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

meanings:

“AGM” or “2022 AGM” 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

“Rules of Procedures for
Shareholders’ General Meetings”

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

“Rules of Procedures for Board
Meetings”

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

“Rules of Procedures for the Board
of Supervisors”

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

“Administrative Measures for
Connected Transactions”

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

“Articles of Association” the articles of association of the Bank, as amended, supplemented
or otherwise modified from time to time

“Bank” 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

“Board” or “Board of Directors” the board of directors of the Bank

“Board of Supervisors” the board of supervisors of the Bank

“CBIRC” China Banking and Insurance Regulatory Commission or its local
counterparts

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

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

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

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

“Group” the Bank and its consolidated subsidiaries
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“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Hong Kong dollars” or “HK$” Hong Kong dollars, the lawful currency of Hong Kong

“H Share(s)” 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)

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

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

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

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

“PRC” or “China” 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

“PRC GAAP” the PRC Accounting Standards for Business Enterprises (中國企業
會計準則) 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” or “RMB” Renminbi, the lawful currency of the PRC

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

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Supervisor(s)” the supervisor(s) of the Bank
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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.
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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.

3. 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.

4. 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.

5. 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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6. 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*

*

(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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SPECIAL RESOLUTIONS

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

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

General Meetings.

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

15. 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.

* 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.

Notes:

1. 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.

2. 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.

3. 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.

4. 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.

5. Miscellaneous

(1) 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

(5) 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 (劉華)
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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 (《吉林九台農村商業銀行股份有限公司2022年度董事會工作報告》) 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 (《吉林九台農村商業銀行股份有限公司2022年度監事會工作報告》)
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 (《吉
林九台農村商業銀行股份有限公司2022年度決算情況報告》) 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.
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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 (《吉林九台農村商業銀行股份有限公司2022年度利潤分配方案》) 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 (《金融企業財務規則》)
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:

(I) 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;

(III) 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:

I. Estimated operating expenses

The maximum operating expenses will be RMB1.94 billion (after deducting taxes, surcharges
and non-operating expenses);
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II. 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 (《吉林九台農村商業銀行股份有限公司2023年度預算方案》) 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
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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.

9. 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.

10. 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).
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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.

11. 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 (《中華人民共和國商業銀行法》), the
Administrative Measures for Related-party Transaction of the Bank and Insurance Institutions (《銀行
保險機構關聯交易管理辦法》), 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

12. 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.

13. 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.

14. 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.

15. 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.
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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

(I) 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 RMB6,743 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.

(III) 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

(I) 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.

(II) 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.

(III) 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

(I) 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.

(II) 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 RMB55

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.

- II-2 -

APPENDIX II FINAL FINANCIAL REPORT FOR 2022



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

Article 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 (《中
華人民共和國商業銀行法》), the Administrative Measures for Connected Transactions between
Commercial Banks and their Insiders and Shareholders (《商業銀行與內部人和股東關聯交易管理辦
法》), the Interim Measures for the Equity Management of Commercial Banks (《商業銀行股權管理暫
行辦法》), 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”).

Article 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 (《中
華人民共和國商業銀行法》), the Administrative Measures for Connected Transactions between
Commercial Banks and their Insiders and Shareholders (《商業銀行與內部人和股東關聯交易管理辦
法》) the Administrative Measures for Connected Transactions of Banking and Insurance
Institutions (《銀行保險機構關聯交易管理辦法》), the Interim Measures for the Equity Management

of Commercial Banks (《商業銀行股權管理暫行辦法》), 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”).

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

transactions:

(I) 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;

(II) principle of good faith;

(III) principle of fairness, openness and impartiality; and

(IV) 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:

(I) 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;

(II) principle of good faith;

(III) principle of fairness, openness and impartiality; and

(IV) principle of abstention: connected parties shall abstain from voting for any decision

making in relation to connected transactions.; and

(V) 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.

Article 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. 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.

Article 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. 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.

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

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

(II) considering and approving the types of connected parties and connected transactions of

the Bank and the rules of determination for the same;

(III) 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;

(IV) 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
committee;

(VI) reviewing the information about connected parties and connected transactions, and

disclosing the information of connected transactions;

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

(VIII) performing any other duties as required by laws, regulations and the Articles of

Association, and authorized by the board of directors of the Bank.

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

(II) considering and approving the types of connected parties and connected transactions of

the Bank and the rules of determination for the same;

(III) 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;

(IV) 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
committee;

(VI) reviewing the information about connected parties and connected transactions, and

disclosing the information of connected transactions;

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

(VIII) 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 and the Articles of Association, 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 as the chairman. The connected transaction control committee shall focus
on the compliance, fairness and necessity of the connected transactions.

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:

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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(I) 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

review any materials concerning the basic information of connected transactions that

shall be submitted to the connected transactions control committee for consideration;

(II) designating a person specifically responsible for taking and safekeeping minutes of

meetings of the connected transactions control committee; and

(III) performing any other duties as authorized by the connected transactions control

committee.

(I) 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 review

any materials concerning the basic information of connected transactions that shall be

submitted to the connected transactions control committee for consideration;

(II) designating a person specifically responsible for taking and safekeeping minutes of

meetings of the connected transactions control committee; and

(III) 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;

(IV) disclosing information on connected transactions on the Bank’s website;

(V) performing any other duties as authorized by the connected 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 department, retail
finance department, interbank notes department, financial market department, asset
preservation department and administration department.

(I) reviewing the types and principle of determination of connected parties and
connected transactions, and submitting them to the connected transaction control
committee for consideration and approval;

(II) 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;

(III) 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 transfers;

(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;

(V) 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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(VI) 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:

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

(II) organizing the members of the Connected Transactions Management Office to
carry out the daily work of connected transaction management;

(III) collecting and managing information on connected parties and connected
transactions, maintaining the connected party list of the Bank, preparing a list of
connected transactions, identifying connected parties, monitoring related
transactions, and preparing related reports;

(IV) organizing and filing the connected transactions of the Bank and reporting to the
connected transactions control committee;

(V) organizing all related 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.

Article 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 responsibilities shall
include, but not limited to, the following:

(I) 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;

(II) 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:

(I) 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;

(II) 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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(III) being responsible for the collection and management of any information regarding
connected parties and connected transactions, preparing a name list 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 to 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;

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

(VII) performing any other duties as authorized by the Connected transactions control

committee.

(III) 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
transactions.

(I) participating in the evaluation of the Bank’s management system for connected
transactions;

(II) 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.

(I) publishing quarterly net capital and Tier 1 net capital indicators;

(II) 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;

(III) 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 calculating the amount of connected transactions of the Bank are as
follows:

(I) In principle, the amount of a related party transaction of credit type shall be
calculated based on the amount specified in the signed agreement. Credit facilities
from syndicates/societies are calculated based on the Bank’s actual loan
commitments;

(II) The amount of a related party transaction of asset transfer type shall be calculated
based on the transaction price or fair value;

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

(IV) Other calculation standards determined by the CBIRC.

Article 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 calculating the balance of the related party transactions between a related
party natural person and the Bank, the related party transactions between his/her spouse,
parents, adult children, brothers and sisters and the Bank shall be calculated 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. 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
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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 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 (《吉林九台農村商業銀行關聯方名單申報單(關聯自然人)》) (refer to

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

China) (董事、監事、最高行政人員與個人主要股東之聯繫人及其他視作關聯人士之清單(針對中
國發行人)) (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

Commercial Bank Corporation Limited (《吉林九台農村商業銀行關聯方主要情況變動報告函》)
(refer to Appendix 5) and submitting the same to the connected transactions control committee.

Article 1825 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 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 report its
connected parties 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 ten15
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 (《吉林九台農村商業銀行關聯方名單申報單(關
聯自然人) 》) (refer to 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 China) (董事、監事、最高行政人員與個人主要股東之聯繫人及其他視作關聯人士
之清單(針對中國發行人)) (refer to Annex 3- 2) under the Listing Rules.
A natural person 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 operation and management, shall,
within 15 working days from the date its shareholding reaches 5% 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 Jiutai Rural Commercial Bank Corporation Limited (《吉林九台農村商業銀行關
聯方名單申報單 (關聯自然人) 》) (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) (董事、監事、最高行政人員與個人主要股東之聯
繫人及其他視作關聯人士之清單 (針對中國發行人)) (refer to Annex 3- 2) under the Listing
Rules.
In case of any changes to the reported matters, such changes shall be reported within ten15 working
days after the changes occur by completing the Report on the Changes in Information of Connected

Party of Jilin Jiutai Rural Commercial Bank Corporation Limited (《吉林九台農村商業銀行關聯方主
要情況變動報告函》) (refer to Annex 5) and submitting the same to the connected transactions control
committee.

Article 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

Corporation Limited (《吉林九台農村商業銀行關聯方名單申報單 (關聯法人或其他組織) 》) (refer
to Annex 4-1) or the List of Affiliates of Legal Person Substantial Shareholders (for Issuers in China)

(法人主要股東之聯繫人清單 (針對中國發行人)) (refer to Annex 4-2) 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 1926 Legal persons or other organizations shall A legal entity 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 is able to exert significant
influence, complete the Declaration Form of Connected Party (Connected Legal Person or Other

Organization) of Jilin Jiutai Rural Commercial Bank Corporation Limited (《吉林九台農村商業銀行
關聯方名單申報單 (關聯法人或其他組織) 》) (refer to Annex 4-1) or the List of Affiliates of Legal
Person Substantial Shareholders (for Issuers in China) (法人主要股東之聯繫人清單 (針對中國發行
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人)) (refer to Annex 4-2) under the 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 Jiutai Rural Commercial Bank Corporation Limited (《吉林九台農村
商業銀行關聯方主要情況變動報告函》) (refer to Annex 5) and submitting the same to the
connected transactions control committee.

Article 20 The natural persons, legal persons or 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 is 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 reports.

……

Article 207 The natural persons, legal persons or 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 is 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 undertake to

indemnify the Bank for all losses suffered by the Bank arising from any false representation or

material omission in their reports.

……

Article 24 Any connected transactions that meet the requirements of the CBIRC shall be reviewed and

approved according to the following requirements:

(I) 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;

(II) major connected transactions shall be reviewed by the related-party transactions control

committee of the Bank and then submitted to the board of directors for approval.

Article 3124 Any connected transactions that meet the requirements of the CBIRC shall be reviewed

and approved according to the following requirements:

(I) 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 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;

(II) major connected transactions shall be submitted to the board of directors for
approval upon the review of the connected transactions control committee.
Resolutions made at the board meeting shall be passed by at least two-thirds of
the non-related directors. If the number of non-related directors present at the
board meeting is less than three, it shall be submitted to a general meeting for
consideration major connected transactions shall be reviewed by the related-party

transactions control committee of the Bank and then submitted to the board of directors

for approval.

Article 25 Independent directors of the Bank shall give written opinions on the fairness 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.

Article 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. Independent directors of the Bank shall give written
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opinions on the fairness 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.

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.

Article 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.

Article 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
commercial principles, shall be on terms no favourable than those offered to non-related parties
for similar transactions; 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.

If necessary, the connected transactions control committee may 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 shall it illegally raise funds, transfer
assets, make idle arbitrage, conceal risks, etc. for shareholders and their connected parties.

Article 35 The Bank shall not carry out the following business transactions with the connected parties

defined by the CBIRC:

(I) providing unsecured loans;

Article 3544 The Bank shall not carry out the following business transactions with the connected

parties defined by the CBIRC:

(I) 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.

- III-9 -

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

(II) accepting equity interests of the Bank as the collaterals for loans; and

(III) 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.

(II) 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
contingencies equivalent to guarantees), except in the case where connected parties
provide full counter-guarantee with certificates of deposit or government bonds.

(I) providing unsecured loans;

(II) accepting equity interests of the Bank as the collaterals for loans;

(III) 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.

Article 47 If shareholders holding more than 5% of the Bank’s equity pledge more than 50% of
their total shareholdings in the Bank, the Bank may restrict entering into connected transactions
with them.

Article 39 The balance of credit granted by the Bank to connected parties shall comply with the

following requirements:

(I) the balance of credit granted by the Bank to a particular connected party shall not

exceed 10% of the net capital of the Bank;

(II) 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

(III) the balance of credit granted by the Bank to all connected parties shall not exceed 50%

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:

Article 4939 The balance of credit granted by the Bank to connected parties shall comply with the

following requirements:

(I) 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
balance of credit granted by the Bank to a particular connected party shall not exceed

10% of the net capital of the Bank;

(II) 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 net capital of the Bank as at the end of the previous quarter; 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

(III) the balance of credit granted by the Bank to all connected parties shall not exceed
50% of the net capital of the Bank as at the end of the previous quarter. the balance
of credit granted by the Bank to all connected parties shall not exceed 50% 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:.
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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 inter-bank business carried out
between the Bank and domestic and overseas connected party banks may not be subject to the
proportions listed in Article 49 of these Measures and the standards for major connected
transactions in Article 20 of these Measures.

Article 41 No accounting firm under the control of a connected party of the Bank shall carry out an

audit for the Bank.

Article 5241 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. No accounting firm under the control of a connected party of the Bank shall carry out an audit

for the Bank.

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
omissions.

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, etc.

Article 4254 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, etc. 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.

Article 4355 The Bank shall report its connected transactions to banking regulatory authorities on a
quarterly basis. The Bank shall timely submit information on connected parties, major connected
transactions and quarterly connected transactions to the CBIRC or its dispatched agency
through the connected transaction supervision information system, and shall ensure the
authenticity and accuracy 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 total amount and
proportion of connected transactions in each quarter, and report the relevant information of
connected transactions to 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 or its dispatched agency one by one within 15
working days after entering into the following transaction agreements:

(I) major connected transactions;

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

(III) 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:

(I) connected parties subscribe for any shares that shall be subscribed by them in cash

according to the prospectuses for initial public offering, rights issue or issue of new

shares or convertible bonds of the Bank;

(II) connected parties collect dividend or bonus according to the resolutions of the

shareholders’ general meeting;

(III) 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 voting consideration and disclosure in the form of connected transactions:

(I) connected parties subscribe for any shares that shall be subscribed by them in cash

according to the prospectuses for initial public offering, rights issue or issue of new

shares or convertible bonds of the Bank;

(II) connected parties collect dividend or bonus according to the resolutions of the

shareholders’ general meeting;

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

(IV) other circumstances determined by the CBIRC.

(I) a connected transaction with a connected natural person of less than RMB500,000
or with a connected legal person of less than RMB5,000,000 for a single transaction,
and the cumulative amount after such transaction does not reach the standards of
major connected transactions;

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

(III) demand deposit transactions;

(IV) where the same natural person serves as an independent director of both 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;

(V) transactions with the pricing set by the state;

(V) other circumstances approved by the CBIRC.

Article 51 The “net capital” described in these Measures refers to the net capital as at the end of the

previous quarter.

Article 5164 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. The “net capital”
described in these Measures refers to the net capital as at the end of the previous quarter. The term
“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.

Article 53 These Measures shall be interpreted and amended by the board of directors. Article 5368 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 meeting, and the original Administrative Measures for Connected Transactions

shall be repealed simultaneously.

Article 5469 These Measures shall be implemented from the date of issue upon the approval by the
board of directors of the Bank at the shareholders’ general meeting, and the original Administrative
Measures for Connected Transactions shall be repealed simultaneously.

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

(I) insiders of commercial banks;

(II) major natural person shareholders of commercial banks;

(III) close relatives of the insiders and the major natural person shareholders of commercial

banks;

(IV) the controlling natural person shareholders, directors or key management personnel of

legal persons and other entities related with the commercial bank, whereas the Legal

person or 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 shareholder 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

participate 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 5% of the shares or voting 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 shareholder 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, parents’

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:

(I) natural person controlling shareholders and de facto controllers of banking and
insurance institutions, as well as their parties acting in concert and ultimate
beneficial owner;

(II) a natural person who holds or controls more than 5% of equity of the bank and
insurance institution, or holds less than 5% of equity but has a significant impact
on the operation and management of the bank and insurance institution;

(III) 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 large-scale credit facilities, asset transfer and insurance fund
utilization;

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

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

(I) insiders of commercial banks;

(II) major natural person shareholders of commercial banks;

(III) close relatives of the insiders and the major natural person shareholders of commercial

banks;

(IV) the controlling natural person shareholders, directors or key management personnel of
legal persons and other entities related with the commercial bank, whereas the Legal

person or 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 shareholder and their close relatives;

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

participate 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 5% of the shares or voting 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 shareholder 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, parents’

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

Annex 1 Article 3: The connected legal persons or other entities of the commercial bank include:

(I) major non-natural person shareholders of commercial banks;

(II) legal persons or other entities which are under direct or indirect common control of an

entity with commercial banks;

(III) legal persons or other entities which are directly or indirectly or jointly controlled by, or

may be greatly influenced by, commercial banks’ insiders and major natural person

shareholders and their close relatives;

(IV) other legal persons or other entities who can directly, indirectly, jointly control

commercial banks or can exert significant influence on commercial banks.

The major non-natural person 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 5% 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 entities of the banking and insurance
institution include:

(I) legal person controlling shareholders and de facto controllers of banking and
insurance institutions, as well as their parties acting in concert and ultimate
beneficial owner;

(II) a legal person or unincorporated organization who holds or controls more than 5%
of equity of the bank and insurance institution, or holds less than 5% 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 beneficial owner;

(III) 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 (II) of this article;

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

(V) the legal person or unincorporated organization controlled or significantly
influenced by connected parties listed in paragraph (I) of Article 2, and the legal
person or unincorporated organization controlled by connected parties listed in
paragraphs (II) to (IV) of Article 2.
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The enterprises referred to in the first paragraph of this article exclude state-owned asset management
companies.

(I) major non-natural person shareholders of commercial banks;

(II) legal persons or other entities which are under direct or indirect common control of an

entity with commercial banks;

(III) legal persons or other entities which are directly or indirectly or jointly controlled by, or

may be greatly influenced by, commercial banks’ insiders and major natural person

shareholders and their close relatives;

(IV) other legal persons or other entities who can directly, indirectly, jointly control

commercial banks or can exert significant influence on commercial banks.

The major non-natural person 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 5% 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.

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

companies.

Article 4 of Annex 1: According to the principle of substance over form and penetration,
banking and insurance institutions may recognize the following natural persons, legal persons or
unincorporated organizations as related parties:

(1) 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;

(2) Other closely related family members of the related parties listed in Article 2 (1) to
(3) to this Annex;

(3) Internal staff of banking and insurance institutions and their controlled legal
persons or other organizations;

(4) Legal persons or unincorporated organizations listed in Article 2 (2), (3) and
Article 3 (2) to this Annex that have significant influence on their related parties;

(5) 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 institutions that do not comply with commercial
principles or are unfair and can benefit from the transactions.
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Article 6 to Annex 1 Where a natural person, legal person or other organization, due to its influence
on a commercial bank, fails to 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.

Article 6 to Annex 1 Where a natural person, legal person or other organization, due to its influence
on a commercial bank, fails to 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.

Article 5 to Annex 1: The CBIRC or its agencies shall, based on the principle of substance over
form and penetration, identify natural persons, legal persons or unincorporated organizations
that may cause the transfer of interests of banking and insurance institutions as related parties.

Article 4 to Annex 1 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 activities.

The “common control” referred to in the Measures refers to the common control over a certain

economic activity when acting in accordance with contractual agreements or in concert.

The “significant influence” referred to in the Measures includes but is 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

as other circumstances recognized by the CBIRC or its agencies.

Article 4 to Annex 1 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 activities.

The “common control” referred to in the Measures refers to the common control over a certain

economic activity when acting in accordance with contractual agreements or in concert.

The “significant influence” referred to in the Measures includes but is 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

as 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 its 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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Controlling shareholders refer to shareholders who hold more than 50% of the shares;
Shareholders who hold less than 50% 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 is less than 50%. 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 other means.

Ultimate beneficiary refers to the person who are actually entitled to 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, etc. 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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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
tangible expressions of the content contained.

Article 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.

Article 7 The China Banking and Insurance Regulatory Commission has the right to identify the

related natural persons, legal persons or other organizations of commercial banks according to law.

Article 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.

Article 7 The China Banking and Insurance Regulatory Commission has the right to identify the

related natural persons, legal persons or other organizations of commercial banks according to law.

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 institutions 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.

Article 13 to Annex 1 Definition of “Associate”

The “associate” of the connected persons referred to in Article 8 (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; 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 and/or trustees.

Article 13 to Annex 1 Definition of “Associate”

The “associate” of the connected persons referred to in Article 8 (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 and/or trustees.

Article 23 to Annex 1

Other definitions

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

“Company” Jilin Jiutai Rural Commercial Bank Corporation Limited;

……

Article 232 to Annex 1

Other definitions

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

“Company” Jilin Jiutai Rural Commercial Bank Corporation Limited;

……
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“subsidiary” refers to a company in which the listed 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” refers to a company in which the listed 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; (1) any entity 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

……

Article 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:

(1) Credit extension;

(2) Asset transfer;

(3) Render services;

(4) Other related party transactions specified by the China Banking Regulatory

Commission.

Article 1 to Annex 2 Related party transaction of the banking and insurance institution refer to
the transfer of benefit between the banking and insurance institution and related parties,
including the following: Related party transaction of commercial banks refer to the following matters
of transferring resources or obligations between commercial banks and related parties:

(1) Related party transaction of credit Credit extension;

(2) Related party transaction of aAsset transfer;

(3) Related party transaction of Render services;

(4) Deposits and other related party transactions, and matters may lead to benefit
transfer of the banking and insurance institution under the principle of substance
over form. Other related party transactions specified by the China Banking Regulatory
Commission.

Article 2 to Annex 2 Credit extension refers to commercial banks directly provide financial assistance

to customers, or guarantee customers’ compensation and payment liabilities that may arise in relevant

economic activities, 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, guarantees, etc.

Article 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, bond 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 institutions Credit extension refers to commercial banks directly

provide financial assistance to customers, or guarantee customers’ compensation and payment

liabilities that may arise in relevant economic activities, 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, guarantees,

etc.

Article 3 to Annex 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.

Article 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 (beneficiary) rights, and the receipt and disposal of foreclosed assets, etc. of commercial
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banks 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, etc. of

commercial banks.

Article 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.

Article 4 to Annex 2 Related party transaction of services: includes credit evaluation, asset
evaluation, legal service, consulting service, information service, audit service, technology and
infrastructure service, property leasing and entrusting or agency sales, etc. The rendering of

services refers to the rendering of credit evaluation, asset evaluation, audit, legal and other services to

commercial banks.

Article 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

shareholders’ approval requirements:

1. The asset ratio, return 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

total consideration is less than HK$10 million.

Article 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

shareholders’ approval requirements:

1. The asset ratio, return 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 monetary benefits obtained
by the related party or jointly held entities total consideration is less than HK$10

million.

Article 3 to Annex 6: If the Bank or its subsidiaries provide financial assistance to related parties or

jointly held entities 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 entities, full

exemption can be obtained.

Article 3 to Annex 6: If the Bank or its subsidiaries provide financial assistance to connected person
related parties 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
related 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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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 China Banking Regulatory Commission

on Matters Concerning Administrative License of Rural
Small and Medium-size Financial Institutions 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 on the

Corporate Governance of Commercial Banks the
Corporate Governance Guidelines for Banking and
Insurance Institutions , the Measures for the
Performance Evaluation of Directors and Supervisors
of Banking and Insurance Ins t i tu t ions , the
Admin i s t ra t ive Measures for Re la ted Party
Transactions of Banking and Insurance Institutions, 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.
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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;

(ii) 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;

(ii) Merging with other companies holding shares in the

Bank;

(iii) Granting shares to employees of the Bank as a reward

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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(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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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.

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 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,
succeeded or given as a gift besides stock exchanges
according to the law. It shall require prior approval from the

banking regulators if any shareholding in the Bank a rural

commercial bank exceeds 5%.
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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.

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 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 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.
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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 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;

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,.
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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.

(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) and 、(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 7
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.
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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 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, 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;

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;
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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.

vii) Shareholders, the controlling shareholder, de facto
controller of the Bank shall not I to injure the interests of
the Bank or its other shareholders and other stakeholders by
abusing its rights as a shareholder or utilizing related
relations,; 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 the Bank a commercial 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.;
xivviii) Other obligations of shareholders 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.

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

- IV-12 -

APPENDIX IV COMPARISON TABLE FOR AMENDMENTS
TO THE ARTICLES OF ASSOCIATION



Original Article Amended Article

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 financing
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 s ing le re la ted 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;

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.
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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 clause shall
mean such acts or facts of two or 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 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 shareholder

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;

ixvii) to adopt resolutions concerning the increase and

reduction of the registered capital of the Bank;

viiix) 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;
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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.

xiv) 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;
xvii) 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;

xviii) 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;

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 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 shall designate a
director 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.

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;

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

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

Article 745 Where a an annual general meeting of the Bank
is convened, the Board shall give a written a notice shall be
given to all registered shareholders of the Bank 2045 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.

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 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;

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

(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;

(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;

(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.
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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 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.
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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 proof of their shareholdings; Proxies
attending the meeting shall present their valid personal

identity cards, and 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 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 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 91 The following matters shall be approved by

ordinary resolutions at a general meeting:

(I) The work reports of the Board of Directors and the

Board of Supervisors;

(II) the profit distribution plan and loss recovery plan

prepared by the Board of Directors;

(III) 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 91 The following matters shall be approved by

ordinary resolutions at a general meeting:

(I) The work reports of the Board of Directors and the

Board of Supervisors;

(II) the profit distribution plan and loss recovery plan

prepared by the Board of Directors;

(III) 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;

(V) 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:

(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;

(III) 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;

(VII) 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;

(III)) 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;

(VII) repurchase of shares of the Bank in accordance with
the provisions of the Laws;
(VIII) removal of independent directors;
(VIIIIX) 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 Board Secretary as the files of

the Bank for at least ten 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;

(II) the legality and validity of the shareholders attending

the meeting;

(III) 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

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;

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

meeting;

(III) 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 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)
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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.

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 management office in the Bank. 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.

(II) 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 affiliatesrelated parties shall
not nominate the candidates for directors and supervisors to
a general meeting concurrently; where the persons

nomina t ed by t h e s ame sha r eho l d e r and i t s

affiliatesrelated 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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(III) 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.

(III) 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;

(VI) 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.
(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.

Article 117 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) 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
to give impartial treatment to all 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;

(IVVI) 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;

(VII) 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 of resignation given by such

director shall take effect only when the succeeding

director has filled up the vacancies caused by his

resignation. Beforethe before the new director so elected

takes office, the originalresigning director shall continue to
act as a director 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

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 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 original resigning directors of

the Bank shall include 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 three3. An
independent director shall not serve concurrently 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 Articles of Association;

(II) 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;

(III) 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;

(II) 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;

(III) 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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(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 25 working days in a commercial

bank every year.

(V) have more than five5 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.

- IV-36 -

APPENDIX IV COMPARISON TABLE FOR AMENDMENTS
TO THE ARTICLES OF ASSOCIATION



Original Article Amended Article

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 1310 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. No, 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;

(II) 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 1313 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;

(II) 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;

(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 Bank, its small and medium-sized shareholders
and the legitimate rights and interests of financial
consumers;
(VIIIIX) other matters as provided for in laws, rules 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 13thirteen members, including 3 executive
directors and 10 non-executive directors (including 5
independent directors) which, and shall have one1
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 three3 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:

(I) to convene general meetings and report its work to the

general meetings;

(II) to implement the resolutions of the general meetings;

(III) 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;

(VIII) 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;

(II) to implement the resolutions of the general meetings;

(III) to formulate decide 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;

(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 (IX) 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;

(XIII) 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 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; 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 appoint or
remove 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 appoint or remove 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 other persons who are required to be
appointed or removed by the Board in accordance with
regulatory requirements; the Board believes should be

appointed or removed by the Board 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 internal
control policies;
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(XIV) to prepare any amendment proposals 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 and, to be responsible for the manage information

disclosure of the Bank, and to assume ultimate
responsibi l i ty 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

work 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;
(XVIII) to prepare the operation and development strategy

and capital planning of the Bank and monitor the

implementation of such 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,
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 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 one 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 1420 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 1431 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, shares 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.
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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 Chairman of the Board shall designate

other directors to perform such duties on his behalf.

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 At least
4 times 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 and supervisors
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 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 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.
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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

(ii), (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 1475 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

(ii), (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 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 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 communication 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 communication written
circular 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 major acquisition of the Bank or division,

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 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, 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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x) such material matters as material equity changes or
finance restructuring of the Bank;

xi) 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. The related director shall withdraw by

himself 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 1520 A director shall attend Board meetings in
person. 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 the Board Secretary 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 1620 Supervisors shall comprise shareholder

supervisors, employee supervisors of the Bank and

external supervisors. Each proportion The number 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 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.
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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

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.

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 1730 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;
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;
viii) to conduct special and off-office audits in respect of

any directors and senior officers;

viv) 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 to provide guidance
with respect to such internal audits 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.

vii) to address inquiries to any directors, the Chairman of
the Board and senior officers;

viii)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;
ixviii) 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 propose
any remuneration management (or allowance) system and
the scientificity and rationality of the remuneration (or
allowance) plan for senior management 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. 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. Meantime, 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.

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 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.

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
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.

…….
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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 1841 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 perform his duties faithfully and

diligently in accordance 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.

No President or Vice Presidents, but cannot may leave

office until an off-office auditing has been completed
conducted.
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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.

199196 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. 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.

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 201198 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) 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 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 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
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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 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. 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 such

Committee.

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 219223 The Bank shall publish two financial reports
each financial year, that is to publish a half-year financial

report within 60 days 2 months from the date of the end of

the first six 6 months of each financial year and an annual
financial report within 120 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 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 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, or 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 2441 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

facsimile or email, fax, or telephone or other means of
instant communication, the date of email, fax, or 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 2730 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 Administration for Industry and Commerce of

the place where the Bank is incorporated 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”),

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 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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Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

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;

(II) the legality and validity of the shareholders attending

the meeting;

(III) 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 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;

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

meeting;

(III) 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 Interim

Rules, the Guide on 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 shareholder

non-employee representatives and to decide on the

remuneration of relevant supervisors;
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Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

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;

ixvii) to adopt resolutions concerning the increase and

reduction of the registered capital of the Bank;

viiix) 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;
xiv) 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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Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

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.

xvii) 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;

xviii) 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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Original Article of Rules of Procedures for
Shareholders’ General Meetings

Amended Article of Rules of Procedures for
Shareholders’ General Meetings

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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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 Board shall give a written a notice shall be
given to all registered shareholders of the Bank 2045 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.

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 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.
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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 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 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 shall designate a
director 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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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;

(II) whether the proxies have the right to vote;

(III) 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;

(II) the right to demand or join other Shareholders in

demanding a poll;

(III) 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;

(II) whether the proxies have the right to vote;

(III) 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;

(II) the right to demand or join other Shareholders in

demanding a poll;

(III) 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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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 certificate; proxies attending the meeting

shall present their valid personal identity cards, and the

powers of attorney and the share certificates of the

principals.

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 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 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 twenty-four 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
authorizat ion authoriz ing 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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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 one1 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 two2
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 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 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:
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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.

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.

Article 28 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: 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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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 two2 shareholders and one1 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 35 The following matters shall be approved by

ordinary resolutions at a general meeting:

(I) The work reports of the Board of Directors and the

Board of Supervisors;

(II) the profit distribution plan and loss recovery plan

prepared by the Board of Directors;

(III) 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 35 The following matters shall be approved by

ordinary resolutions at a general meeting:

(I) The work reports of the Board of Directors and the

Board of Supervisors;

(II) the profit distribution plan and loss recovery plan

prepared by the Board of Directors;

(III) 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;

(V) 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:

(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;

(III) 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;

Article 365 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;

(III)) 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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(VII) 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.

(VII) repurchase of shares of the Bank in accordance with
the provisions of the Laws;
(VIII) Removal of independent directors;
(VIIIIX) 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 shall

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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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 (at least two) 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 ten 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 returned to the proposing 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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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 fifteen 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 five 5
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 ten 10 days upon

receipt of the proposal in accordance with the laws,
administrative regulations and the Articles of Association.
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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 ten 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:

1.(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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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 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 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 12 twelve months,

not more than 20 per cent 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

Securities Commission of the State Council;
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(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 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 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.

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.

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 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 Secretary as the files of

the Bank for at least ten 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 Guidelines 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 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.

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, 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
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 the Interim Rules on Rural Commercial Bank

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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Board Meetings
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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) which, and shall have one1 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 three3 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:

(I) to convene general meetings and report its work to the

general meetings;

(II) to implement the resolutions of the general meetings;

(III) 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;

Article 5 The Board shall exercise the following powers

within the scope as specified in the Articles of Association:

(I) to convene general meetings and report its work to the

Shareholders’ general meetings;
(II) to implement the resolutions of the general meetings;

(III) to formulate decide 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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(VIII) 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;

(XIII) 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.

(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 (IX) 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;
(X) to consider and 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; 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 appoint or

remove 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 appoint or remove 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 other persons who are required to be
appointed or removed by the Board in accordance with
regulatory requirements; the Board believes should be
appointed or removed by the Board 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
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Original Article of Rules of Procedures for
Board Meetings

Amended Article of Rules of Procedures for
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 internal

control policies;

(XIV) to prepare any amendment proposals 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 and, to be responsible for the manage information

disclosure of the Bank, and to assume ultimate
responsibi l i ty 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

work 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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(XVIII) to prepare the operation and development strategy

and capital planning of the Bank and monitor the

implementation of such 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;
(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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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;

ii) to supervise and check on the implementation of
resolutions of the Board and report to the Board;

iii) to sign the corporate bonds, shares equity certificates

and other marketable securities of the Bank;
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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 1110Where 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 Chairman of the Board shall designate

other directors to perform such duties on his behalf.

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 112 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;
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(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
implementat ion of the Bank’s green f inance
development strategies;
(78) 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 directors.

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;

(III) to organize annual special audit on the related-party

transactions;

Paragraph 3, Article 112 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;

(III) to organize annual special audit on the related-party

transactions;
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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;

(VII) 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.

(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;

(VII) 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 to

report them to the banking supervisory authorities; 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;

(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;
(II) 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;
(IX)(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 112 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 112 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:

……

(XIII) 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 112 The main duties and

responsibilities of the Compensation Committee are:

……

(XIII) 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:

(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;

(3) significant adjustments resulting from the audit;

(4) the going concern assumptions and any qualifications;

Paragraph 7, Article 112 All members of the Audit

Committee shall be non-executive directors, at least one1
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)1. any changes in accounting policies and practices;
(2)2. where significant judgment is involved;
(3)3. significant adjustments resulting from the audit;

(4)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;

(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.

(5)5. compliance with accounting standards; and
(6)6. 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)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)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:

(I) 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;

(II) 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 112 The main duties and

responsibilities of the Consumer Rights Protection

Committee are:

(I) 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;

(II) 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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(III) to review other matters in relation to the protection of

customers’ rights or authorized by the Board.

(III) to review other matters in relation to the protection of

customers’ rights or authorized by the Board 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:

(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;

(II) 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;

(VI) 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 112 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;

(II) 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;

(VI) 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 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 three3 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

supervisory authority supervisors 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.
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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;

(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.

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;

(II) the reasons for the proposal or the objective matters on

which the proposal is based;

(III) 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;

(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.

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;

(II) the reasons for the proposal or the objective matters on

which the proposal is based;

(III) 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

(ii), (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, 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

(ii), (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 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 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 5 working
days after the date on which it is deposited at the post

office. Where a notice is sent by facsimile or email, fax, or
telephone or other means of instant communication, the
date of email, fax, or 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 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.

- VI-17 -

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

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 1920 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. 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.

Article 201 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.
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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
in 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;

(ii) 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:

(i) nomination, appointment and removal of directors;

(ii) 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;

(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.

- VI-19 -

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

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 278 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 Board Secretary 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 communication 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.

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:

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 communication voting by
circulation of a written resolution and shall be approved
by more than 2/3 of the directors:
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(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 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;

(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 or division, 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 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 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;

(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

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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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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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, administrative rules 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. Amendments to these Rules shall be

implemented after being approved by an ordinary

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 adopted by an ordinary

resolution at the shareholders’ general meeting of the Bank
and become effective on the date of adoption by an
ordinary resolution at the shareholders’ general meeting
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. Amendments to these

Rules shall be implemented after being approved by an

ordinary resolution at the shareholders’ general meeting.

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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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, 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 Corporate Governance Guidelines for
Banking and Insurance Institutions, 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 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 external

supervisors shall not be less than two in number. The

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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Article 7 Notices of a meeting of the Board of Supervisors

shall contain:

(I) date, place of the meeting;

(II) duration of the meeting;

(III) 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;

(II) duration of the meeting;

(III) reasons and topics for discussion submitted to the

meeting;

(III(V) 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 fifteen 15
working days every year to supervise the operation of a

commercial 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
every 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:

(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;

(VI) to address inquiries to any directors, the Chairman of

the Board and senior officers;

(VIII)to 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 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;

(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;
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(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;
(V)(III) to conduct special and off-office audits in respect of
any directors and senior officers;

(VI)(IV) 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 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)(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;
(IX)(VIII) 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
propose any remuneration management (or allowance)

system and the scientificity and rationality of the
remuneration (or al lowance) plan for senior
management arrangement of a supervisor;
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(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. 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

four4 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 ten10 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 five5 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 one1
supervisor shall not act on behalf of more than two2
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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;

(II) the names of the supervisors attending the meeting;

(III) 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;

(II) the names of the supervisors attending the meeting in
person and on behalf of other supervisors (proxies);
(III) 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 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.

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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