-meeting to inform them of the matters
proposed to be considered and the date and venue of the
meeting. Shareholders—whe—intend—to—attend—the—meetins
hatl . ] heBank ] .

Article 59 Save for other class shareholders, holders of
domestic shares and overseas-listed foreign shares are
deemed to be shareholders of different classes.

The special procedures for voting by class shareholders
shall not apply to the following circumstances:

(i) where the Bank issues, upon the approval by a special
resolution at a shareholders’ general meeting, either
separately or concurrently once every 12 months, not
more than 20 per cent of the number of each of its issued
outstanding domestic shares and overseas-listed foreign
shares;

Article 59 Save for other class shareholders, holders of
domestic shares and overseas-listed foreign shares are
deemed to be shareholders of different classes.

The special procedures for voting by class shareholders shall
not apply to the following circumstances:

(i) where the Bank issues, upon the approval by a special
resolution at a shareholders’ general meeting, either
separately or concurrently once every +2 twelve months,
not more than 28-per-eent-20% of the number of each of its
issued outstanding domestic shares and overseas-listed
foreign shares;

(ii) where the Bank’s plan to issue domestic shares and
overseas-listed foreign shares at the time of its establishment
is carried out within fifteen 15 months from the date of
approval of the securities supervisory authority of—the
Seeurities—Commission—of the State Council;
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PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

(i) where the Bank’s plan to issue domestic shares and
overseas-listed foreign shares at the time of its
establishment is carried out within fifteen months from the
date of approval of the supervisory authority of the
Securities Commission of the State Council,

(iii) upon approval by the banking regulatory authority
under the State Council, the securities regulatory authority
under the State Council and other relevant regulatory
bodies, shareholders of the Bank have listed and traded
their unlisted shares overseas.

(iii) upon approval by the Banking Regulator banking
regulatory—autherity under the State Council, the securities
regulatory authority under the State Council and other
relevant regulatory bodies, shareholders of the Bank have
listed and traded their unlisted shares overseas.

Article 61 The Board of Directors shall submit the minutes
of the shareholders’ general meeting, resolutions of the
shareholders’ general meeting and other documents to the
China banking regulatory authority for filing.

Atrticle 61 The Board of Directors shall submit the minutes
of the shareholders’ general meeting, resolutions of the
shareholders’ general meeting and other documents to the
China banking regulatory authority of the State Council for
filing.

Article 62 The minutes of the meeting of a general meeting
signed by the directors attending the meeting and a recorder
together with such valid information as the signature book
for the shareholders attending the meeting, the powers of
attorney for proxies to attend the meeting and the results of
the votes shall be kept by the Board Secretary as the files of
the Bank for at least ten years.

Article 62 The minutes of the meeting of a general meeting
signed by the directors attending the meeting and a recorder
together with such valid information as the signature book
for the shareholders attending the meeting, the powers of
attorney for proxies to attend the meeting and the results of

the votes shall be kept-by-the Board-Seeretary-as the files of
the Bank for-atJeastten—years permanent.

Article 67 For matters not stipulated in these Rules, the
Articles of Association of the Bank, the Company Law, the
Interim Provisions, the Governance Guidelines and other
relevant provisions shall apply.

Article 67 For matters not stipulated in these Rules, the
Articles of Association of the Bank, the Company Law, the
Interim—Provisions—the Governance Guidehnes Code and
other relevant provisions shall apply.

Article 69 These Rules shall be adopted by an ordinary
resolution at the shareholders’ general meeting of the Bank
and become effective on the date of listing and trading of H
shares publicly issued by the Bank on The Stock Exchange
of Hong Kong Limited. The original rules of procedure of
the shareholders’ general meeting of the Bank shall
automatically become invalid from the effective date of
these Rules.

Article 69 These Rules shall be effective from the date of

adoption adepted by an ordinary resolution at the
shareholders’ general meeting of the Bank and—beecome

effeetive—on—the—date—of Jisting—and—trading—ofH shares

Note:  As a result of addition and deletion of articles and sequence adjustments, numbering of the original articles of the Rules
of Procedures for Shareholders’ General Meetings has been adjusted and hence those cross-referenced articles have
been adjusted accordingly, as well as the conversion of figures between uppercase and lowercase, which are not showed

separately.
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COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF PROCEDURES FOR BOARD
MEETINGS

Original Article of Rules of Procedures for
Board Meetings

Amended Article of Rules of Procedures for
Board Meetings

Article 1 To improve the legal person governance structure,
and guarantee the exercise of powers of the Board of
Directors according to law, Jilin Jiutai Rural Commercial
Bank Corporation Limited (hereinafter referred to as the
“Bank”) has hereby formulated the rules of procedures in
accordance with the Company Law of the People’s Republic
of China (the “Company Law”), the Law of the People’s
Republic of China on Commercial Banks, the Interim Rules
on Rural Commercial Bank Management, the Special
Provisions of the State Council Concerning the Floatation
and Listing Abroad of Stocks by Limited Stock Companies,
the Mandatory Provisions for Articles of Association of
Companies to be Listed Overseas, the Rules Governing the
Listing of Securities on the Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”), the Guide on the
Corporate Governance of Commercial Banks, the Articles of
Association of Jilin Jiutai Rural Commercial Bank
Corporation Limited (the “Articles of Association”) and
other relevant laws, rules and regulatory documents, as well
as in combination with the actual situation.

Article 1 To improve the legal person governance structure,
and guarantee the exercise of powers of the Board of
Directors according to law, Jilin Jiutai Rural Commercial
Bank Corporation Limited (hereinafter referred to as the
“Bank”) has hereby formulated the rules of procedures in
accordance with the Company Law of the People’s Republic
of China (the “Company Law”), the Law of the People’s
Republic of China on Commercial Banks, thetnteriRules
en—Rural —CommeretalBank—Management—the Special
Provisions of the State Council Concerning the Floatation
and Listing Abroad of Stocks by Limited Stock Companies,
the Mandatory Provisions for Articles of Association of
Companies to be Listed Overseas, the Rules Governing the
Listing of Securities on the Stock Exchange of Hong Kong
Limited (the “Hong Kong Listing Rules”), #he-Guide-on-the
Corporate—Govertatee—oi—Comarererl—Barter  the

Corporate Governance Guidelines for Banking and

Insurance Institutions, the Articles of Association of Jilin

Jiutai Rural Commercial Bank Corporation Limited (the
“Articles of Association”) and other relevant laws, rules and
regulatory documents, as well as in combination with the
actual situation.

Article 2 The Board of Directors shall be the executive body
of the general meetings and the operation decision making
body of the Bank, accountable to the general meeting. The
Board of Directors fulfills the obligations according to the
provisions of the Interim Rules on Rural Commercial Bank
Management, the Articles of Association and other relevant
laws, regulations, regulatory documents.

Article 2 The Board of Directors shall be the executive body
of the general meetings and the operation decision making
body of the Bank, accountable to the general meetings. The
Board of Directors fulfills the obligations according to the
provisions of HretrtertmReteseonRuora-ConmmercrlBark
Management; the Corporate Governance Guidelines for
Banking and Insurance Institutions, the Articles of

Association and other relevant laws, regulations, regulatory
documents.
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RULES OF PROCEDURES FOR BOARD MEETINGS

Original Article of Rules of Procedures for
Board Meetings

Amended Article of Rules of Procedures for
Board Meetings

Article 3 The Board of Directors of the Bank shall comprise
thirteen members, which shall have one Chairman.

The Chairman of the Board shall be a director who is an
employee of the Bank and shall be appointed and removed
by vote of more than half of the directors. His qualification
shall be verified and approved by the Banking Regulator
under the State Council. The Chairman of the Board shall be
in office for three years and may be re-elected and
reappointed upon expiry of the term of office. An off-
office auditing shall be conducted when the Chairman of the
Board leaves office.

Article 3 The Board of Directors of the Bank shall comprise
13thirteen members, including 3 executive directors and

10 non-executive directors (including 5 independent
directors)-whieh, and shall have erel Chairman.
The Chairman of the Board shall be a director who is an

employee of the Bank and shall be appointed and removed
by vote of more than half of the directors. His qualification
shall be verified and approved by the Banking Regulator
under the State Council. The Chairman of the Board shall be
in office for—threed years and may be re-elected and
reappointed upon expiry of the term of office. An off-office
auditing shall be conducted when the Chairman of the Board
leaves office.

The legal representative or main person in charge of the
Controlling Shareholder shall not act as the Chairman of
the Board of Directors of the Bank. The Chairman of the
Bank may not also serve as the President of the Bank.

Article 5 The Board shall exercise the following powers
within the scope as specified in the Articles of Association:
(D) to convene general meetings and report its work to the
general meetings;

(IT) to implement the resolutions of the general meetings;
(IIT) to decide on the business plans and investment plans of
the Bank;

(IV) to prepare the annual financial budgets and final
accounts of the Bank;

(V) to prepare the capital replenishment plan, venture
capital distribution plan, profit distribution plan and the plan
for making up the losses of the Bank;

(VD) to prepare plans for increase or reduction of the
registered capital of the Bank;

(VII) to prepare plans for issue and listing of bonds or other
securities of the Bank;

Article 5 The Board shall exercise the following powers
within the scope as specified in the Articles of Association:
(D) to convene general meetings and report its work to the
Shareholders’ general meetings;

(II) to implement the resolutions of the general meetings;
(1) to formulate—deeide—on—the development strategy,
business plans and investment plans of the Bank, and

oversee the implementation of the strategy;

(IV) to prepare the annual financial budgets and final
accounts of the Bank;

(V) to prepare the capital replenishment plan, venture capital
distribution plan, profit distribution plan and the plan for
making up the losses of the Bank;

(VI) to prepare plans for increase or reduction of the
registered capital of the Bank;

(VII) to prepare plans for issue and listing of bonds or other
securities of the Bank;
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Original Article of Rules of Procedures for
Board Meetings

Amended Article of Rules of Procedures for
Board Meetings

(VIID) to prepare plans for merger, division, dissolution or
liquidation or alteration of corporate form of the Bank;
(X) to approve the establishment of any corporate bodies,
material acquisitions, material external investments, material
related transaction, purchase and disposal and write-off of
material assets and material external guarantees of the Bank;
(XI) to decide on the establishment of any internal
management structure;

(XII) to appoint or remove the Bank President and the
secretary to the Board; and based on the nomination by the
Bank President, to appoint or remove the deputy Bank
President and senior officers (such as the persons in charge
of finance, credit and audit) of the Company and other
persons who the Board believes should be appointed or
removed by the Board and to determine their remunerations
and rewards and penalties;

(XII) to formulate the basic management system of the
Bank (including but not limited to human resource, finance
and remuneration) and internal control policies;

(XIV) to prepare any amendment proposals to these Articles
of Association, the rules of procedures for general meetings
and Board meetings;

(XV) to formulate the information disclosure system of the
Bank and to manage information disclosure of the Bank;
(XVI) to propose the appointment or removal of the Bank’s
auditors to the general meeting;

(XVII) to receive the work report and examine the work of
the President of the Bank;

(XVIII) to prepare the operation and development strategy
and capital planning of the Bank and monitor the
implementation of such strategy;

(XIX) other duties and powers as provided in the laws, rules
and regulations and these Articles of Association or
conferred by the general meetings.

(VII) to formulate prepare plans for major acquisitions,
acquisition of the Bank’s shares or merger, division, spin-

off, dissolution or liquidation or alteration of corporate form
of the Bank: and 4590 prepare plans for repurchase of

any shares of the Bank;
(IX) to formulate the capital planning of the Bank and

assume the ultimate responsibility for capital

management;

(X) to consider and approve the establishment of—asy
bodies. ol ssitions: ol ]

. ’ ol related ot ] y

i | end—wiite—ofi_of o ' o1

external—suarantees—of—theBanle significant legal entities,

major acquisitions and mergers, major external investments,

major connected transactions, major asset acquisitions,
major asset disposals and write-offs, major external
guarantees, major asset pledges, data governance and

major external donations in accordance with the laws

and regulations, regulatory requirements and the

Articles of Association or within the scope of

authorization by the general meeting;

(XI) to decide on the establishment of any internal
management structure and branches and the reform plan

for the operation and management affecting the Bank as

a whole;

(XII) in_accordance with regulatory requirements, to
decide on the appointment or removal of sppeint—er
remove the president of the BankBanlPresident and the
secretary to the Board; and based on the nomination by_the
president of the Bank—Presidesnt, to decide on the

appointment or removal of-sppeint—er—+emeve the deputy
president of the Bank-President-, and other senior officers

(such as the persons in charge of finance, credit and audit)

of-the-Company—and-otherpersons-who are required to be

appointed or removed by the Board in accordance with
regulatory requirements; the—Beard—believes—shouid—be

appotnted—orremoved-by—theBeard and to determine their

remunerations and rewards and penalties;_to oversee the

performance of senior management’s responsibilities;

(XTIII) to formulate the Bank’s risk management strategy

and internal control policies, to set risk appetite and risk

tolerance, and to assume ultimate responsibility for
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Board Meetings Board Meetings

overall risk management; to formulate the basic

management system of the Bank (including but not limited

to human resource, finance and remuneration) and—internat
| solicies:

(XIV) to prepare any amendment-propesals amendments to

these Articles of Association, to formulate the rules of

procedures for general meetings and_the rules of

procedures for Board meetings, and to consider and

approve the rules of work of special committees of the

Board and the relevant corporate governance system;

(XV) to formulate the information disclosure system of the
Bank-end, to be responsible for the—menage information

disclosure of the Bank, and to assume ultimate

responsibility for the truthfulness, accuracy,

completeness and timeliness of accounting and financial

reports;
(XVI) to propose the appointment or removal or

replacement of the Bank’s auditors that conduct the
regular statutory audit of the Bank’s financial

statements to the general meeting;
(XVII) in_accordance with the relevant regulatory

requirements, to receive the work report-and-examine—the
werk—of the Presidentpresident and other senior
management of the Bank, to supervise the performance

of their duties and to ensure the effective discharge of

their management responsibilities; to receive supervisory

opinions from the banking supervisory authorities of the
State Council on the Bank, and to report the

implementation of rectification by the Bank;
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Board Meetings Board Meetings

(XVII]) te—prepare peraton—and—d P :
] el olanai ¢ the Banl i . |
tmplementation—of—sach—stratesy:—to regularly evaluate

and improve the corporate governance of the Bank;

(XIX) to safeguard the legitimate rights and interests of

financial consumers and other stakeholders;

(XX) to establish a mechanism for identifying, reviewing

and managing conflicts of interest between the Bank and

its shareholders, especially major shareholders;

(XXI) to assume responsibility for the management of

shareholders” affairs;
(XXII) other duties and powers as provided in the laws,
rules and regulations, regulatory requirements and these

Articles of Association or conferred by the general
meetings.
The duties and powers of the Board of Directors shall be

exercised collectively by the Board of Directors. The

duties and powers of the Board of Directors as stipulated

in the Company Law shall not in principle be delegated

to the chairman, directors, other organizations or
individuals. Where it is necessary to delegate certain

specific decision-making matters, such delegation shall
be made by way of a resolution of the Board of Directors

in _accordance with the law. Authorization shall be

granted on a case-by-case basis, and the authority of
the Board of Directors shall not be delegated to other

organizations or individuals in a general or permanent

manner.

New article Article 6 The Board of the Bank shall establish a
standard and open procedure for election of directors,

which shall be put into implementation upon approval at

a general meeting. The Board shall disclose information

about candidates for directors to the general meeting

before such meeting is held.
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Amended Article of Rules of Procedures for
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Article 7 The Board shall prepare a basic authority
delegation system of the Bank to determine the authority
to make risk investments and large loans with assets of the
Bank, including the authority with respect to external
investments, acquisitions and mergers, assets purchase,
assets disposal, external guarantees, related transactions,
and shall establish a strict procedures for examination and
decisions; for the purpose of material investment projects
and large loans, relevant specialists or professionals shall be
organized to review and evaluate and any matters required
to be submitted to a general meeting in accordance with the
provisions of these Articles of Association shall be
submitted to the general meeting for approval.

The Board shall not dispose of or agree to dispose of any
fixed assets without approval by the general meeting if the
sum of the expected value of the fixed assets to be disposed
of and the value derived from the disposal of fixed assets
within 4 months before such proposal to dispose of the fixed
assets exceeds 33% of the value of the fixed assets as shown
on the latest balance sheet considered and approved by the
general meeting.

Disposals of the fixed assets mentioned herein include
transfer of some asset interests, but do not include guarantee
provided by pledge of fixed assets.

The effectiveness of any disposal by the Bank of the fixed
assets shall not be affected by any breach of the foregoing
provisions in Paragraph 2 of this Article.

Article 78 The Board shall prepare a basic authority
delegation system of the Bank to determine the authority
to make risk investments and large loans approval with
assets of the Bank, including the authority with respect to
external investments, acquisitions and mergers, assets
purchase, assets disposal, external guarantees, external
donations, related transactions, and shall establish a strict
procedures for examination and decisions; for the purpose of
material investment projects and large loans, relevant
specialists or professionals shall be organized to review
and evaluate and any matters required to be submitted to a
general meeting in accordance with the provisions of these
Articles of Association shall be submitted to the general
meeting for approval.

The Board shall not dispose of or agree to dispose of any
fixed assets without approval by the general meeting if the
sum of the expected value of the fixed assets to be disposed
of and the value derived from the disposal of fixed assets
within 4 months before such proposal to dispose of the fixed
assets exceeds 33% of the value of the fixed assets as shown
on the latest balance sheet considered and approved by the
general meeting.

Disposals of the fixed assets mentioned herein include
transfer of some asset interests, but do not include guarantee
provided by pledge of fixed assets.

The effectiveness of any disposal by the Bank of the fixed
assets shall not be affected by any breach of the foregoing
provisions in Paragraph 2 of this Article.

Article 9 The Chairman of the Board shall exercise the
following powers:

i) to preside over general meetings and to convene and
preside over Board meetings;

ii) to supervise and check on the implementation of
resolutions of the Board and report to the Board;

iii) to sign the corporate bonds, equity certificates and other
marketable securities of the Bank;

Article 910 The Chairman of the Board shall exercise the
following powers:

i) to preside over general meetings and to convene and
preside over Board meetings;

i) to supervise and check on the implementation of
resolutions of the Board and report to the Board;

iii) to sign the corporate bonds, shares egquity—eertifieates

and other marketable securities of the Bank;
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Original Article of Rules of Procedures for
Board Meetings

Amended Article of Rules of Procedures for
Board Meetings

iv) to execute important documents of the Board and other
documents that require execution by the Bank’s legal
representative;

v) to exercise the power of legal representative;

vi) to exercise the special disposal power to handle
corporate affairs in compliance with the law and the
Bank’s interests in cases of emergency caused by natural
disasters or other events of force majeure, and report to the
Board and general meeting thereafter;

vii) other powers provided for in laws, rules and regulations,
normative documents and these Articles of Association and
conferred by the Board.

iv) to execute important documents of the Board and other
documents that require execution by the Bank’s legal
representative;

v) to exercise the power of legal representative;

vi) to exercise the special disposal power to handle
corporate affairs in compliance with the law and the
Bank’s interests in cases of emergency caused by natural
disasters or other events of force majeure, and report to the
Board and general meeting thereafter;

vii) other powers provided for in laws, rules and regulations,
normative documents and these Articles of Association and
conferred by the Board.

Article 10 Where he is unable to perform his duties, the
Chairman of the Board shall designate other directors to
perform such duties on his behalf.

Article 1148Where the Chairman of the Board—he is
unable to or fails to perform his duties, a director selected

by more than one half of the directors shall perform the

relevant duties—the—Chateai—ei—theBonrd—shat—destenmte
hordi : s hisbehalé

Paragraph 2 of Article 11 The major duties and
responsibilities of the strategy and development committee
are:

(1) to formulate the operation and management objectives
and long-term development strategy of the Bank;

(2) to analyze and evaluate the capital management of the
Bank on a regular basis and to consider the capital plan and
capital replenishment plan and make recommendations;

(3) to consider equity investment plan which is material to
the Bank and make recommendations;

(4) to supervise, review and evaluate the implementation of
annual operation plans and investment plans of the Bank;

Paragraph 2 of Article 142 The major duties and
responsibilities of the strategy and development committee
are:

(1) to formulate the operation and management objectives
and long-term development strategy of the Bank;

(2) to analyze and evaluate the capital management of the
Bank on a regular basis and to consider the capital plan and
capital replenishment plan and make recommendations;

(3) to consider equity investment plan which is material to
the Bank and make recommendations;

(4) to supervise, review and evaluate the implementation of
annual operation plans and investment plans of the Bank;

- VI-7 -




APPENDIX VI

COMPARISON TABLE FOR AMENDMENTS TO THE

RULES OF PROCEDURES FOR BOARD MEETINGS

Original Article of Rules of Procedures for
Board Meetings

Amended Article of Rules of Procedures for
Board Meetings

(5) to communicate with the senior management and
department heads for the operation and risk exposure of
the Bank on a regular basis and give opinions and make
recommendations;

(6) to review and evaluate the corporate governance of the
Bank and make recommendation to the board of directors on
the formulation and optimization of corporate governance
policies and systems;

(7) Other duties as authorized by the board of directors.

(5) to communicate with the senior management and
department heads for the operation and risk exposure of
the Bank on a regular basis and give opinions and make
recommendations;

(6) to review and evaluate the corporate governance of the
Bank and make recommendation to the board of directors on
the formulation and optimization of corporate governance
policies and systems;

(7) to_study and decide the Bank’s green finance

development strategies, and report to the Board of

Directors for approval, and to assist the Board of

Directors in guiding the Bank to form the green

finance concept of energy conservation, environmental

protection, low carbon, sustainable development; to

consider and approve the green finance objectives
formulated and green finance report submitted by the
senior management, and supervise, assess the
implementation of the Bank’s green finance

development strategies;

(#8) Other duties_as required by laws, administrative
regulations, departmental rules, regulatory documents,

the Hong Kong Listing Rules, the Articles of Association

and authorized by the Board of Directors of the Bank
board-of-direetors.

Paragraph 3, Article 11 The main duties and responsibilities
of the Related-party Transactions Control Committee are:
(I) to be responsible for the collection and management of
information on related parties, to confirm the list and
information of the Bank’s related parties, to report to the
Board of Directors and the Board of Supervisors, and to
announce the related parties it has confirmed to the relevant
staff of the Bank in a timely manner;

(II) to confirm the types of related-party transactions of the
Bank, to be responsible for the management, review and
approval of related-party transactions within the authority of
the Board of Directors, and control the risks of related-party
transactions;

(IIT) to organize annual special audit on the related-party
transactions;

142 The main duties and
responsibilities of the Related-party Transactions Control

Paragraph 3, Article

Committee are:
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(IV) to review and disclose the information of the related
parties and the related-party transactions;

(V) to formulate rules and regulations and management
system in relation to the related-party transactions of the
Bank;

(VII) to accepting the filing of general related-party
transactions;

(VI) to examine and supervise the control of the related-
party transactions of the Bank and the implementation of the
related-party transactions control system by the directors,
senior management and connected persons of the Bank, and
to report to the Board of Directors of such matters;

(VIII) after reviewing significant related-party transactions,
submit them to the Board of Directors for approval and
report them to the Board of Supervisors within ten days
from the date of approval by the Board of Directors and
report them to the banking supervisory authorities; to report
the related-party transactions related to the directors and
senior management of the Bank to the Board of Supervisors
within ten working days from the date of approval;

(IX) other matters as authorized by laws, administrative
regulations, departmental rules, regulatory documents, the
Hong Kong Listing Rules, the Articles of Association of the
Bank, the related-party transactions management rules of the
Bank and the Board of Directors of the Bank.

(I) to approve the rules and regulations and management

system related to the related-party transactions of the

Bank, to establish an effective risk control mechanism

for the related-party transactions and to evaluate their

effectiveness on a regular basis;

(D) to approve the types and the determination rules of

the related parties and the related-party transactions of

the Bank;
(III) to confirm the list of related parties of the Bank and
their related information and to report to the Board of

Directors and the Board of Supervisors, and to announce
to the relevant staff of the Bank;
(IV) to review the material related-party transactions of

the Bank and to submit them to the Board of Directors

for approval and to report them to the banking

supervisory authority of the State Council in

accordance with the regulatory requirements; and to

file the general related-party transactions;
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(V) to inspect and supervise the implementation of the

related-party transactions system of the Bank by the

directors, senior management and other personnel of the

Bank, and to review and report to the Board of

Directors;
(VI) to review related parties and related-party

transactions information and to disclose the related-

party transactions;
€2)(VII) other matters as authorized by laws,

administrative regulations, departmental rules, regulatory

documents, the Hong Kong Listing Rules, the Articles of
Association of the Bank, the related-party transactions
management rules of the Bank and the Board of Directors
of the Bank.

Paragraph 4, Article 11 The main duties and responsibilities
of the Risk Management Committee are:

(XVII) other matters authorized by laws, administrative
regulations, departmental rules, regulatory documents, the
Hong Kong Listing Rules and the Board of Directors.

Paragraph 4, Article 142 The main duties and
responsibilities of the Risk Management Committee are:

(XVII) other matters as authorized by laws, administrative
regulations,_departmental rules, regulatory documents, the

Hong Kong Listing Rules, the Articles of Association of
the Bank and authorized by the Board of Directors of the
Bank.

Paragraph 5, Article 11 The main duties and responsibilities
of the Nomination Committee are:
(VII) other matters as authorized by laws, administrative
regulations, departmental rules, the Hong Kong Listing
Rules and the Board of Directors.

Paragraph 5, Article 142 The main duties and
responsibilities of the Nomination Committee are:

(VII) other matters as authorized by law, administrative
regulations,_departmental rules,_regulatory documents, the

Hong Kong Listing Rules, the Articles of Association of
the Bank and authorized by the Board of Directors of the
Bank.

Paragraph 6, Article 11 The main duties and responsibilities
of the Compensation Committee are:

(XIIT) to ensure that no Director or any of his/her associates
(as defined in the Hong Kong Listing Rules) is involved in
deciding his/her own remuneration; and

(XIV) other matters as authorised by laws, administrative
regulations, the Hong Kong Listing Rules and the Board of
Directors.

Paragraph 6, Article 142 The main duties and

responsibilities of the Compensation Committee are:

(XTII) to ensure that no Director or any of his/her associates
(as defined in the Hong Kong Listing Rules) is involved in
deciding his/her own remuneration;-and

(XIV) to review and/or approval of matters relating to

share plans as set out in Chapter 17 of the Hong Kong
Listing Rules; and
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(XV) other matters as authorised by laws, administrative
regulations,_departmental rules, regulatory documents,

the Hong Kong Listing Rules, the Articles of Association
of the Bank and authorized by the Board of Directors of
the Bank.

Paragraph 7, Article 11 All members of the Audit
Committee shall be non-executive directors, at least one of
whom shall be an independent director with appropriate
professional qualifications as required by the Hong Kong
Listing Rules or with appropriate accounting or related
financial management expertise. The main duties and
responsibilities of the Audit Committee are:

() to examine the Bank’s risk and compliance status,
internal control management system, accounting policies,
basic audit management system, financial reporting
procedures and financial position; to review the Bank’s
financial information, including the integrity of the Bank’s
financial statements, annual report and accounts, semi-
annual report and, if prepared for publication, quarterly
reports; to review the material opinions contained in the
financial statements and reports and other information about
its operating and management activities; and to review the
operating efficiency, profit distribution, and capital
operations. The Audit Committee shall review such
statements and reports before submission to the Board of
Directors, focusing particularly on the following matters:
(1) any changes in accounting policies and practices;

(2) where significant judgment is involved;

(3) significant adjustments resulting from the audit;

(4) the going concern assumptions and any qualifications;

Paragraph 7, Article 142 All members of the Audit
Committee shall be non-executive directors, at least enel
of whom shall be an independent director with appropriate
professional qualifications as required by the Hong Kong
Listing Rules or with appropriate accounting or related
financial management expertise. The main duties and
responsibilities of the Audit Committee are:

(I) to examine the Bank’s risk and compliance status,
internal control management system, accounting policies,
basic audit management system, financial reporting
procedures and financial position; to review the Bank’s
financial information, including the integrity of the Bank’s
financial statements, annual report and accounts, semi-
annual report and, if prepared for publication, quarterly
reports; to review the material opinions contained in the
financial statements and reports and other information about
its operating and management activities; and to review the
operating efficiency, profit distribution, and capital
operations. The Audit Committee shall review such
statements and reports before submission to the Board of
Directors, focusing particularly on the following matters:
1. any changes in accounting policies and practices;
2. where significant judgment is involved;

£33. significant adjustments resulting from the audit;

4. the going concern assumptions and any qualifications;
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(5) compliance with accounting standards; and

(6) compliance with the financial reporting requirements
under the Hong Kong Listing Rules and other legal and
regulatory requirements;

(IT) In respect of (1) above:

(1) members of the Audit Committee should liaise with the
Board and senior management. The Audit Committee shall
hold at least two meetings per year with the Bank’s external
auditors; and

(2) the Audit Committee shall consider any significant or
unusual matters that are, or may need to be, reflected in
such reports and accounts, and shall give due consideration
to any matters proposed by the accounting and financial
reporting staff and compliance officers of the Bank;
(XXV) other matters as authorized by law, administrative
regulations, departmental rules, regulatory documents, the
Hong Kong Listing Rules, the Articles of Association of the
Bank and authorized by the Board of Directors of the Bank.

5. compliance with accounting standards; and

£96. compliance with the financial reporting requirements
under the Hong Kong Listing Rules and other legal and
regulatory requirements;

(II) In respect of (1) above:

1. members of the Audit Committee should liaise with
the Board and senior management. The Audit Committee
shall hold at least two meetings per year with the Bank’s
external auditors; and

2. the Audit Committee shall consider any significant or
unusual matters that are, or may need to be, reflected in
such reports and accounts, and shall give due consideration
to any matters proposed by the accounting and financial
reporting staff and compliance officers of the Bank;
(XXV) other matters as authorized by law, administrative
regulations, departmental rules, regulatory documents, the
Hong Kong Listing Rules, the Articles of Association of the
Bank and authorized by the Board of Directors of the Bank.

Paragraph 8, Article 11 The main duties and responsibilities
of the Consumer Rights Protection Committee are:

(D) to determine the strategies, policies and objectives for
protection of the rights of financial customers of the Bank
and supervise the senior management for implementation of
the same and relevant work; to receive regularly the special
reports on protection of rights of financial customers as
prepared by the senior management and to disclose such
reports as important information;

(I) to supervise the protection of rights of financial
customers and evaluate the completeness, timeliness and
effectiveness of the protection works of the Bank; and to
review the duty performance of the senior management in
this regard; and

Paragraph 8, Article 142 The main duties and
responsibilities of the Consumer Rights Protection
Committee are:

(D) to determine the strategies, policies and objectives for
protection of the rights of financial customers of the Bank
and supervise the senior management for implementation of
the same and relevant work; to receive regularly the special
reports on protection of rights of financial customers as
prepared by the senior management and to disclose such
reports as important information;

(Il) to supervise the protection of rights of financial
customers and evaluate the completeness, timeliness and
effectiveness of the protection works of the Bank; and to
review the duty performance of the senior management in
this regard; and
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(IIT) to review other matters in relation to the protection of
customers’ rights or authorized by the Board.

(II) to review other matters in relation to the protection of
customers’ rights or authorized by the—Beard_laws,
administrative regulations, departmental rules and

regulations, regulatory documents, the Hong Kong

Listing Rules, the Articles of Association of the Bank
and by the Board of Directors of the Bank.

Paragraph 9 and Paragraph 10, Article 11 The main duties
and responsibilities of the Three Rurals Financial Services
Committee are:

(D) to formulate the development strategy plan, policies and
basic management systems of “three rurals” business in
accordance with the general development strategy plan of
the Bank and make recommendations to the Board;

(IT) to determine the risk strategy plan and other important
matters in relation to “three rurals” business development in
accordance with the general development strategy plan of
the Bank;

(III) to consider the important factors having impact on the
development of the “three rurals” business of the Bank with
reference to changes of government policy and financial
market conditions in relation of “three rurals” and to make
recommendations to the Board for the changes to the
development strategy plan of “three rurals” business in a
timely manner;

(IV) to supervise the implementation of the development
strategy plan, policies and basic management systems of
“three rurals” business of the Bank;

(V) to evaluate the results of “three rurals” services and to
propose suggestions to the Board accordingly;

(VD) to review the “three rurals” business plan in accordance
with the business plan of the Bank and to make
recommendations to the Board; and

(VII) to review other matters in relation to “three rurals”
business or authorised by the Board.

Paragraph 9 and Paragraph 10, Article 142 The main duties
and responsibilities of the Three Rurals Financial Services
Committee are:

(I) to formulate the development strategy plan, policies and
basic management systems of “three rurals” business in
accordance with the general development strategy plan of
the Bank and make recommendations to the Board,;

(I) to determine the risk strategy plan and other important
matters in relation to “three rurals” business development in
accordance with the general development strategy plan of
the Bank;

(1) to consider the important factors having impact on the
development of the “three rurals” business of the Bank with
reference to changes of government policy and financial
market conditions in relation of “three rurals” and to make
recommendations to the Board for the changes to the
development strategy plan of “three rurals” business in a
timely manner;

(IV) to supervise the implementation of the development
strategy plan, policies and basic management systems of
“three rurals” business of the Bank;

(V) to evaluate the results of “three rurals” services and to
propose suggestions to the Board accordingly;

(VD) to review the “three rurals” business plan in accordance
with the business plan of the Bank and to make
recommendations to the Board; and

(VID) to review other matters in relation to “three rurals”
business or authorised by_the—Beard_laws, administrative
regulations, departmental rules and regulations,

regulatory documents, the Hong Kong Listing Rules,
the Articles of Association of the Bank and by the Board
of Directors of the Bank.
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Each committee shall formulate its own working rules and
regulations, specifying the duties, rules of procedure and
working procedures of the special committee. The
establishment, composition, terms of reference and
information disclosure requirements of each committee
shall comply with the relevant provisions of laws,
administrative regulations, departmental rules and
regulations, and requirements from relevant regulatory
authorities, the Hong Kong Listing Rules and the Articles
of Association of the Bank. Each committee shall formulate
an annual work plan and hold regular meetings.

Each committee shall formulate its own working rules and
regulations, specifying the duties, rules of procedure and
working procedures of the special committee. The
establishment, composition, terms of reference and
information disclosure requirements of each committee
shall comply with the relevant provisions of laws,
administrative regulations, departmental rules and
regulations, regulatory documents, and_relevant

requirements from relevant regulatory authorities, the
Hong Kong Listing Rules and the Articles of Association
of the Bank. Each committee shall formulate an annual work
plan and hold regular meetings.

Article 12 There should be a secretary to the Board of
Directors, who should be nominated by the chairman of the
Board of Directors, and appointed or removed by the Board
of Directors. The qualifications of the secretary of the Board
of Directors are subject to the examination by the banking
supervisory authority. The secretary of the Board of
Directors is responsible for the day-to-day specific affairs
of the Board of Directors.

The secretary of the Board of Directors is the senior
management of the Bank and is responsible to and reports to
the Board of Directors. The term of office of the secretary
of the Board of Directors is three years, renewable upon
expiry.

Article 123 There should be a secretary to the Board of
Directors, who should be nominated by the chairman of the
Board of Directors, and appointed or removed by the Board
of Directors. The qualifications of the secretary of the Board
of Directors are subject to the examination by the banking
supervisory authority. The secretary of the Board of
Directors is responsible for the day-to-day specific affairs
of the Board of Directors.

The secretary of the Board of Directors is the senior
management of the Bank and is responsible to and reports to
the Board of Directors. The term of office of the secretary
of the Board of Directors is #iree3 years, renewable upon
expiry.

Article 13 The meetings of the Board of Directors of the
Bank include regular meetings and extraordinary meetings.
The Board of Directors shall convene at least four meetings
per year and at least one meeting per quarter, which shall be
convened and chaired by the Chairman of the Bank. The
notice of the meeting and the agenda of the meeting shall be
sent to all directors and the banking supervisory authority in
writing 14 days before the meeting.

The Board of Directors shall notify the Board of
Supervisors to send its members to attend Board meetings.
The directors (including independent directors) of the Bank
shall attend at least two-thirds of the total number of board
meetings in person each year.

Article 134 The meetings of the Board of Directors of the
Bank include regular meetings and extraordinary meetings.
The Board of Directors shall convene at least four regular
meetings per year and at least one meeting per quarter,
which shall be convened and chaired by the Chairman of the

Bank. The notice of the meeting and—the—agenda—of—the
meeting—shall be sent to all directors and the—banking
supervisery—autherity-supervisors in writing 14 days before
the meeting.

to-send-ts—membersto-atiend Board-meetings—The directors

(including independent directors) of the Bank shall attend at
least two-thirds of the total number of board meetings in
person each year.
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Article 14 In any of the following circumstances, shall
convene an interim meeting of the Board within five
working days:

(I) if and when the chairman of the Board believes
necessary;

(IT) if and when more than 1/3 of the directors propose
jointly;

(II) if and when more than half of the independent directors
(at least two independent directors) propose;

(IV) if and when the Board of Supervisors proposes;

(V) if and when the President of the Bank proposes;

(VI) if and when shareholders representing more than one
tenth of the voting rights propose;

(VID) if and when other circumstances as provided in laws,
administrative regulations, department regulations or these
Articles of Association require.

When an interim Board meeting is to be held according to
the proposal as mentioned in the preceding paragraph, a
written proposal signed (sealed) by the proposer shall be
submitted by the Board Secretary or by the proposer directly
to the Board. The written proposal shall contain:

(I) the name of the proposer;

(IT) the reasons for the proposal or the objective matters on
which the proposal is based;

(IIT) the time or period of time, venue or method for the
meeting proposed;

(IV) the precise and specific proposals;

(V) The contact method of the proposer and the date of the
proposal etc.

The content of the proposal shall comply with the relevant
provisions of the Rules. The Board Secretary shall forward
such written proposal to the Chairman of the Board upon
receipt of such proposal. Where the Chairman believes that
such proposal is not specific, he may request the proposer to
make amendments or supplements to such proposal, and the
proposer shall cooperate. If there are different proposals on
the same matter, the Chairman of the Board may make
appropriate adjustments.

Article 145 In any of the following circumstances, the
Chairman of the Board shall convene an interim meeting

of the Board within five working days:

(I) if and when the chairman of the Board believes
necessary;

(I) if and when more than 1/3 of the directors propose
jointly;

(III) if and when more than hat-efthe-independentdirectos
atJeast-two independent directors} propose;

(IV) if and when the Board of Supervisors proposes;

(V) if and when the President of the Bank proposes;

(VD) if and when shareholders representing more than one
tenth of the voting rights propose;

(VII) if and when other circumstances as provided in laws,
administrative regulations, department regulations or these
Articles of Association require.

When an interim Board meeting is to be held according to
the proposal as mentioned in the preceding paragraph, a
written proposal signed (sealed) by the proposer shall be
submitted by the Board Secretary or by the proposer directly
to the Board. The written proposal shall contain:

(I) the name of the proposer;

(IT) the reasons for the proposal or the objective matters on
which the proposal is based;

(L) the time or period of time, venue or method for the
meeting proposed;

(IV) the precise and specific proposals;

(V) The contact method of the proposer and the date of the
proposal etc.

The content of the proposal shall comply with the relevant
provisions of the Rules. The Board Secretary shall forward
such written proposal to the Chairman of the Board upon
receipt of such proposal. Where the Chairman believes that
such proposal is not specific, he may request the proposer to
make amendments or supplements to such proposal, and the
proposer shall cooperate. If there are different proposals on
the same matter, the Chairman of the Board may make
appropriate adjustments.
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Article 15 The notification for an interim Board meeting
shall be given in writing, including notice given by
registered mail, telegram, fax or emails confirmed to have
been received;

The notice period: the notice shall be delivered to all
directors within 5 working days before such meeting is held.
In the circumstances as specified in the preceding subclause
(i), (iii), (iv) and (v), where the Chairman of the Board is
unable to perform his duties, he shall appoint a director to
convene an interim Board meeting on his behalf; where the
Chairman of the Board fails to perform his duties for no
reasons or appoint a person to perform such duties on his
behalf, more than half of the directors may elect a director
to convene the meeting.

Article 156 The notification for an interim Board meeting
shall be given in writing—ireluding—notice—siven—by
.  rmaih—tel ¢ 4 Ciermed—tot

been—tecetved;

The notice period: the—netiee—shall—be—delivered—to—all
direetors within 5 working days before such meeting is held.
In the circumstances as specified in the preceding subclause
(i), (iii), (iv) and (v), where the Chairman of the Board is
unable to or fails to perform his duties, a director selected
by more than one half of the directors shall perform the
relevant duties—he—shaH-appeoint—a—director—to—convene—an

N ©

Article 16 The notice of Board meeting shall include:

(1) date and place of the meeting;

(2) deadlines of the meeting;

(3) reasons of and agenda for the meeting; and

(4) date of the notice.

Where a notice of the Bank is served by hand, the addressee
shall signs his name (or affixes his chop) on the receipt, and
the date on which the addressee signs the receipt shall be
the date of service; where a notice of the Bank is to be sent
by post, such notice is deemed to be served five working
days after the date on which it is deposited at the post
office. Where a notice is sent by facsimile or email or
telephone, the date of email, fax or telephone shall be the
date of service; where a notice of the Bank is sent by public
announcement, the date on which the announcement is first
published shall be the date of service.

Article 167 The notice of Board meeting shall include:

(1) date and place of the meeting;

(2) deadlines of the meeting;

(3) reasons of and agenda for the meeting; and

(4) date of the notice.

Where a notice of the Bank is served by hand, the addressee
shall signs his name (or affixes his chop) on the receipt, and
the date on which the addressee signs the receipt shall be
the date of service; where a notice of the Bank is to be sent
by post, such notice is deemed to be served five § working
days after the date on which it is deposited at the post
office. Where a notice is sent by faesime-eremail, fax, ef
telephone_or other means of instant communication, the

date of email, fax, ef telephone_or other means of instant

communication shall be the date of service; where a notice
of the Bank is sent by public announcement, the date on
which the announcement is first published shall be the date
of service.
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After a written notice on the regular meeting of the Board
of Directors is sent, if the time or venue or such other
details of the meeting needs to be changed or the proposals
for the meeting need to be supplemented, revised or
cancelled, a written notice on changes specifying the
circumstances, the relevant details of the new proposals,
and other relevant materials shall be distributed three days
before the original date of the meeting. If the meeting is less
than three days away, the meeting shall be correspondingly
postponed or held as originally scheduled with the
unanimous approval of all directors attending the meeting.
If, after the notice of an extraordinary Board meeting is
sent, it is necessary to change the date, location, etc. of the
meeting or add, change or cancel proposal for the meeting,
then it shall be necessary to seek the prior consent of all
directors attending the meeting and make relevant records.

After a written notice on the regular meeting of the Board of
Directors is sent, if the time or venue or such other details
of the meeting needs to be changed or the proposals for the
meeting need to be supplemented, revised or cancelled, a
written notice on changes specifying the circumstances, the
relevant details of the new proposals, and other relevant
materials shall be distributed three days before the original
date of the meeting. If the meeting is less than three days
away, the meeting shall be correspondingly postponed or
held as originally scheduled with the unanimous approval of
all directors attending the meeting.

If, after the notice of an extraordinary Board meeting is
sent, it is necessary to change the date, location, etc. of the
meeting or add, change or cancel proposal for the meeting,
then it shall be necessary to seek the prior consent of all
directors attending the meeting and make relevant records.

Article 18 A director shall attend the meetings of the Board
of Directors in person. If a director is not able to attend the
meeting of the Board of Directors for any reason, he may
appoint in writing his proxy or other directors to attend the
meeting on his behalf. A power of attorney shall indicate
the name of the proxy, matters of entrustment, authorization
and its valid term, and shall be signed and sealed by the
appointer.

The proxy and appointed director who attends the meeting
shall exercise duties as authorized. If a director fails to
attend a meeting of the Board of Directors in person and
fails to appoint a proxy to attend the meeting, he/she shall
be deemed to have waived his/her voting rights at the

meeting.

Article 189 A director shall attend the meetings of the Board
of Directors in person. If a director is not able to attend the
meeting of the Board of Directors in person for any reason,
he may appoint in writing his—prexy—er—other directors to
attend the meeting on his behalf. A power of attorney shall
indicate the name of the proxy, matters of entrustment,
authorization and its valid term, and shall be signed and
sealed by the appointer.

The proxy and appointed director who attends the meeting
shall exercise duties as authorized. If a director fails to
attend a meeting of the Board of Directors in person and
fails to appoint a proxy to attend the meeting, he/she shall
be deemed to have waived his/her voting rights at the
meeting.
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Article 19 The Board of Directors shall suggest the
shareholder’ general meeting to replace the directors
(including independent directors) who fail to or are unable
to perform their duties. In case a director (including
independent director) has failed to be present in person at
two consecutive Board meetings, nor authorized another
director to be present at the Board meeting, or his
attendance in person is less than two-thirds of the total
number of Board meetings held within one year, he shall be
considered unable to fulfil his duties, and the Board of
Directors shall suggest the shareholder’ general meeting to
replace him.

Article 4920 The Board of Directors shall suggest the
shareholder’ general meeting to replace the directors

tineludins—independent—direeters) who fail to or are unable
to perform their duties. In case a director neluding

independent—direeter) has failed to be present in person at
two consecutive Board meetings, nor authorized another
director to be present at the Board meeting, or his
attendance in person is less than two-thirds of the total
number of Board meetings held within one year, he shall be
considered unable to fulfil his duties, and the Board of
Directors shall suggest the shareholder’ general meeting to
replace him. In case an independent director has failed to

be present in person at 3 consecutive Board meetings, he

shall be considered unable to fulfil his duties, and the

Board of Directors shall suggest the shareholder’ general

meeting to replace him. The Bank shall convene a

shareholders’ general meeting within 3 months to

remove him from office and elect a new independent

director.
If a director attends an on-site Board meeting by

telephone, video conference or by way of similar

communication equipment, so long as the directors

attending the meeting in person can clearly hear what

he or she says and communicate and discuss immediately

with him or her, the director shall be deemed to have

attended the meeting in person.

Article 20 The following persons or entities are entitled to
submit proposals to the Board of Directors:

(i) shareholders representing more than one tenth of the
voting rights;

(ii) more than one-third of the directors;

(iii) the Board of Supervisors;

(iv) more than half of the independent directors (at least
two);

(v) the Chairman of the Board of Directors;

(vi) special committees of the Board of Directors;

(vii) the president.

Atrticle 261 The following persons or entities are entitled to
submit proposals to the Board of Directors:

(i) shareholders representing more than one tenth of the
voting rights;

(i) more than one-third of the directors;

(iii) the Board of Supervisors;

(iv) more than half of the independent directors (at least
two);

(v) the Chairman of the Board of Directors;

(vi) special committees of the Board of Directors;

(vii) the president.
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RULES OF PROCEDURES FOR BOARD MEETINGS

Original Article of Rules of Procedures for
Board Meetings

Amended Article of Rules of Procedures for
Board Meetings

Article 24 The voting method for resolutions of the Board
of Directors is to vote by disclosed ballet, and the voting
system of one person, one vote is implemented. In the case
of an equality of votes, the Chairman shall be entitled to an
additional vote.

Article 245 The voting method for resolutions of the Board
of Directors is to vote by disclosed ballet or show of hands,
and the voting system of one person, one vote is
implemented. In the case of an equality of votes, the
Chairman shall be entitled to an additional vote, save for

otherwise provided by laws, regulations and

requirements of securities regulatory authority and
stock exchange where the Bank’s shares are listed.

Article 25 Where related transactions are considered at a
Board meeting, a related director shall withdraw and shall
not vote. The related director may withdraw by himself and
any other directors attending a Board meeting may also
request to withdraw.

Article 256 Where related transactions are considered at a
Board meeting, a related director shall withdraw and shall
not vote. The related director may withdraw by himself and
any other directors attending a Board meeting may also
request to withdraw._A non-related director may not

appoint a related director to attend on his/her behalf. In

principle, a director may accept a maximum of two
delegations from directors who do not attend the meeting

1In_person.

Article 26 An independent director shall express objective
and fair independent opinion as regards matters discussed
by the Board. When an independent director expresses his
opinion, the following matters shall be paid attention to:
(i) nomination, appointment and removal of directors;

(i) appointment and removal of senior officers;

(iii) remunerations of directors and senior officers;

(iv) profit distribution plan;

(v) matters which may injure the interests of depositors and
shareholders;

(vi) material related transactions;

(vii) matters which may cause serious losses to the Bank;
(viii) other matters as provided for in laws, rules and
regulations.

Article 267 An independent director shall express objective
and fair independent opinion as regards matters discussed by
the Board. When an independent director expresses his
opinion, the following matters shall be paid attention to:
(1) nomination, appointment and removal of directors;
(ii) appointment and removal of senior officers;
(iii) remunerations of directors and senior officers;
(iv) profit distribution plan;

hiel e the i C denosi y
sharehelders:
(vi) material related transactions;
(vit) matters which may cause serious losses to the Bank;
(vii) appointment or removal of the accounting firm that

conducts regular statutory audits on the financial
statements of the Bank;

(viii) other matters that may have a significant impact on

the legitimate rights and interests of the Bank, its small

and medium-sized shareholders and financial consumers;
(ix) other matters as provided for in laws, rules and
regulations.
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RULES OF PROCEDURES FOR BOARD MEETINGS

Original Article of Rules of Procedures for
Board Meetings

Amended Article of Rules of Procedures for
Board Meetings

Article 27 The Board shall keep minutes of its meetings,
which minutes shall be signed by the directors present at the
meeting and the recorder. The directors attending the
meeting shall have the right to request an explanatory
record in respect of his speech at the meeting in the
minutes. The minutes of Board meetings shall be kept
permanently by the Board Secretary on file in the Bank.

Article 248 The Board shall keep minutes of its meetings,
which minutes shall be signed by the directors present at the
meeting, the Board Secretary and the recorder. The

directors attending the meeting shall have the right to
request an explanatory record in respect of his speech at the
meeting in the minutes. The minutes of Board meetings

shall be kept permanently by-the-Beard-Seeretary—on file in
the Bank.

Article 29 Resolutions made at a Board meeting may be
voted on at the on-site meeting (including by telephone,
video) or by communication voting, provided that directors
are ensured to be able to sufficiently express their opinions,
and shall be approved by more than half of all directors
present at the meeting. A resolution approving related party
transactions made by the Board of Directors shall be passed
by more than half of disinterested directors. Major events
shall be approved by more than two-thirds of all directors.
Resolutions made by the Board in respect of the following
matters shall not be adopted by communication voting and
shall be approved by more than 2/3 of the directors:

Article 3029 Resolutions made at a Board meeting may be
voted on at the on-site meeting (including by telephone,
video, etc.) or by eemmunieation—voting circulation of a
written resolution, provided that directors are ensured to be
able to sufficiently express their opinions, and_each director
shall have one vote. Resolutions made at the Board

meeting shall be approved by more than half of all directors
present at the meeting. A resolution approving related party
transactions made by the Board of Directors shall be passed
by more than half of disinterested directors. Major events
shall be approved by more than two-thirds of all directors.

A Board meeting may be held and the resolution(s)

thereof may be voted by circulation of a written

resolution provided that all directors can fully express

their opinions. Directors attending the meeting shall sign

their names on such resolution(s). Voting by circulation

of a written resolution shall have a voting time limit, and

directors who fail to vote within such voting time limit
shall be deemed as abstaining from voting.

Resolutions made by the Board in respect of the following
matters shall not be adopted by eemmunieation voting by
circulation of a written resolution and shall be approved

by more than 2/3 of the directors:
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RULES OF PROCEDURES FOR BOARD MEETINGS

Original Article of Rules of Procedures for
Board Meetings

Amended Article of Rules of Procedures for
Board Meetings

(i) annual budgets and final accounts of the Bank;

(i1) capital replenishment plans, venture capital distribution
plans, profit distribution plans and plans for making up
losses of the Bank;

(iii) plans for increase or reduction of the registered capital
of the Bank;

(iv) plans of the Bank for issuance of corporate bonds or
other marketable securities and listing thereof;

(v) plans for division, merger, dissolution and liquidation or
change in corporate form of the Bank;

(vi) share repurchase plans of the Bank;

(vii) appointment and removal of senior officers;

(viii) amendments to the Articles of Association of the
Bank;

(ix) establishment of important corporate bodies, material
acquisitions and mergers, material related transactions,
material external investments, material assets purchases,
material assets disposal, material assets write-off and
material external guarantees within the scope of power
conferred by a general meeting;

(x) such material matters as material equity changes or
finance restructuring of the Bank;

(xi) such other matters as required by laws, administrative
regulations, department regulations, relevant regulators and
the Articles of Association of the Bank or considered by
more than half of all directors that shall be approved by
more than 2/3 of the directors.

Where a director or his close associate (as defined in the
Hong Kong Listing Rules) has a material interest in any
matters to be decided at a Board meeting, such director shall
not exercise his voting rights or the voting rights on behalf
of other directors on the resolutions of the said matters and
such director shall not be counted in the quorum present at
the meeting, except as otherwise provided for in laws, rules
and regulations, normative documents and the relevant
regulations of the securities regulator of the place where the
shares of the Bank are listed.

(i) annual budgets and final accounts of the Bank;

(ii) capital replenishment plans, venture capital distribution
plans, profit distribution plans and plans for making up
losses of the Bank;

(i) plans for increase or reduction of the registered capital
of the Bank;

(iv) plans of the Bank for issuance of corporate bonds or
other marketable securities and listing thereof;

(v) plans for major acquisition or divisten; merger,

division, spin-off, dissolution and liquidation or change in
corporate form of the Bank, share repurchase plans of the
Bank;

(vi) remuneration plan share-repurehase-plans of the Bank;
(vii) appointment and removal of senior officers;

(viii) amendments to the Articles of Association of the
Bank;

(ix) establishment of important corporate bodies, material
acquisitions and mergers, material related transactions,
material external investments, material external

donations, material assets purchases, material assets
disposal, material assets write-off and material external
guarantees_in accordance with laws and regulations,

regulatory provisions and the Articles of Association of

the Bank and within the scope of power conferred by a
general meeting;

] o o1 el
franee—restrueturing—ofthe Banls

(x#) such other matters as required by laws, administrative
regulations, department regulations, relevant—regulators
regulatory provisions and the Articles of Association of
the Bank or considered by more than half of all directors
that shall be approved by more than 2/3 of the directors.
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Original Article of Rules of Procedures for Amended Article of Rules of Procedures for
Board Meetings Board Meetings

Where a director or his close associate (as defined in the
Hong Kong Listing Rules) has a material interest in any
matters to be decided at a Board meeting, such director shall
not exercise his voting rights or the voting rights on behalf
of other directors on the resolutions of the said matters and
such director shall not be counted in the quorum present at
the meeting, except as otherwise provided for in laws, rules
and regulations, normative documents and the relevant
regulations of the securities regulator of the place where
the shares of the Bank are listed.

The resolution made at the Board meeting to approve

the proposed matters should also be approved by more

than two-thirds of the non-related directors.

If the number of non-related directors attending the

Board meeting is less than three or a resolution cannot

be formed as relevant director withdraws due to

material interest, the Board shall timely submit the

resolution to the general meeting for consideration.

When submitting such resolution to the shareholders’

general meeting for consideration, the Board of Directors

shall specify the review of the Board on such resolution,

and record the opinions of the directors who have no

material interest in such resolution.

For matters falling within the scope of authority of the

shareholders’ general meeting, the implementation of the

resolutions made by the Board of Directors shall be

subject to the consideration and approval at the

shareholders’ general meeting.
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Original Article of Rules of Procedures for
Board Meetings

Amended Article of Rules of Procedures for
Board Meetings

Article 30 Directors shall sign on the resolutions made at a
Board meeting and shall be liable for such resolutions. If a
resolution of the Board meeting violates the national laws,
regulations, administrative rules or the Articles of
Association of the Bank and the Bank suffers serious
losses as a result thereof, the directors who participated in
the passing of such resolution shall be liable to compensate
the Bank. However, if it can be proved that a director
expressly objected to the resolution when the resolution was
put to vote, and that such objection was recorded in the
minutes of the meeting, such director may be excluded from
such liability.

Article 301 Directors shall sign on the resolutions made at a
Board meeting and shall be liable for such resolutions. If a
resolution of the Board meeting violates the national laws,
regulations,—adwinistrative—rtes—or the Articles of
Association of the Bank_or resolutions of the

shareholders’ general meeting and the Bank suffers

serious losses as a result thereof, the directors who
participated in the passing of such resolution shall be
liable to compensate the Bank. However, if it can be proved
that a director expressly objected to the resolution when the
resolution was put to vote, and that such objection was
recorded in the minutes of the meeting, such director may
be excluded from such liability.

Article 33 These Rules shall be adopted by an ordinary
resolution at the shareholders’ general meeting of the Bank
and become effective on the date of listing and trading of H
shares publicly issued by the Bank on The Stock Exchange
of Hong Kong Limited. The original rules of procedure of
the shareholders’ general meeting of the Bank shall
automatically become invalid from the effective date of
these Rules.
implemented after being approved by an ordinary

Amendments to these Rules shall be

resolution at the shareholders’ general meeting.
Amendments to these Rules shall be implemented after
being approved by an ordinary resolution at the
shareholders’ general meeting.

Article 343 These Rules shall be—adepted—by—an—erdinary
i heshaseholdess’ | o of the Banl

and become effective on the date of adoption by an

ordinary resolution at the shareholders’ general meeting
b | tradi " it | b the Banl
el : ] £ the chareholders: !

Amendments to these Rules shall be implemented effective
after being approved by an ordinary resolution at the

shareholders’ general meeting.

Note:

As a result of addition and deletion of articles and sequence adjustments, numbering of the original articles of the Rules
of Procedures for Board Meetings has been adjusted and hence those cross-referenced articles have been adjusted
accordingly, as well as the conversion of figures between uppercase and lowercase, which are not showed separately.
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RULES OF PROCEDURES FOR THE BOARD OF SUPERVISORS

COMPARISON TABLE FOR AMENDMENTS TO THE RULES OF PROCEDURES FOR THE
BOARD OF SUPERVISORS

Original Article of the Rules of Procedures for the
Board of Supervisors

Amended Article of the Rules of Procedures for the
Board of Supervisors

Article 1 To improve the corporate governance structure and
ensure independent exercise of supervision power by the
Board of Supervisors according to the laws, Jilin Jiutai
Rural Commercial Bank Corporation Limited (hereinafter
referred to as the “Bank”) has hereby formulated these
Rules in accordance with the Company Law of the People’s
Republic of China, the Law of the People’s Republic of
China on Commercial Banks, the Interim Rules on Rural
Commercial Bank Management, the Special Provisions of
the State Council Concerning the Floatation and Listing
Abroad of Stocks by Limited Stock Companies, the
Mandatory Provisions for Articles of Association of
Companies to be Listed Overseas, the Rules Governing
the Listing of Securities on the Stock Exchange of Hong
Kong Limited, the Guide on the Corporate Governance of
Commercial Banks, the Guidelines on the Work of the
Board of Supervisors of Commercial Banks and other
relevant laws, rules and regulatory documents as well as the
Articles of Association of Jilin Jiutai Rural Commercial
Bank Corporation Limited (the “Articles of Association”)
and based on the actual situation.

Article 1 To improve the corporate governance structure and
ensure independent exercise of supervision power by the
Board of Supervisors according to the laws, Jilin Jiutai
Rural Commercial Bank Corporation Limited (hereinafter
referred to as the “Bank”) has hereby formulated these
Rules in accordance with the Company Law of the People’s
Republic of China, the Law of the People’s Republic of
China on Commercial Banks, she—nterim—Rules—on—-Rural
Commeretal-Bank—Management; the Special Provisions of
the State Council Concerning the Floatation and Listing
Abroad of Stocks by Limited Stock Companies, the
Mandatory Provisions for Articles of Association of
Companies to be Listed Overseas, the Rules Governing
the Listing of Securities on the Stock Exchange of Hong
Kong Limited, the Corporate Governance Guidelines for
Banking and Insurance Institutions,—the—Guide—en—the
Cerperate-Governanee-of Commeretal Banks; the Guidelines

on the Work of the Board of Supervisors of Commercial

Banks and other relevant laws, rules and regulatory
documents as well as the Articles of Association of Jilin
Jiutai Rural Commercial Bank Corporation Limited (the
“Articles of Association”) and based on the actual situation.

Article 3 The Board of Supervisors shall comprise of 7
supervisors. Meantime, the external supervisors shall not be
less than two in number. The external supervisors of the
Bank shall not be less than 1/3 of the supervisors. The
Board of Supervisors shall have one chairman whose
appointment and removal shall be adopted by more than
2/3 of the supervisors by voting. The chairman of the Board
of Supervisors shall be full-time.

Article 3 The Board of Supervisors shall comprise of 7
supervisors, including 1 shareholder representative

supervisor, 3 external supervisors and 3 employee

representative supervisors. Meantime, the externat

external supervisors and employee representative

supervisors of the Bank shall not be less than 1/3 of the
supervisors respectively. The Board of Supervisors shall
have 1 one chairman whose appointment and removal shall
be adopted by more than 2/3 of the supervisors by voting.
The chairman of the Board of Supervisors shall be full-time.
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COMPARISON TABLE FOR AMENDMENTS TO THE

RULES OF PROCEDURES FOR THE BOARD OF SUPERVISORS

Original Article of the Rules of Procedures for the
Board of Supervisors

Amended Article of the Rules of Procedures for the
Board of Supervisors

Article 7 Notices of a meeting of the Board of Supervisors
shall contain:

(I) date, place of the meeting;

(IT) duration of the meeting;

(IT) reasons and topics for discussion submitted to the
meeting;

(IV) date of the notice.

Article 7 Notices of a meeting of the Board of Supervisors
shall contain:

(I) date, place of the meeting and duration of the meeting;
I dusati 4 e

(II}) reasons and topics for discussion submitted to the
meeting;

(IIIE¥) date of the notice.

Article 9 A supervisor shall work no less than fifteen
working days every year to supervise the operation of a
commercial bank. Employee supervisors shall also accept
the supervision by and report to employee representative
congress, employee congress and other forms of democratic
supervision.

Article 9 A supervisor shall work no less than fifteea—15
working days every year to supervise the operation of a
commeretal-bank-the Bank. Employee supervisors shall also
accept the supervision by and report to employee
representative congress, employee congress and other
forms of democratic supervision. External supervisors

may appoint other external supervisors to attend on
their behalf, but shall attend at least two-thirds of the
on-site_ meetings of the Board of Supervisors in person

€very year.

Article 11 The Board of Supervisors shall be a supervising
organ of the Bank and accountable to the general meeting
and exercise the following powers:

(D) to examine and supervise the Bank’s financial affairs;
(II) to monitor the Board and senior officers in the
performance of their duties;

(1) to monitor the directors, President and other senior
officers in the performance of their duties;

(IV) to demand rectification from a director and any other
senior officer when the acts of such persons are detrimental
to the interests of the Bank;

(V) to conduct special and off-office audits in respect of any
directors and senior officers;

(VI) to conduct audits in respect of the operation policy,
risk management and internal control of the Bank and to
provide guidance with respect to such internal audits of the
Bank;

(V) to address inquiries to any directors, the Chairman of
the Board and senior officers;

(VIIDto propose the convening of extraordinary general
meetings;

Article 11 The Board of Supervisors shall be a supervising
organ of the Bank and accountable to the general meeting
and exercise the following powers:

(I) to supervise and assess the performance of duties of

the Bank by the Board and the senior management and,

when any director or senior management member acts
against the interests of the Bank, require the director or

senior management member to take corrective action,

propose to remove the director or senior management

member who violates laws, administrative regulations,
these Articles of Association or resolutions of the general

meeting or file a lawsuit in accordance with the law
regarding the same;

- VII-2 -




APPENDIX VII

COMPARISON TABLE FOR AMENDMENTS TO THE

RULES OF PROCEDURES FOR THE BOARD OF SUPERVISORS

Original Article of the Rules of Procedures for the
Board of Supervisors

Amended Article of the Rules of Procedures for the
Board of Supervisors

(IX) to propose to general meetings to remove any directors,
President or supervisors who have failed to perform their
duties or violated any laws, administrative regulations or
these Articles of Association;

(X) to review the financial reports, operation reports and
profit distribution plans to be submitted by the Board to
general meetings; if any queries arise or any abnormality is
found in operations of the Bank, to conduct investigations;
and when necessary, to engage such professionals as
accountant firms or law firms to assist in the work, for
the account of the Bank;

(XI) to propose any remuneration (or allowance)
arrangement of a supervisor;

(XI) other duties and powers as provided in the laws, rules
and regulations, department regulations, normative
documents and these Articles of Association or conferred
by the general meetings.

The Board of Supervisors shall have in place detailed rules
of procedures for its meetings.

(II) to supervise the selection and engagement

procedures of directors;

EH(ID to conduct special and off-office audits in respect of
any directors and senior officers;

&BV) to conduct supervisory review of audits in respect
of the operation policy, financial activities, risk

management and internal control of the Bank and urge

necessary rectification actions to be taken—te—provide
q " s | eudits-of-the-Bank:

Vi dress it i —tho-Chai ‘

he-Board-and-seniorofficers:

EHH(V) to propose the convening of extraordinary general

meetings, and convene and preside over the general

meeting if the Board fails to fulfill its duty to convene

and preside over the general meeting;

(VI) to submit proposals to the general meeting;

(VII) to supervise the Board to establish a sound

operating philosophy, value norms and the development

strategy in line with the conditions of the Bank, evaluate

the scientificity, rationality and robustness of the Bank’s

development strategy, and form an evaluation report;

29(VIID) to propose to general meetings to remove any
directors, President or supervisors who have failed to
perform their duties or violated any laws, administrative
regulations or these Articles of Association;

(IX) to review and give written opinion on periodic

reports of the Bank prepared by the Board; to review the

financial reports, operation reports and profit distribution
plans to be submitted by the Board to general meetings; if
any queries arise or any abnormality is found in operations
of the Bank, to conduct investigations; and when necessary,
to engage such professionals as accountant firms or law
firms to assist in the work, for the account of the Bank;

(X}) to supervise the implementation of the Bank’s

prepese—any remuneration management (or allowance)
system and the scientificity and rationality of the

remuneration (or allowance) plan for senior

management-arrangement—of-a—Seperyiser;
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RULES OF PROCEDURES FOR THE BOARD OF SUPERVISORS

Original Article of the Rules of Procedures for the
Board of Supervisors

Amended Article of the Rules of Procedures for the
Board of Supervisors

(XH) other duties and powers as provided in the laws, rules
and regulations, department regulations, normative
documents and these Articles of Association or conferred
by the general meetings.

The Board of Supervisors shall have in place detailed rules
of procedures for its meetings. The rules of procedures for

the Board of Supervisors, as an annex to these Articles of

Association, shall be prepared by the Board of

Supervisors and approved by the general meeting.

Article 20 Meetings of the Board of Supervisors shall
consist of regular meetings and interim meetings. Regular
meetings of the Board of Supervisors shall be held at least
four times every year, with one meeting held at least in one
quarter. Such meetings shall be held before the annual
reports, half-year reports and quarterly reports of the Bank
are completed but not disclosed. The notice of such
meetings and meeting documents shall be sent to all
supervisor ten days before such meetings are held. When
proposed by the chairman of the Board of Supervisors or
more than 1/3 of the supervisors, an interim meeting of the
Board of Supervisors may be held. The notice of such
meeting and meeting documents shall be sent to all
supervisors five days before such meeting is held.

Where a provisional meeting of the Board of Supervisors
needs to be convened in emergency, the meeting notice may
be sent by telephone or verbal means at any time, but the
convener shall make explanations at the meeting.

Article 20 Meetings of the Board of Supervisors shall
consist of regular meetings and interim meetings. Regular
meetings of the Board of Supervisors shall be held at least
feurd times every year, with one meeting held at least in one

quarter. Sueh—reetings—shall—be—held—before—the—annual
reportshat-yenrreportsand—artertyreports—otthe Bank
are—ecompleted—but—not—diselosed—The notice of such

meetings and meeting documents shall be sent to all
supervisor teal0) days before such meetings are held.
When proposed by the chairman of the Board of
Supervisors or more than 1/3 of the supervisors, an
interim meeting of the Board of Supervisors may be held.
The notice of such meeting and meeting documents shall be
sent to all supervisors fiveS days before such meeting is
held.

Where a provisional meeting of the Board of Supervisors
needs to be convened in emergency, the meeting notice may
be sent by telephone or verbal means at any time, but the
convener shall make explanations at the meeting.

Article 25 Supervisors shall attend meetings of the Board of
Supervisors in person upon receipt of written notice. Where
a supervisor fails to attend a meeting in person for any
reasons, he may appoint another supervisor in writing to
attend the meeting on his behalf, but one supervisor shall
not act on behalf of more than two supervisors at the same

Article 25 Supervisors shall attend meetings of the Board of
Supervisors in person upon receipt of written notice. A
supervisor shall attend at least two-thirds of the on-site

meetings of the Board of Supervisors in person each

year. Where a supervisor fails to attend a meeting in person
for any reasons, he may appoint another supervisor in
writing to attend the meeting on his behalf, but enel
supervisor shall not act on behalf of more than twe2
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Original Article of the Rules of Procedures for the
Board of Supervisors

Amended Article of the Rules of Procedures for the
Board of Supervisors

meeting of the Board of Supervisors. A non-employee
supervisor may appoint another non-employee supervisor to
attend the meeting on his behalf.

The power of attorney shall specify the name of proxy of
the supervisor, matters, authority and valid period and shall
be executed or sealed by the principal.

The supervisor attending on behalf shall exercise the rights
of a supervisor within the scope of authorization. Where a
supervisor fails to attend a meeting of the Board of
Supervisors and does not appoint another supervisor to
attend on his behalf, such supervisor shall be deemed to
have given up the right to vote at such meeting.

supervisors at the same meeting of the Board of Supervisors.
A non-employee supervisor may appoint another non-
employee supervisor to attend the meeting on his behalf.
The power of attorney shall specify the name of proxy of
the supervisor, matters, authority and valid period and shall
be executed or sealed by the principal.

The supervisor attending on behalf shall exercise the rights
of a supervisor within the scope of authorization. Where a
supervisor fails to attend a meeting of the Board of
Supervisors and does not appoint another supervisor to
attend on his behalf, such supervisor shall be deemed to
have given up the right to vote at such meeting.

Article 40 The minutes of a meeting of the Board of
Supervisors shall include:

(I) the date and venue of the meeting and the name of the
convener;

(IT) the names of the supervisors attending the meeting;
(IIT) the agenda of the meeting;

(IV) the main points of the speech made by each supervisor;
(V) the voting results of each resolution (the number of
votes for, against each resolution or the number that abstain
from voting on such resolution shall be recorded);

(VI) the name of the recorder.

Article 40 The minutes of a meeting of the Board of
Supervisors shall include:

(I) the date and venue of the meeting and the name of the
convener;

(IT) the names of the supervisors attending the meeting in
person and on behalf of other supervisors (proxies);

(IIT) the agenda of the meeting;

(IV) the main points of the speech made by each supervisor;
(V) the voting method and results of each resolution (the
number of votes for, against each resolution or the number
that abstain from voting on such resolution shall be
recorded);

(VI) the name of the recorder.

Article 41 The Rules of Procedures was approved by an
ordinary resolution at the general meeting of shareholders of
the Bank and take effect from the date of the listing of the
H shares publicly issued by the Bank on the Stock
Exchange of Hong Kong Limited. Since the effective date
of the Rules of Procedures, the former Rules of Procedures
of the Board of Supervisors of the Bank are automatically
lapsed. The amendments to the Rules of Procedures shall be
implemented after being reviewed and approved by the
ordinary resolution of the general meeting of shareholders.

Article 41 The Rules of Procedures shall take effect on the

date when—was approved by an ordinary resolution at the
general meeting of shareholders of the Bank-asne—take—effeet

Hrom-the—date—orthe st otthe H-sharesprblielytssued

the-Bank—are-automatieallytapsed. The amendments to the

Rules of Procedures shall be implemented after being
reviewed—and—approved by the ordinary resolution of the
general meeting of shareholders.

Note:

Due to the addition and deletion of articles, the adjustment of the order of articles, the numbering of the existing

articles of the Rules of Procedures of the Board of Supervisors, their references and the digital case conversions

involved will be adjusted correspondingly, without separate indication.
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