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DEFINITIONS

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

following meanings:

“AGM” or “Annual General
Meeting”

“Articles of Association”

“A Share(s)”

“Administrative Measures on
Related Party Transactions”

“Board”

“Board of Supervisors”

“CBIRC”

“CIRC”

“Company”

“Company Law”

“CSRC”

“Director(s)”

“H Share(s)”

“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”

“Shanghai Stock Exchange”

the annual general meeting of the Company for the year 2019 to be
held on 23 June 2020

the articles of association of the Company
domestic Share(s) of RMB1.00 each in the share capital of the
Company which are listed on the Shanghai Stock Exchange and

traded in RMB

Administrative Measures on Related Party Transactions of New
China Life Insurance Company Ltd.

the board of directors of the Company

the board of supervisors of the Company

China Banking and Insurance Regulatory Commission

Former China Insurance Regulatory Commission

New China Life Insurance Company Ltd., a joint stock limited
company duly incorporated in the PRC and the H Shares and A
Shares of which are listed on the Hong Kong Stock Exchange
(stock code: 01336) and the Shanghai Stock Exchange (stock code:
601336), respectively

the Company Law of the People’s Republic of China

China Securities Regulatory Commission

the director(s) of the Company

overseas listed foreign Share(s) of RMBI1.00 each in the share
capital of the Company which are listed on the Hong Kong Stock

Exchange and traded in Hong Kong dollars

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

The Stock Exchange of Hong Kong Limited

The Shanghai Stock Exchange



DEFINITIONS

“Plan on Authorization to the Board  Plan on Authorization to the Board Granted by the General Meeting
Granted by the General Meeting”  of the Company

“Rules of Procedures of General Rules of Procedures of General Meeting of New China Life
Meeting” Insurance Company Ltd.

“Rules of Procedures of the Board Rules of Procedures of the Board of Directors of New China Life
of Directors” Insurance Company Ltd.

“Rules of Procedures of the Board Rules of Procedures of the Board of Supervisors of New China Life
of Supervisors” Insurance Company Ltd.

“Share(s)” ordinary share(s) of RMB1.00 each in the share capital of the

Company, including H Share(s) and A Share(s)

“Shareholder(s)” holder(s) of the Company’s Share(s)
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LETTER FROM THE BOARD

Dear Sir or Madam,

PROPOSAL ON THE REPORT OF THE BOARD FOR THE YEAR 2019
PROPOSAL ON THE REPORT OF THE BOARD OF SUPERVISORS FOR THE
YEAR 2019
PROPOSAL ON THE ANNUAL REPORT AND ITS SUMMARY FOR THE
YEAR 2019
PROPOSAL ON THE PREPARATION OF ANNUAL FINANCIAL REPORT FOR
THE YEAR 2019
PROPOSAL ON THE PROFIT DISTRIBUTION PLAN FOR THE YEAR 2019
PROPOSAL ON THE REPORT OF PERFORMANCE OF THE DIRECTORS
FOR THE YEAR 2019
PROPOSAL ON THE REPORT OF PERFORMANCE OF THE INDEPENDENT
NON-EXECUTIVE DIRECTORS FOR THE YEAR 2019
PROPOSAL ON THE APPOINTMENT OF ACCOUNTING FIRMS FOR THE
YEAR 2020
PROPOSAL ON AMENDMENT TO THE ADMINISTRATIVE MEASURES ON
RELATED PARTY TRANSACTIONS
PROPOSAL ON AMENDMENT TO THE PLAN ON AUTHORIZATION TO
THE BOARD GRANTED BY THE GENERAL MEETING
PROPOSAL ON THE GENERAL MANDATE TO THE BOARD TO ISSUE
ADDITIONAL SHARES
PROPOSAL ON AMENDMENT TO THE ARTICLES OF ASSOCIATION
PROPOSAL ON AMENDMENT TO THE RULES OF PROCEDURES OF
GENERAL MEETING
PROPOSAL ON AMENDMENT TO THE RULES OF PROCEDURES OF THE
BOARD OF DIRECTORS
PROPOSAL ON AMENDMENT TO THE RULES OF PROCEDURES OF THE
BOARD OF SUPERVISORS
THE REPORT ON THE STATUS OF RELATED PARTY TRANSACTIONS FOR
THE YEAR 2019
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

On behalf of the Board, I invite you to attend the AGM to be held at 21/F, NCI Tower, Al12
Jianguomenwai Avenue, Chaoyang District, Beijing, the PRC on 23 June 2020 at 10:00 a.m.

The purpose of this circular is to provide you with the notice of the AGM and all the information
reasonably necessary to enable you to make an informed decision on whether to vote for or against the

proposed resolutions at the AGM.
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2. BUSINESS TO BE TRANSACTED AT THE AGM

The ordinary resolutions to be proposed at the AGM for the Shareholders to consider and approve
include: (a) the proposal on the Report of the Board for the Year 2019; (b) the proposal on the Report of the
Board of Supervisors for the Year 2019; (c) the proposal on the annual report and its summary for the year
2019; (d) the proposal on the preparation of annual financial report for the year 2019; (e) the proposal on the
profit distribution plan for the year 2019; (f) the proposal on the Report of Performance of the Directors for
the Year 2019; (g) the proposal on the Report of Performance of the Independent Non-executive Directors
for the Year 2019; (h) the proposal on the appointment of accounting firms for the year 2020; (i) the
proposal on amendment to the Administrative Measures on Related Party Transactions; and (j) the proposal
on amendment to the Plan on Authorization to the Board Granted by the General Meeting.

The special resolutions to be proposed at the AGM for the Shareholders to consider and approve
include: (k) the proposal on the general mandate to the Board to issue additional Shares; (1) the proposal on
amendment to the Articles of Association 5 (m) the proposal on amendment to the Rules of Procedures of
General Meeting; (n) the proposal on amendment to the Rules of Procedures of the Board of Directors; and
(o) the proposal on amendment to the Rules of Procedures of the Board of Supervisors.

The resolution to be proposed at the AGM for the Shareholders’ review but not for approval is: to
hear the Report on the Status of Related Party Transactions for the Year 2019.

In order to enable you to have a further understanding of the resolutions to be proposed at the AGM
and to make advisability decisions upon obtaining sufficient and necessary information, the Company has
provided detailed information in this circular, including the explanatory information on the proposed
resolutions to be approved and reviewed at the AGM (see Appendix I), the Report of Performance of the
Directors for the Year 2019 (see Appendix II), the Report of Performance of the Independent Non-executive
Directors for the Year 2019 (see Appendix III), the table of amendment to the Administrative Measures on
Related Party Transactions (see Appendix IV), table of amendment to the Plan on Authorization to the
Board Granted by the General Meeting (see Appendix V), table of amendment to the Articles of Association
(see Appendix VI), table of amendment to the Rules of Procedures of General Meeting (see Appendix VII),
table of amendment to the Rules of Procedures of the Board of Directors (see Appendix VIII), table of
amendment to the Rules of Procedures of the Board of Supervisors (see Appendix IX), and the Report on the
Status of Related Party Transactions for the Year 2019 (see Appendix X).

3. THE ANNUAL GENERAL MEETING

In order to determine the Shareholders of the H Shares who are entitled to attend the AGM, the H
Share register of members of the Company will be closed from 24 May 2020 to 23 June 2020, both days
inclusive, during which period no transfer of H Shares will be effected. Shareholders of H Shares of the
Company who intend to attend the AGM must deposit the Share certificates together with the transfer
documents at the H Share registrar of the Company, Computershare Hong Kong Investor Services Limited,
at or before 4:30 p.m. on 22 May 2020. The address of Computershare Hong Kong Investor Services
Limited is Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.
Shareholders of H Shares whose names appear on the H Shares register of members of the Company at the
close of business on 22 May 2020 are entitled to attend and vote at the AGM.
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A proxy form and a reply slip for use at the AGM are enclosed and also published on the website of
the Hong Kong Stock Exchange (www.hkexnews.hk). Shareholders of H Shares who intend to attend the
AGM by proxy should complete and return the enclosed proxy form to Computershare Hong Kong Investor
Services Limited no later than 24 hours before the scheduled time for holding the AGM (i.e. before 10:00
a.m. on 22 June 2020). The address is 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong. Completion and return of the proxy form will not preclude a Shareholder from attending the AGM
and voting in person if he/she so wishes. Shareholders of H Shares who intend to attend the AGM in person
or by proxy should complete and return the reply slip in person, by post or by fax to the Company’s H Share
registrar, Computershare Hong Kong Investor Services Limited on or before 2 June 2020. The address is
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

4. VOTING METHOD AT THE AGM
The voting of Shareholders of H Shares at the AGM will be taken by way of registered poll.
5. RECOMMENDATION

The Board considers that the proposals mentioned above are in the interests of the Company and the
Shareholders as a whole. Accordingly, the Board recommends that all Shareholders vote in favor of the
proposals at the AGM.

Yours faithfully,
By Order of the Board
New China Life Insurance Company Ltd.
LIU Haoling
Chairman



APPENDIX I BUSINESS OF THE ANNUAL GENERAL MEETING

1. TO CONSIDER AND APPROVE THE PROPOSAL ON THE REPORT OF THE BOARD FOR
THE YEAR 2019

According to the requirements of relevant regulations and the Articles of Association, the Report of
the Board for the Year 2019 has been considered and approved at the 8th meeting of the seventh session of
the Board and will be proposed to the AGM for consideration.

Details of the Report of the Board for the Year 2019 are set out in section “Corporate Governance
Report” and “Report of the Board of Directors” of the Company’s annual report for the year 2019. The
Company’s annual report of H Shares for the year 2019 and annual report of A Shares for the year 2019
were published on the websites of the Hong Kong Stock Exchange (www.hkexnews.hk) and the Shanghai
Stock Exchange (www.sse.com.cn) on 16 April 2020 and 26 March 2020, respectively.

2. TO CONSIDER AND APPROVE THE PROPOSAL ON THE REPORT OF THE BOARD OF
SUPERVISORS FOR THE YEAR 2019

According to the requirements of relevant regulations and the Articles of Association, the Report of
the Board of Supervisors for the Year 2019 has been considered and approved at the 5th meeting of the
seventh session of the Board of Supervisors and will be proposed to the AGM for consideration.

Details of the Report of the Board of Supervisors for the Year 2019 are set out in the section “Report
of the Board of Supervisors” of the Company’s annual report for the year 2019. The Company’s annual
report of H Shares for the year 2019 and annual report of A Shares for the year 2019 were published on the
websites of the Hong Kong Stock Exchange (www.hkexnews.hk) and the Shanghai Stock Exchange
(www.sse.com.cn) on 16 April 2020 and 26 March 2020, respectively.

3. TO CONSIDER AND APPROVE THE PROPOSAL ON THE ANNUAL REPORT AND ITS
SUMMARY FOR THE YEAR 2019

According to the requirements of relevant regulations and the Articles of Association, the annual
report and its summary for the year 2019 have been considered and approved at the 8th meeting of the
seventh session of the Board and will be proposed to the AGM for consideration.

The Company’s annual report of H Shares for the year 2019 and annual report and its summary of A
Shares for the year 2019 were published on the websites of the Hong Kong Stock Exchange
(www.hkexnews.hk) and the Shanghai Stock Exchange (www.sse.com.cn) on 16 April 2020 and 26
March 2020, respectively.
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4. TO CONSIDER AND APPROVE THE PROPOSAL ON THE PREPARATION OF ANNUAL
FINANCIAL REPORT FOR THE YEAR 2019

According to the requirements of the regulatory authorities of the places where the Company’s Shares
are listed, the Company has completed the preparation of annual financial report work for the year 2019 and
has prepared the financial statements under the PRC Generally Accepted Accounting Principles and the
financial statements under the International Financial Reporting Standards for the year 2019. The above
financial statements have been audited by Ernst & Young Hua Ming LLP and Ernst & Young, respectively,
each of which issued a standard unqualified audit report.

Details of the audited financial statements and the audited report under the International Financial
Reporting Standards for the year 2019 are set out in the Company’s annual report of H Shares for the year
2019 published on the website of the Hong Kong Stock Exchange (www.hkexnews.hk) on 16 April 2020.
Details of the audited financial statements and the audited report under the PRC Generally Accepted
Accounting Principles for the year 2019 are set out in the Company’s annual report of A Shares for the year
2019 published on the website of the Shanghai Stock Exchange (www.sse.com.cn) on 26 March 2020.

The proposal has been considered and approved at the 8th meeting of the seventh session of the
Board and will be proposed to the AGM for consideration.

S. TO CONSIDER AND APPROVE THE PROPOSAL ON THE PROFIT DISTRIBUTION PLAN
FOR THE YEAR 2019

Audited by Ernst & Young Hua Ming LLP, the net profit of the parent company for the year 2019 in
the annual financial statements is RMB13,460 million and the net profit attributable to shareholders of the
Company in the consolidated financial statements is RMB14,559 million. Since there is no unrecovered
deficit in the previous year, the undistributed profit of the Company prior to the end of 2019 is RMB27,562
million.

In accordance with relevant laws, regulatory requirements and Articles of Association, the Company
will withdraw the statutory reserve of RMB1,346,017,524.77, the discretionary reserve of
RMB1,346,017,524.77 and the general risk reserve of RMB1,346,017,524.77 respectively, each of which
represents 10% of the net profit of the parent company achieved within the year 2019 in the financial
statements, and intends to distribute a cash dividend of RMBI1.41 (including tax) per share to all
Shareholders which amounts to RMB4,398,560,706.00 based on a total of 3,119,546,600 Shares in issue.
The undistributed amount will be retained and carried forward to the year 2020, and there is no transfer of
capital reserve to share capital in this distribution.
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In 2019, the total cash dividend to be distributed by the Company accounted for 30.2% of the net
profit attributable to shareholders of the Company. After the cash dividend is distributed, the comprehensive
solvency margin ratio of the parent company will decrease by 4.78 percentage points to 278.86%. The
solvency margin ratio remains at a high level and meets the regulatory requirements.

The proposal has been considered and approved at the 8th meeting of the seventh session of the
Board and will be proposed to the AGM for consideration. If approved, the Company expects that the H
Shares register of members of the Company will be closed from 10 July 2020 to 15 July 2020, both days
inclusive, during which period no transfer of H Shares will be effected. In order to be entitled to the 2019
annual dividend, Shareholders of H Shares should ensure that all transfer documents, accompanied by the
relevant share certificates, are lodged with the Company’s H Share registrar, Computershare Hong Kong
Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong, no later than 4:30 p.m. on 9 July 2020. The Company expects that the 2019 annual
dividend will be distributed on 7 August 2020 to all the Shareholders of H Shares whose names appear on
the register of members of the Company on 15 July 2020.

6. TO CONSIDER AND APPROVE THE PROPOSAL ON THE REPORT OF PERFORMANCE
OF THE DIRECTORS FOR THE YEAR 2019

In accordance with the requirements of relevant regulatory authorities and the Articles of Association,
the Board shall conduct an annual performance evaluation of the Directors and submit the report of
performance of the Directors to the Shareholders’ general meeting and the Board of Supervisors of the
Company.

The proposal has been considered and approved at the 8th meeting of the seventh session of the
Board and will be proposed to the AGM for consideration. The Report of Performance of the Directors for
the Year 2019 is set out in Appendix II to this circular.

7. TO CONSIDER AND APPROVE THE PROPOSAL ON THE REPORT OF PERFORMANCE
OF THE INDEPENDENT NON-EXECUTIVE DIRECTORS FOR THE YEAR 2019

Pursuant to the requirements of relevant regulations and the Articles of Association, independent non-
executive Directors shall submit a report on their performance to the Shareholders’ general meeting on an
annual basis.

The proposal has been considered and approved at the 8th meeting of the seventh session of the
Board and will be proposed to the AGM for consideration. The Report of Performance of the Independent
Non-executive Directors for the Year 2019 is set out in Appendix III to this circular.
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8. TO CONSIDER AND APPROVE THE PROPOSAL ON THE APPOINTMENT OF
ACCOUNTING FIRMS FOR THE YEAR 2020

Pursuant to the requirements of the CSRC, the Company shall disclose its quarterly agreed procedure
reports, interim financial report and audited annual report within certain prescribed periods of time.

As of the year 2018, Ernst & Young Hua Ming LLP (“Ernst & Young Hua Ming”) had been
providing the annual audit-related services for 5 consecutive years for the Company. Pursuant to Article 26
of the Notice of the Ministry of Finance on Printing and Distributing the Administrative Measures for the
Selection and Engagement of Accounting Firms in Financial Enterprises (Cai Jin No. [2016] 12), the
Company conducted an assessment of Ernst & Young Hua Ming for the quality of its audit-related work
from 2014 to 2018 at the end of 2018. Based on the latest comprehensive evaluation information of the
accounting firms, the Company believed that the audit work provided by Ernst & Young Hua Ming had been
in good quality, meeting the requirements of extending service term by the Ministry of Finance'.

The Company believed that professional competence, working mechanism and quality control system
of Ernst & Young Hua Ming can better meet the Company’s auditing needs. Neither the entity nor its
Certified Public Accountants have violated the requirements for independence of China Code of Ethics for
Certified Public Accountants (¢ B 53 ffft € 51 Ak 3£ 46 #2#£ H1|)), and nor have they been subject to criminal
punishment, administrative punishment or self-regulatory measures in the past three years with their integrity
in good condition. They are able to better protect the rights and interests of investors.

With regard to the above, the Board proposes to the AGM to retain Ernst & Young Hua Ming LLP to
conduct agreed quarterly procedure and interim review for the year 2020 for the Company, proposes to the
AGM to retain Ernst & Young Hua Ming LLP as the Company’s domestic accounting firm for the year 2020
and Ernst & Young as the Company’s international accounting firm for the year 2020, to conduct annual
audit for the year 2020, and proposes to the AGM to authorize the Board to determine the specific service
charges.

The proposal has been considered and approved at the 8th meeting of the seventh session of the
Board and will be proposed to the AGM for consideration.

9. TO CONSIDER AND APPROVE THE PROPOSAL ON AMENDMENT TO THE
ADMINISTRATIVE MEASURES ON RELATED PARTY TRANSACTIONS

Pursuant to the Rules on Related-party Transactions of Insurance Companies (CURBEZA W] B 28 5 &
FEHEE)) (Yin Bao Jian Fa [2019] No. 35) issued by the CBIRC and the relevant requirements of Chapter
14A Connected Transactions of Hong Kong Listing Rules, the Company proposed to amend the
Administrative Measures on Related Party Transactions. For details of the proposed amendment to the
Administrative Measures on Related Party Transactions, please refer to Appendix IV to this circular.

The proposal has been considered and approved at the 5th meeting of the seventh session of the
Board and will be proposed to the AGM for consideration.

1 It also meets the latest requirement for extending service term of Article 31 of the Notice of the Ministry of Finance on
Printing and Distributing the Administrative Measures for the Selection and Engagement of Accounting Firms in State-
owned Financial Enterprises (Cai Jin No. [2020] 6).

- 10 -
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10. TO CONSIDER AND APPROVE THE PROPOSAL ON AMENDMENT TO THE PLAN ON
AUTHORIZATION TO THE BOARD GRANTED BY THE GENERAL MEETING

In order to improve the corporate governance, optimize the internal control system, enhance the
operating and management efficiency of the Company and further specify the relevant authorization granted
by the general meeting to the Board, and in accordance with the latest regulatory policies of the CBIRC, and
relevant provisions of the Articles of Association and the Rules of Procedures of General Meeting, the
Company proposed to, taking into account its actual situations, make amendments to the Plan on
Authorization to the Board Granted by the General Meeting. For details of the proposed amendment to the
Plan on Authorization to the Board Granted by the General Meeting, please refer to Appendix V to this
circular.

The proposal has been considered and approved at the 9th meeting of the seventh session of the
Board and will be proposed to the AGM for consideration.

11. TO CONSIDER AND APPROVE THE PROPOSAL ON THE GENERAL MANDATE TO THE
BOARD TO ISSUE ADDITIONAL SHARES

The purpose of the proposed special resolution No.11 as set out in the notice of the AGM dated 7
May 2020 is to seek the approval from the Shareholders at the AGM to grant a general mandate to the Board
to allot, issue and/or deal with additional H Shares and/or A Shares of the Company, subject to the
applicable laws and regulations.

The proposal has been considered and approved at the 8th meeting of the seventh session of the
Board, details of which are set out in the notice of AGM on pages 279 to 280 of this circular and will be
proposed to the AGM for consideration.

12. TO CONSIDER AND APPROVE THE PROPOSAL ON AMENDMENT TO THE ARTICLES
OF ASSOCIATION

Reference is made to the announcement of the Company dated on 28 April 2020 in relation to, among
other things, the proposed amendment to the Articles of Association, in accordance with relevant laws and
regulations and combining the Company’s governance practices, whereby the Board resolved to amend the
Articles of Association. For details of the proposed amendment to the Articles of Association, please refer to
Appendix VI to this circular.

The Board also proposes at the AGM to authorize the chairman or his authorized persons to handle
the approval, registration or filing procedures with relevant government bodies, regulatory authorities and
agencies of industrial and commercial registration in relation to the proposed amendment to the Articles of
Association and the necessary and appropriate amendment to the Articles of Association at the requirements
of relevant regulatory authorities, agencies of industrial and commercial registration and stock exchanges
from time to time.

The proposal has been considered and approved at the 9th meeting of the seventh session of the
Board and will be proposed to the AGM for consideration.

- 11 -
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13. TO CONSIDER AND APPROVE THE PROPOSAL ON AMENDMENT TO THE RULES OF
PROCEDURES OF GENERAL MEETING

Pursuant to the amendments to the Articles of Association and governance practice of the Company,
the Company proposed to make amendments to the Rules of Procedures of General Meeting. For details of
the proposed amendment to the Rules of Procedures of General Meeting, please refer to Appendix VII to
this circular.

The proposal has been considered and approved at the 9th meeting of the seventh session of the
Board and will be proposed to the AGM for consideration.

14. TO CONSIDER AND APPROVE THE PROPOSAL ON AMENDMENT TO THE RULES OF
PROCEDURES OF THE BOARD OF DIRECTORS

Pursuant to the amendments to the Articles of Association and governance practice of the Company,
the Company proposed to make amendments to the Rules of Procedures of the Board of Directors. For
details of the proposed amendment to the Rules of Procedures of the Board of Directors, please refer to
Appendix VIII to this circular.

The proposal has been considered and approved at the 9th meeting of the seventh session of the
Board and will be proposed to the AGM for consideration.

15. TO CONSIDER AND APPROVE THE PROPOSAL ON AMENDMENT TO THE RULES OF
PROCEDURES OF THE BOARD OF SUPERVISORS

Pursuant to the amendments to the Articles of Association and governance practice of the Company,
the Company proposed to make amendments to the Rules of Procedures of the Board of Supervisors. For
details of the proposed amendment to the Rules of Procedures of the Board of Supervisors, please refer to
Appendix IX to this circular.

The proposal has been considered and approved at the 6th meeting of the seventh session of the
Board of Supervisors and will be proposed to the AGM for consideration.

- 12 -



APPENDIX I BUSINESS OF THE ANNUAL GENERAL MEETING

16. TO HEAR THE REPORT ON THE STATUS OF RELATED PARTY TRANSACTIONS FOR
THE YEAR 2019

According to the requirements of relevant regulatory authorities and the Articles of Association, the
Board of the Company shall report to the Shareholders’ general meeting on the status of related party
transactions and the implementation of the administrative measures on related party transactions on an
annual basis. The Company formulated the Report on the Status of Related Party Transactions for the Year
2019 based on the status of related party transactions for the year 2019 and the implementation of the
administrative measures on related party transactions.

The report has been considered and approved at the 8th meeting of the seventh session of the Board
and will be proposed to the AGM for consideration, but no approval by the Shareholders is required.

The Report on the Status of Related Party Transactions for the Year 2019 is set out in Appendix X to
this circular.

- 13 -



APPENDIX II THE REPORT OF PERFORMANCE OF
THE DIRECTORS FOR THE YEAR 2019

THE REPORT OF PERFORMANCE OF THE DIRECTORS
FOR THE YEAR 2019

In 2019, the Company completed the transition in term of office of the Board. Therefore, the work of
the Board throughout the year was completed jointly by the sixth session and seventh session of the Board.
All members of the Board were honest, diligent and faithful in fulfilling their duties as required in relevant
laws and regulations and the Articles of Association. They attended the Board meetings and the meetings of
Board committees on time, earnestly deliberated all proposals, made decisions judiciously, actively
participated in training and research, and deeply understood the Company’s operation and management
conditions. This has ensured a smooth transition of the Board and the stable and orderly progress of the
Company’s operation and management.

The performance of duties of the Directors of the Board in 2019 is presented as follows:

L PARTICULARS OF DIRECTORS

According to the relevant provisions of the Company Law, the Administrative Provisions for
Qualification of Directors, Supervisors and Senior Management of Insurance Companies, the Articles of
Association and the Rules of Procedures of the Board of Directors, the Proposal on the Election of
Directors for the Seventh Session of the Board was considered and approved at the Company’s Annual
General Meeting of 2018 held on 27 June 2019, and directors for the seventh session of the Board were
elected. As of 31 December 2019, the Board was comprised of 15 Directors, including 2 executive Directors,
8 non-executive Directors and 5 independent non-executive Directors. The number and composition of the
Board met the regulatory requirements. In 2019, change to the Director is presented as follows:

1. Mr. WAN Feng tendered his resignation to the Board of the Company on 16 January 2019.
Due to his age, Mr. WAN Feng resigned as the chairman of the Board and an executive
Director. The resignation took effect on 16 January 2019.

2. Mr. LI Zongjian was elected to act as the acting chairman of the Board of the Company at the
29th meeting of the sixth session of the Board held on 16 January 2019, until a new chairman
was elected by the Board.

3. The Company changed Directors on the Annual General Meeting of 2018 held on 27 June
2019. Mr. LIU Haoling, Mr. LI Zongjian, Ms. XIONG Lianhua, Mr. YANG Yi, Mr. GUO
Ruixiang, Mr. LI Qigiang, Mr. HU Aimin, Mr. PENG Yulong, Mr. Edouard SCHMID, Mr. LI
Xianglu, Mr. ZHENG Wei, Mr. CHENG Lie, Mr. GENG Jianxin and Mr. MA Yiu Tim were
elected as Directors for the seventh session of Board. Mr. LI Zongjian, Ms. XIONG Lianhua,
Mr. YANG Yi, Mr. HU Aimin, Mr. PENG Yulong, Mr. LI Xianglu, Mr. ZHENG Wei, Mr.
CHENG Lie and Mr. GENG Jianxin were reelected as Directors of the Company.
Qualifications of Mr. GUO Ruixiang, Mr. LI Qiqgiang, Mr. Edouard SCHMID and Mr. MA
Yiu Tim were ratified by regulatory authorities on 31 July, 16 August, 14 November and 3
December 2019, respectively. Mr. LIU Xiangdong, Mr. WU Kunzong, Mr. DACEY John
Robert and Mr. NEOH Anthony Francis, as Directors of the sixth session of the Board, have
ceased to serve as Directors of the Company since 31 July 2019.
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4. Mr. LIU Haoling was elected as the chairman of the seventh session of the Board at the first
meeting of the seventh session of the Board held on 6 August 2019. In accordance with the
Articles of Association, the Board agreed to elect Mr. LI Zongjian to perform the duties of the
chairman and the legal representative prior to the ratification of the qualification of Mr. LIU
Haoling. The qualification of Mr. LIU Haoling was ratified by the regulatory authorities on 11
September 2019. Mr. LI Zongjian ceased to act as the chairman and legal representative of the
Company since 11 September 2019.

5. Mr. LI Quan was elected as a Director for the seventh session of the Board of the Company at
the First Extraordinary General Meeting of 2019 held on 18 October 2019. The qualification of
Mr. LI Quan as a Director was ratified by regulatory authorities on 11 November 2019.
Members of the sixth session of the Board of the Company are as follows:

Executive Directors: WAN Feng, LI Zongjian

Non-Executive Directors: LIU Xiangdong, XIONG Lianhua, YANG Yi, WU Kunzong,
HU Aimin, DACEY John Robert, PENG Yulong

Independent Non-Executive LI Xianglu, ZHENG Wei, CHENG Lie, NEOH Anthony
Directors: Francis, GENG Jianxin

Members of the seventh session of the Board of the Company are as follows:

Chairman and Non-Executive LIU Haoling
Director:
Executive Directors: LI Quan, LI Zongjian
Non-Executive Directors: XIONG Lianhua, YANG Yi, GUO Ruixiang, HU Aimin, LI

Qigiang, PENG Yulong, Edouard SCHMID

Independent Non-Executive LI Xianglu, ZHENG Wei, CHENG Lie, GENG Jianxin, MA
Directors: Yiu Tim
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II. ATTENDANCE AT GENERAL MEETINGS OF SHAREHOLDERS AND THE BOARD
MEETINGS

In 2019, the Company convened 2 general meetings of Shareholders, and the Board held 4 regular
Board meetings and 10 extraordinary Board meetings. The attendance details of Directors of the sixth
session of the Board at general meetings of Shareholders and the Board meetings are as follows:

Attendance at Shareholders’ General Meeting Attendance at Board Meeting
Number of ~ Number of Number of ~ Number of ~ Number of
Scheduled Actual Scheduled ~ Attendance  Attendance  Number of
Name of Director ~ Attendance ~ Attendance ~ Remarks Attendance inPerson by Proxy Absence  Reasons for Absence
WAN Feng 0 0 - 0 0 0 0 -
LI Zongjian | I - 9 9 0 0 -
LIU Xiangdong | I - 9 1 1 0 Failing to attend the 315t meeting of the

sixth session of the Board in person
for business reasons but delegated
Director Mr. YANG Yi to attend and
exercise the voting right on his
behalf; failing to attend the 36th
meeting of the sixth session of the
Board in person for business reasons
but delegated Director Mr. LI
Zongjian to attend and exercise the
voting right on his behalf

XIONG Lianhua | | - 9 9 0 0 -

YANG Yi 1 | - 9 9 0 0 -

WU Kunzong | I - 9 § ! 0 Failing to attend the 35th meeting of the
sixth session of the Board in person
for business reasons but delegated
Director Mr. HU Aimin to attend and
exercise the voting right on his behalf

HU Aimin 1 | - 9 9 0 0 -

DACEY John | 0 Failing to attend the 9 ] b 0 Failing to attend the 29th and 30th

Robert Annual General meetings of the sixth session of the
Meeting of 2018 for Board in person for business reasons
business reasons but delegated Director Ms. XIONG

Lianhua to attend and exercise the
voting right on his behalf; failing to
attend the 32nd, 34th, 35th and 36th
meetings of the sixth session of the
Board in person for business reasons
but delegated Director Mr. LI
Zongjian to attend and exercise the
voting right on his behalf
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Attendance at Shareholders’ General Meefing Attendance at Board Meeting
Number of ~ Number of Number of ~ Number of ~ Number of
Scheduled Actual Scheduled ~ Attendance ~ Attendance ~ Number of
Nome of Director ~ Attendance ~ Aftendance  Remarks Attendance ~ inPerson by Proxy Absence  Reasons for Absence
PENG Yulong | 0 Failing to attend the 9 § | 0 Failing to attend the 30th meeting of the
Annval General sixth session of the Board in person
Meeting of 2018 for for business reasons but delegated
business reasons Director Mr. LI Zongjian to attend
and exercise the voting right on his
behalf
LI Xianglu | | - 9 9 0 0 -
ZHENG Wei | | - 9 9 0 0 -
CHENG Lie 1 | - 9 9 0 0 -
NEOH Anthony | I - 9 § | 0 Failing to attend the 32nd meeting of
Francis the sixth session of the Board in
person for business reasons but
delegated independent non-executive
Director Mr. LI Xianglu to attend and
exercise the voting right on his behalf
GENG Jianxin | | - 9 9 0 0 -
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The attendance details of Directors of the seventh session of the Board at general meetings of
Shareholders and the Board meetings are as follows:

Attendance at Shareholders’ General Meefing Attendance at Board Meeting
Number of ~ Number of Number of ~ Number of ~ Number of
Scheduled Actual Scheduled ~ Attendance ~ Attendance ~ Number of
Nome of Director ~ Attendance ~ Attendance  Remarks Attendance ~ inPerson by Proxy Absence  Reasons for Absence
LIU Haoling 1 I - ] 1 1 0 Failing to attend the Sth meeting of the

seventh session of the Board in
person for business reasons but
delegated Director Ms. XIONG
Lianhua to attend and exercise the
voting right on his behalf

LI Quan 0 0 - 1 2 0 0 -
LI Zongjian | 0 Failing to attend the First 5 5 0 0 -
Extraordinary General
Meeting of 2019 for
business reasons

XIONG Lianhua | | - 5 5 0 0 -

YANG Yi 1 I - 5 4 | 0 Failing to attend the 2nd meeting of the
seventh session of the Board in
person for business reasons but
delegated Director Ms. XIONG
Lianhua to attend and exercise the
voting right on his behalf

GUO Ruixiang 1 I - 5 5 0 0 -

HU Aimin | 0 Failing to attend the First 5 4 | 0 Failing to attend the Sth meeting of the

Extraordinary General seventh session of the Board in

Meeting of 2019 for person for business reasons but

business reasons delegated Director Mr. LI Qigiang to
attend and exercise the voting right on
his behalf

LI Qigiang 1 0 Failing to attend the First 4 4 0 0 -

Extraordinary General
Meeting of 2019 for
business reasons

PENG Yulong | | - 5 5 0 0 -

Edovard SCHMID 0 0 - 1 / 0 0 -

LI Xianglu 1 | - 5 5 0 0 -
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Attendance at Shareholders’ General Meefing

Number of ~ Number of
Scheduled Actual

Name of Director ~ Atfendance ~ Attendance
THENG Wei | 0
CHENG Lie | |
GENG Jianxin | |
MA Yiu Tim 0 0

Number of ~ Number of ~ Number of
Scheduled  Attendance  Aftendance  Number of

Remarks Attendance  inPerson by Proxy Absence
Failing to attend the First 5 ] 1 0
Extraordinary General
Meeting of 2019 for
business reasons

III. VOTING AND OPINION OF DIRECTORS AT BOARD MEETINGS

Attendance at Board Meeting

Reasons for Absence

Failing to attend the Ist and 4th
meetings of the seventh session of the
Board in person for business reasons
but delegated independent
non-executive Director Mr. LI Xianglu
to attend and exercise the voting right
on his behalf

In 2019, the Board considered and heard an array of reports, including 2018 annual report, 2019

interim report and quarterly reports, reports on the Company’s solvency, compliance work, internal control,

corporate governance, risk management and etc., considered and approved proposals on results of annual

performance evaluation of senior management and the scheme of performance evaluation, amendment to the

Articles of Association, nomination of candidates for Directors of the seventh session of the Board, and

optimization and integration of the functions of certain departments of the Company. In 2019, the Board has

considered and heard 90 proposals and 32 reports, and approved 90 resolutions.

Some of the Directors abstained from voting with respect to proposals to which they were related,

with details described in the table below. Except for this, all Directors voted in favor of the matters under

consideration.

Name of Meeting Time

The 29th Meeting of the Sixth 16 Jamuary 2019
Session of the Board

The 33rd Meeting of the Sixth 26 Apil 2019
Session of the Board

The 35th Meeting of the Sixth 10 June 2019
Session of the Board

Matters to be Voted

Proposal on Election of A Director to act as Acting Chairman of the Board

Proposal on Estimated Daily Related Party Transactions with China Development Bank

Proposal on Related Party Transactions Concerning Change of Limited Partiers of Fosun
Weishi Fund

Proposal on Results of the Performance Evaluation of Senior Management in 2018

Praposal on Approval and Payment of the Performance Bonus of Senior Management in
2018

Proposal on Nomination of Candidates for Directors of the Seventh Session of the Board
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Iv.

Name of Meeting Time Matters to be Voted Directors Avoiding Voting
The st Meeting of the Seventh 6 August 2019 Praposal on Election of Chairman of the Seventh Session of the Board LI Zongjian
Session of the Board Voting on Election of Director Mr. LI Zongjian to act as the Acting Chairman and Legal
Representative
The 2nd Meeting of the Seventh 28 August 2019 Proposal on Related Party Transactions with Five Fosun Related Companies PENG Yulong
Session of the Board
The 3rd Meeting of the Seventh 30 October 2019 Proposal on Performance Evaluation Scheme of Senior Management in 2019 LI Zongjian

Session of the Board
WORK OF BOARD COMMITTEES

The Board currently sets up five Board committees, i.e., Strategy Committee, Investment Committee,

Audit and Related Party Transaction Control Committee, Nomination and Remuneration Committee, and

Risk Management and Consumer Rights Protection Committee. In 2019, Board committees fully discussed

proposals prior to the submission to the Board for consideration and submitted to the Board their

professional opinions. The details are as follows:

(1)  Strategy Committee

On 6 August 2019, in accordance with the Articles of Association and the actual needs of the
Company, and as considered and approved at the 1st meeting of the seventh session of the Board, the
Strategy and Investment Committee was adjusted into Strategy Committee and Investment
Committee.

The Strategy and Investment Committee under the sixth session of the Board held a total of 6
meetings throughout the year. It made a careful study of the Company’s business plan for 2019, the
Company’s asset allocation plan for the next three years, the product retrospective report for 2018,
the capital planning report for 2019-2021, etc., and submitted professional opinions to the Board. The
Strategy Committee under the seventh session of the Board held a total of 2 meetings throughout the
year. It carefully studied the terms of reference of the Strategy Committee and issuance of domestic
capital supplemental bonds, etc., and submitted professional opinions to the Board.

(2) Investment Committee

The Investment Committee under the seventh session of the Board held a total of 3 meetings
throughout the year. It carefully studied the independent assessment report on asset liability
management capabilities, the related party transactions between the Company and five Fosun related
companies, and the terms of reference of the Investment Committee, etc., and submitted professional
opinions to the Board. During the deliberation of the Proposal on the Investment Overview of
Guangzhou New China Life Tower Building Project (I E N # HE( b K JE I H TF2 & &1
F Y% 5)) at a joint meeting of the Investment Committee and Risk Management Committee under
the seventh session of the Board, the proposal was considered relating to the execution of the
Measures for the Administration of Technical Service Housing for Financial Enterprises (Interim)
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(Rl SER 0 3605 F BB 8 A (T 17) ))issued by the Ministry of Finance. The Company was
required to further identify and study the relevant systems, and was proposed to postpone submitting
the proposal to the Board for consideration.

3) Audit and Related Party Transaction Control Committee

On 30 October 2019, in accordance with the requirements of the Rules on Related-party
Transactions of Insurance Companies (Yin Bao Jian Fa [2019] No.35) issued by the CBIRC, as
considered and approved at the 3rd meeting of the seventh session of the Board, the Audit Committee
was adjusted into the Audit and Related Party Transaction Control Committee.

The Audit and Related Party Transaction Control Committee (Audit Committee) held a total of
11 meetings throughout the year. It carefully studied on the Company’s annual report, financial final
accounts, solvency, internal control, internal audit, related party transactions, etc., and submitted
professional opinions to the Board.

(4) Nomination and Remuneration Committee

The Nomination and Remuneration Committee held a total of 9 meetings throughout the year.
It carefully studied on the performance evaluation scheme of senior management for the year 2019,
the approval and payment of the performance bonus of senior management in 2018, etc., and
submitted professional opinions to the Board. It also reviewed the qualifications of Director
candidates for the seventh session of the Board.

(5) Risk Management and Consumer Rights Protection Committee

On 19 December 2019, in accordance with the relevant requirements of the Guiding Opinions
on Banking and Insurance Institutions to Strengthen the Construction of System and Mechanism for
Consumer Rights Protection (Yin Bao Jian Fa [2019] No. 38) issued by the CBIRC, as considered
and approved at the 5th meeting of the seventh session of the Board, the Risk Management
Committee was adjusted into the Risk Management and Consumer Rights Protection Committee.

The Risk Management and Consumer Rights Protection Committee (Risk Management
Committee) held a total of 7 meetings throughout the year. It carefully studied on the stress test report
on solvency, compliance work report, comprehensive risk management report, and many other matters
in 2018, and submitted professional opinions to the Board.
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V. WORK CONDUCTED BY DIRECTORS FOR UNDERSTANDING AND IMPROVING THE
COMPANY’S OPERATION AND MANAGEMENT

(1) Ways of Directors to understand the Company’s Operation and Management

1. The Directors, through attending the Board meetings and meetings of Board
committees, reading meeting documents, hearing the reports on the Company’s
operation and management conditions from the senior management at Board
meetings, understood the Company’s operation and management conditions and made
decisions on major business and management matters.

2. The Directors understood the Company’s operation and management through attending
the meetings of the Company’s Executive Committee and functional sub-committees,
the Company’s annual working meetings, interim working meetings, strategy seminar
for senior management, seminar on operation, management and development strategy,
and business kick-off conference.

3. The Directors timely understood major regulatory changes, industry information, and
the Company’s operation and management conditions and continued to update and
enrich their expertise and skills through the Company’s regularly submitted reports
including biweekly report for Directors, monthly and quarterly reports on the
management of Directors, and monthly report on investor relations, special issue on
risk control, health care and old-age care industries and other temporary reports.

4. Through daily telephone calls, emails, special reports and many other ways, the
Directors communicated with management on issues of concern to keep up with the
Company’s business operation and management, and put forward opinions and
suggestions.

(2)  Researches Conducted by Directors

In 2019, the Board of the Company conducted a series of surveys in Jiangsu and Zhejiang
branches, related departments and institutions within the Company, insurance market, third-party
institutions, etc., focusing on the two major themes of investment and old-age care. It completed the
Investment Management System and Asset Allocation Research Report and Research Report on the
Development Strategy of the Old-age Care Industry. These research reports contain detailed and in-
depth analysis, which provides valuable opinions and suggestions on the Company’s current status
and future development, and is highly valued by the management.

In 2019, Directors of the Company went abroad to participate in training and exchange
activities, and conducted extensive and in-depth discussions with large international financial and
insurance institutions on the economic situation, insurance market, investment strategy, operational
support and other topics. By this way, they further understood and learned advanced experience of
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large financial and insurance institutions in strategic planning, operation and management and asset
allocation, which has laid a foundation for the Company to further “bring in” and “go out” on the
international stage.

VI. TRAINING OF DIRECTORS

In 2019, some Directors participated in training for new directors, supervisors and senior management
of insurance institutions provided by CBIRC, the follow-up training for independent non-executive Directors
offered by the Shanghai Stock Exchange, special training for directors and supervisors of listed companies in
the Beijing jurisdiction organized by the Listed Companies Association of Beijing, and training on rules for
related party transactions organized by the Company. All newly-elected Directors participated in the training
for the new directors and supervisors of the Hong Kong Stock Exchange provided by the Company’s
external lawyers. The new independent non-executive Directors participated in the qualification training for
independent non-executive Directors provided by the Shanghai Stock Exchange, which further improved
their professional capabilities to perform duties.

VII. EVALUATION OF DIRECTORS’ PERFORMANCE OF DUTIES

According to the provisions of relevant laws and regulations, the Articles of Association and the
Interim Measures for the Evaluation of the Directors’ Performance of Duties, the Board has assessed all
Directors’ performance of duties in 2019 in the principle of compliance with the law, objectivity and
impartiality. Based on the work of Directors of the sixth session of the Board and the seventh session of the
Board in the past year, the Board considered all Directors to be excellent in their performance of duties in
2019 upon Directors’ self-evaluation, mutual evaluation and evaluation by the Board of Supervisors.
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REPORT OF PERFORMANCE OF THE INDEPENDENT NON-EXECUTIVE
DIRECTORS FOR THE YEAR 2019

In 2019, in accordance with the Rules Governing the Listing of Stocks on the Shanghai Stock
Exchange, the Hong Kong Listing Rules, the Articles of Association, Rules of Procedures of the Board and
terms of reference of all Board committees, and the relevant requirements of all regulators for independent
non-executive Directors to perform their duties, all independent non-executive Directors of the Company
performed their duties honestly, diligently, prudently and independently, actively attended the Board
meetings and all meetings of Board committees, paid attention to, and got understanding of the operation
and management of the Company, expressed independent opinions, and earnestly safeguarded the legitimate
rights and interests of the Company, the insured and the minority shareholders. The independent non-
executive Directors’ performance of duties in 2019 is reported as follows:

I BASIC INFORMATION OF INDEPENDENT NON-EXECUTIVE DIRECTORS

In 2019, the Company conducted transition in term of office of the Board. Therefore, the work of the
Board for the year of 2019 was performed jointly by the sixth session and seventh session of the Board. The
sixth session of the Board consisted of 14 Directors, including 5 independent non-executive Directors,
namely Mr. LI Xianglu, Mr. ZHENG Wei, Mr. CHENG Lie, Mr. NEOH Anthony Francis and Mr. GENG
Jianxin. On 27 June 2019, Directors for the seventh session of the Board were elected at the Annual General
Meeting of 2018. As of 31 December 2019, the seventh session of the Board consisted of 15 Directors,
including 5 independent non-executive Directors, namely Mr. LI Xianglu, Mr. ZHENG Wei, Mr. CHENG
Lie, Mr. GENG Jianxin and Mr. MA Yiu Tim. They were experienced in law, insurance, finance, financing,
management, and qualified as independent non-executive Directors as required by regulatory rules. The
Audit and Related Party Transaction Control Committee, Nomination and Remuneration Committee under
the Board both mainly consisted of a majority of independent non-executive Directors. Mr. GENG Jianxin is
the chairman of the Audit and Related Party Transaction Control Committee and Mr. ZHENG Wei is the
chairman of the Nomination and Remuneration Committee.

All independent non-executive Directors did not hold other positions in the Company than an
independent non-executive Director, nor did they have any relationships with the Company or the
controlling Shareholder that may affect their independent and objective judgments for the Company’s
affairs. There was no other factor that may affect the independence of all independent non-executive
Directors, either.

For the biographies of the independent non-executive Directors, please refer to Section 10 “Directors,
Supervisors, Senior Management and Employees” of the Company’s annual report for 2019.
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II. OVERVIEW OF INDEPENDENT NON-EXECUTIVE DIRECTORS’ ANNUAL
PERFORMANCE

@

Sixth Session of the Board

Attendance of Independent Non-executive Directors at General Meeting of Shareholders and
Board Meetings

Name

LI Xianglu
ZHENG Wei
CHENG Lie
NEOH Anthony
Francis

GENG Jianxin

Attendance at
Shareholders’ General
Meeting
Number of ~ Number of
Scheduled Actual
Attendance  Attendance

Attendance at Board Meeting

Number of
Number of Scheduled ~ Attendance
Attendance  in Person

o o o o
oo o o o

Attendance at the Meetings of Board Committees

Name

LI Xianglu
ZHENG Wei
CHENG Lie
NEOH
Anthony
Francis
GENG Jianxin

Note: “-”

Strategy and Investment
Committee
Number of Number of
Scheduled Actual
Attendance Attendance

Audit Committee
Number of Number of
Scheduled Actual

Attendance Attendance

1 1
1 1
1 7
1 1

Number of
Attendance
by Proxy

= —

Number of
Absence  Remarks

0

0

0

0 Failing to attend the 32nd meetings of
the sixth session of the Board in
person for business reasons but
delegated independent non-executive
Director Mr. LI Xianglu to attend and
exercise the voting right on his behalf

0

Nomination and Remuneration

Committee Risk Management Committee

Number of Number of Number of Number of
Scheduled Actual Scheduled Actual
Attendance Attendance Attendance Attendance
6 6 - -

6 6 4 4

6 6 - -

6 6 - -

- - 4 4

means that the independent non-executive Director is not the member of the committee.
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(2)

Seventh Session of the Board

Attendance of Independent Non-executive Directors at General Meeting of Shareholders and
Board Meetings

Attendance at
Shareholders’ General
Meeting Attendance at Board Meeting
Number of ~ Number of ~ Number of ~ Number of ~ Number of
Scheduled Actual ~ Scheduled  Attendance  Attendance  Number of

Name Attendance  Attendance  Attendance  in Person by Proxy  Absence Remarks
LI Xianglu 1 | 5 5 0 0
ZHENG Wei 1 0 5 ] 2 (0 Failing to attend the First Extraordinary General

Meeting of 2019 for business reasons; failing to
attend the 1st and 4th meetings of the seventh session
of the Board in person for business reasons but
delegated independent non-executive Director Mr. LI
Xianglu to attend and exercise the voting right on his

behalf
CHENG Lie 1 | 5 5 0 0
GENG lianxin 1 1 3 5 0 0
MA Yiu Tim 0 0 | | 0 0
Attendance at the Meetings of Board Committees
Audit and Related Party Risk Management and
Transaction Control Nomination and Consumer Rights
Strategy Committee Investment Committee Committee Remuneration Committee ~ Protection Committee

Number of ~ Number of ~ Number of  Number of  Number of  Number of ~ Number of ~ Number of  Number of  Number of
Scheduled Actual ~ Scheduled Actual ~ Scheduled Actual ~ Scheduled Actual ~ Scheduled Actual

Name Attendance ~ Attendance  Attendance  Attendance  Attendance  Attendance  Attendance  Attendance  Attendance  Attendance
LI Xianglu - - - - 4 4 ] ] ] ]
ZHENG Wei - - - - 4 4 ] ] ] ]
CHENG Lie 2 2 3 3 4 4 - - - _
GENG Jianxin - - - - 4 3 3] 2 - -
MA Yiu Tim - - - - - - 0 0 1 1

Note: “~” means that the independent non-executive Director is not the member of the committee.
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3 Resolutions and Voting Results

All independent non-executive Directors honestly and diligently performed their obligations.
Throughout the year, they considered and listened to a total of 123 proposals and submitted their
independent opinions as to 20 considered proposals. As to the related party transactions involved in
the following proposals, i.e. Proposal on Estimated Daily Related Party Transactions with China
Development Bank, Proposal on Related Party Transactions Concerning Change of Limited Partners
of Fosun Weishi Fund, Proposal on Related Party Transactions of Capital Injection to New China
Village Health Technology (Beijing) Co., Ltd. (Training Center), all independent non-executive
Directors, based on the stand of independent judgement, recognized the legitimacy of the
consideration procedure, the fairness and reasonableness of the terms and conditions, the fairness
of pricing and other principles, expressed their independent opinions of consent on the above-
mentioned proposals.

(4)  On-site Survey and Training

In 2019, independent non-executive Directors actively participated in surveys organized by the
Board focusing on the two major themes of investment and old-age care, and conducted a series of
surveys in branches including Jiangsu and Zhejiang, related departments and institutions within the
Company, insurance market, third-party institutions, etc. They provided valuable opinions and
suggestions on the Company’s current status and future development, which was highly valued by the
management.

In 2019, independent non-executive Directors of the Company went abroad to participate in
training and exchange activities, and conducted extensive and in-depth discussions with large
international financial and insurance institutions on the economic situation, insurance market,
investment strategy, operational support and other topics. By this way, they further understood and
learned advanced experience of large financial and insurance institutions in strategic planning,
operation and management and asset allocation, which has laid a foundation for the Company to
further “bring in” and “go out” on the international stage.

In 2019, some independent non-executive Directors participated in the follow-up training for
independent directors offered by the Shanghai Stock Exchange, special training for directors and
supervisors of listed companies in the Beijing jurisdiction organized by the Listed Companies
Association of Beijing, and training on rules for related party transactions organized by the Company.
New independent non-executive Directors participated in the training for the new directors and
supervisors of the Hong Kong Stock Exchange provided by the Company’s external lawyers, and the
qualification training for independent directors provided by the Shanghai Stock Exchange, which
further improved their professional capabilities to perform duties.

-7 -



APPENDIX IIIT THE REPORT OF PERFORMANCE OF THE INDEPENDENT

NON-EXECUTIVE DIRECTORS FOR THE YEAR 2019

III.

(5) The Company’s Cooperation with the Independent Non-executive Directors in Their
Work

The Company’s senior management highly valued its communication with the independent
non-executive Directors and actively cooperated and supported the independent non-executive
Directors in their work. This helped create favourable conditions for the independent non-executive
Directors to perform their duties. The senior management regularly reported to the independent non-
executive Directors on the Company’s financial position, operation and the progress of major matters.
Through the Directors’ biweekly reports, monthly management reports, quarterly reports and other
channels, the Company reported to the independent non-executive Directors on the important policies
of the regulators and the Company’s operation and management, and conducted thematic
communication on the management issues concerned by the independent non-executive Directors.
The management of the Company responded to the questions and also adopted opinions and
suggestions put forward by the independent non-executive Directors in a timely manner. The
management communicated with independent non-executive Directors smoothly with no obstacles.

MATTERS MAINLY CONCERNED BY INDEPENDENT NON-EXECUTIVE DIRECTORS IN
THEIR PERFORMANCE OF DUTIES IN 2019

In 2019, all independent non-executive Directors made use of their own professional expertise and

practical experience to make a careful study of such matters as major related party transactions, senior

management’ performance evaluation and remuneration incentive, changes in accounting estimates, annual

profit distribution, and put forward constructive opinions and suggestions, which have made positive

contributions to the improvement of the Company’s operation and management.

1) Consideration of Related Party Transactions

As to prevention and control of risk of related party transactions, the Company strictly abided
by the requirements of Rules on Related-party Transactions of Insurance Companies issued by
CBIRC and the Company’s internal management system of related party transactions. In 2019, the
independent non-executive Directors considered the following proposals in terms of related party
transactions including Proposal on the Estimated Daily Related Party Transactions on Certain
Matters with New China Asset Management, Proposal on the Annual Entrusted Investment
Management Agreement for the Year 2019 with New China Asset Management and Guidelines on
the Use of Insurance Funds - Related Party Transaction, Proposal on the Annual Entrusted
Investment Management Agreement for the Year 2019 with New China Asset Management (Hong
Kong) and Guidelines on the Use of Insurance Funds - Related Party Transaction, Proposal on
Report on the Status of Related Party Transactions and the Implementation of Management System on
Related Party Transactions for the Year 2018, Proposal on Estimated Daily Related Party
Transactions with China Development Bank, Proposal on Related Party Transactions Concerning
Change of Limited Partners of Fosun Weishi Fund, Proposal on Related Party Transactions of
Capital Injection to New China Village Health Technology (Beijing) Co., Ltd. (Training Center), and
Proposal on Related Party Transactions with Five Fosun Related Companies. The independent non-
executive Directors were of the view that the above-mentioned related party transactions were based
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on the principles of fairness, justice and marketization and conducted in the ordinary course of
business of the Company on general commercial terms; therefore, independent non-executive
Directors expressed their independent opinions of consent on such proposals.

2) Consideration of Evaluation of Senior management’ Performance and their
Remunerations

The independent non-executive Directors made a careful study of the Results of the
Performance Evaluation of Senior Management in 2018, the Approval and Payment of the
Performance Bonus of Senior Management in 2018, the Performance Evaluation Scheme for Senior
Management in 2019, etc. and expressed their independent opinions of consent on such proposals. At
the 33rd meeting of the sixth session of the Board, Proposal on the Results of the Performance
Evaluation of Senior Management in 2018 and Proposal on Approval and Payment of the
Performance Bonus of Senior Management in 2018 were considered and approved. At the 3rd
meeting of the seventh session of the Board, Proposal on the Scheme of Performance Evaluation of
Senior Management for the Year 2019 was considered and approved. Independent non-executive
Directors expressed their independent opinions of consent on the remuneration or remuneration
incentives of senior management of the headquarters.

(3)  Consideration of Special Notes on Changes in Accounting Estimates in 2018

On 20 March 2019, at the 32nd meeting of the sixth session of the Board, the Proposal on
Special Notes on Changes in Accounting Estimates in 2018 and Special Report on Changes in
Accounting Estimates in 2018 issued by Ernst & Young Hua Ming LLP were considered and
approved. The independent non-executive Directors expressed their independent opinions of consent
on such proposals. The changes in accounting estimates in this reporting period mainly covered the
changes in actuarial assumptions and with no other major changes in accounting estimates covered.
The independent non-executive Directors were of the view that the foregoing changes in accounting
estimates were a reasonable adjustment made by the Company based on relevant assumptions and in
accordance with accounting standards for enterprises. They agreed on the Company’s accounting
measures as to the foregoing changes in accounting estimates.

(4)  Consideration of the Proposal on Profit Distribution for 2018

On 20 March 2019, the Proposal on Profit Distribution Plan for 2018 was considered and
approved at the 32nd meeting of the sixth session of the Board. All independent non-executive
Directors expressed their independent opinions of consent on this proposal.

This profit distribution plan was considered and approved at the Annual General Meeting of

2018 held on 27 June 2019. Thereafter, the independent non-executive Directors supervised the
management to implement such plan.
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Iv.

5) Attention to the Shareholders’ Performance of their Commitments

In 2019, the independent non-executive Directors kept paying attention to the Shareholders’
performance of their commitments. Central Huijin Investment Ltd. is the controlling Shareholder of
the Company. It made a commitment to avoid horizontal competition prior to the Company’s initial
public offering and listing. In 2020, the commitment is being fulfilled normally and continuously.

(6) Attention to the Company’s Execution of Information Disclosure

In 2019, the independent non-executive Directors kept paying attention to the Company’s
execution of information disclosure. The Company strictly abided by all regulatory rules and
effectively implemented a series of information disclosure systems it has formulated to actually
ensure domestic and foreign investors to obtain true, accurate and complete information. There was
no situation in which information should be disclosed but not disclosed.

(7)  Attention to Execution of Internal Control

In 2019, the independent non-executive Directors continued to pay attention to the Company’s
execution of internal control, and listened to the Report on Evaluation of the Company’s Internal
Control in 2018 and other relevant reports. The independent non-executive Directors urged the
Company to abide by laws and regulations in operation and management, safeguard the safety of its
assets, and ensure the authenticity and integration of financial reports and relevant information.
Meanwhile, independent non-executive Directors also actively put forward opinions and suggestions
to the Board, helping improve the Company’s operation efficiency and the effectiveness of internal
control.

(8)  Performance of Duties in Preparation of the Regular Reports

In the process of preparing and disclosing the Company’s annual report 2018, interim and
quarterly reports 2019, the independent non-executive Directors diligently and earnestly performed
their duties and obligations. Prior to the approaching of certified public accountants for auditing the
annual report, the independent non-executive Directors communicated with them as to the audit plans,
risk judgments, key points of annual audit and many other matters. Upon preliminary audit opinions
issued by such certified public accountants and prior to the meeting of the Board for consideration of
the annual report, the independent non-executive Directors communicated with such certified public
accountants to understand the problems found in the audit process.

OVERALL EVALUATION AND SUGGESTIONS

In 2019, all independent non-executive Directors faithfully and diligently performed their duties and

obligations specified by laws and regulations, and the Articles of Association. They participated in the

decision-making of the Board from an independent and objective standpoint, and paid attention to

safeguarding the legitimate rights and interests of the Company, the insured and the minority shareholders in

the decision-making process. According to the provisions of relevant laws and regulations, the Articles of

Association and the Interim Measures for the Evaluation of the Directors’ Performance of Duties of the
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Company, the Board of the Company has assessed all independent non-executive Directors’ performance of
duties in 2019 in the principle of compliance with the law, objectivity and impartiality. Based on the work
of all independent non-executive Directors in the past year, the Board considered 5 independent non-
executive Directors of the sixth session of the Board and 5 independent non-executive Directors of the
seventh session of the Board to be excellent in their performance of duties in 2019 upon Directors’ self-
evaluation, mutual evaluation and evaluation by the Board of Supervisors.

In 2020, all independent non-executive Directors will continue to perform their duties independently,
faithfully and diligently, actively put forward opinions and suggestions for the Company’s operation and
development, safeguard the legitimate rights and interests of the Company, the insured and the minority
shareholders in the process of decision making, and strengthen communication and cooperation with the
Board, the Board of Supervisors and the management, in order to contribute to the healthy and sustainable
development of the Company.

Independent Non-executive Directors:
LI Xianglu, ZHENG Wei, CHENG Lie, GENG Jianxin, MA Yiu Tim
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Article 1 The Measures are formulated to regulate
the related party transactions of New China Life
Insurance Company Ltd. (hereinafter referred to as
the “Company”) and protect the lawful rights and
interests of the Company, all shareholders, the
insured and relevant stakeholders.

Article 1 The Measures are formulated to regulate
the related party transactions of New China Life
Insurance Company Ltd. (hereinafter referred to as
the “Company”), to prevent risks of related party

transactions, and protect the lawful rights and

interests of the Company, all shareholders, the
e
stakeholders.

insurance consumers and relevant

Article 2 The Measures are formulated according
to the Company Law of the People’s Republic of
China, the Securities Law of the People’s Republic
of China, the Insurance Law of the People’s
Republic of China,

Administration of Related Party Transactions of

the Interim Measures for

Insurance Companies, the Administrative Measures
for Information Disclosure of Insurance
the Standards for Disclosure of
Information on Funds Utilisation by Insurance

Companies,

Companies No. 1: Related Party Transaction,
Notice of the China Insurance Regulatory
Commission on Further Regulating Problems
Concerning the Information Disclosure of Related
Party Transactions of Insurance Companies, and
the Notice of the China Insurance Regulatory
Commission on Issues Concerning Further
Regulating the Related Party Transactions of
Insurance Companies, issued by China Insurance
Regulatory Commission (hereinafter referred to as
“CIRC”),...issued by China Securities Regulatory
Commission (hereinafter referred to as “CSRC”)...

Article 2 The Measures are formulated according
to the Company Law of the People’s Republic of
China, the Securities Law of the People’s Republic
of China, the Insurance Law of the People’s
Republic of China, the Hterim—Measures—Rules
on for—Administration—of—Retated—Party Related-
party Transactions of Insurance Companies, the
Administrative Measures for Information
and the
Standards for Disclosure of Information on Funds

Disclosure of Insurance Companies,

Utilisation by Insurance Companies No. 1: Related
Party Transaction, Netiee—of—the—Chinatnsuranee

Pecplatern—Caommrisdop—an—=umthe—Peculatine

Lransaeteni—afsuranee—Compantes—issued by

China Banking and Insurance Regulatory
Commission (hereinafter referred to as “CBIRC”),
...issued by China Securities Regulatory

Commission (hereinafter referred to as “CSRC”)...

- 32 -




APPENDIX IV

TABLE OF AMENDMENT TO THE ADMINISTRATIVE

MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

Article 6 Related parties of the Company shall
include all related parties as defined under the
applicable laws and regulations:

(I) Related parties are classified by the CIRC into
the following categories:

(1) Equities-based related parties;

(2) Operation and management rights based
related parties

(3) Other related parties

(4) Deemed related parties.

Article 6 Related parties of the Company shall
include all related parties as defined under the
applicable laws and regulations:

(I) Related parties are classified by the CBIRC
into the following categories:

(1) Related legal persons or other
organizations—Eguities—based—related
pedeEes

(2) Related natural persons—Operation—ane
oot | rolated es:

(3) ©ther Related parties that may lead to
tilted interests as identified by the
Company or the CBIRC based on the
principle of substance over form;

(4) Deemed related parties.

Article 8 Natural person, legal person, and other
organization shall provide for the Board of
Directors Office information on the related party
within ten working days from the date of becoming
a relate party of the Company. Where such
information changes, they shall be provided for
the Board of Directors Office within ten working
days upon the changes. The Company shall
perform its duties of reporting, review, filing and
disclosure, in accordance with applicable laws and
regulations.

Article 8 Natural person, legal person, and other
organization shall provide for the Beard—ef
Direetors—Offiee Company information on the
related party within ten working days from the
date of becoming a related party of the Company in
accordance with the provisions of Article 13 of the

Measures. Where such information changes, they
shall be provided for the Beard-efDirectors—Office
Company within ten working days upon the
changes. The Company shall perform its duties of
reporting, review, filing and disclosure, in
accordance with applicable laws and regulations.

Article 9 If shareholders that respectively own
more than 5% equity of the Company become
related parties to each other, they shall report such
relation in writing to the Board of Directors Office
within three days after formation of such relation.
Such written report shall specify the reasons for
the formation of such relation, any existing or
potential transaction that involves the Company in

the current period, any impact that such relation

Article 9 If shareholders that respectively own
more than 5% equity of the Company become
related parties to each other, they shall report such
relation in writing to the Board of Directors Office
within three—five working days after formation of
such relation. Such written report shall specify the
reasons for the formation of such relation, any
existing or potential transaction that involves the
Company in the current period, any impact that
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that may have on the shareholders’ status or
operation of the Company, and other required

information.

Within three days after receiving such written
reports, the Board of Directors Office shall notify
the Company’s other shareholders, the Board, the
Board of Supervisors, the department of legal
affairs, and other related departments and
organizations of the formation of the foregoing
related relations in writing, and report to the CIRC
such related relations between shareholders in

accordance with applicable rules.

such relation that-may have on the shareholders’
status or operation of the Company, and other
required information.

Within three days after receiving such written
reports, the Board of Directors Office shall notify
the Company’s other shareholders, the Board, the
Board of Supervisors, the department of legal and
compliance affairs, and other related departments
and organizations of the formation of the foregoing
related relations in writing, and shall report to the
CBIRC such related relations between shareholders
in accordance with applicable rules.

Article 10 The subsidiary shall provide for the
Board of Directors Office information regarding its
directors, senior management, supervisors,
substantial shareholders and their associates in
accordance with applicable laws and regulations
and the requirements of the Company. Where such
information changes, they shall be provided for the
Board of Directors Office within ten working days

upon the changes.

Article 10 The subsidiary shall provide for the
Beard-ef Directers—Offiee management department
of the subsidiary information regarding its

directors, senior management, supervisors,
substantial shareholders and their associates in
accordance with applicable laws and regulations
and the requirements of the Company. Where such
information changes, they shall be provided for the
Beard-of Directors—Office management department

of the subsidiary within ten working days upon

changes.

Article 11 Related party with a duty to report
pursuant to the provisions of Article 8, Article 9,
and Article 10 of the Measures shall at the same
time submit to the Board of Directors Office a
letter of undertaking on report in writing where it
shall guarantee the authenticity, accuracy, and
completeness of such report and shall undertake
to pay damages for any loss incurred to the
Company due to falsity or omission in the report.
Please refer to Appendix 2 to the Measures for a
template of the letter of undertaking on report.

Article 11 Related party with a duty to report
pursuant to the provisions of Article 8, Article 9,
and Article 10 of the Measures shall at the same
time submit to—the—Beoard—efDirectors—Office a
letter of undertaking on report in writing where it
shall guarantee the authenticity, accuracy, and
completeness of such report and shall undertake
to pay damages for any loss incurred to the
Company due to falsity or omission in the report.
Please refer to Appendix 2 to the Measures for a
template of the letter of undertaking on report.

Article 12 Where the Board of Directors Office
becomes aware of circumstances provided in
Article 8. Article 9 and Article 10 in the
Measures, it may send an inquiry letter to the
related party on its own initiative. The related party

Article 12 Where the Beard—efDirectors—Office
department of legal and compliance affairs

becomes aware of circumstances provided in
Article 8. Article 9 and Article 10 in the
Measures, it may send an inquiry letter to the
related party on its own initiative. The related party
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shall reply in writing within ten working days from
the date of receipt of such inquiry letter and submit
the letter of undertaking on report at the same time.

shall reply in writing within ten working days from
the date of receipt of such inquiry letter and submit
the letter of undertaking on report at the same time.

Article 13 The Board of Directors Office shall be
responsible for the management and verification of
the information of the Company’s related parties,
establishment and updates of the filing of such
information, and release of the latest information
of such parties.

The Board of Directors Office at least update such
archives once half a year.

Article 13 The Board of Directors Office shall be
blefor il ] ieati c
being . E e , Lated .

collect information of related parties in relation to

the Company's shareholders, directors and

supervisors and submit such information to the

department of legal and compliance affairs. The

management department of the subsidiary, human
resource department and other related departments

of the Company shall collect information of related

parties in relation to subsidiaries and internal staff,

etc., and submit such information to the department

of legal and compliance affairs. The department of

legal and compliance affairs shall be responsible

for definition and verification of related parties,

establishment and updates of the filing of such
information, and release of the latest information of
such parties.

The  etfee—etr—the—Rourd—o—Pirector—S e
department of legal and compliance affairs shall

at least update such archives eneeevery half a-year,
and submit such archives to the CBIRC at the end
of June and end of December each year.

Article 14 The Board of Directors Office shall, at
the beginning of each year, send a related party
information inquiry letter to the Company’s known
related parties to inquire in writing the detailed
changes in the information of related parties for the
previous year and the latest information of related
parties. The related parties shall reply in writing
within ten working days from the date of receiving
the inquiry letter, and submit a reporting
undertaking at the same time.

Article 14 The Board of Directors Office, the
management department of the subsidary, human

resource department and other departments shall, at

least every half year the—beginnins—ofeach—yesar,

send a related party information inquiry letter to

the Cempany-s—lrown—related-partyies inquiry

targets, together with a related party information

sheet and a related party undertaking letter to

collect changes in information of related parties

and latest information of related partiesinetire—a
.. be detailed ol o the inf . :
Lated esfor . | thet

information—ofrelated—parties_and submit collected

information to the department of legal and

compliance affairs. The related—partiesrelated-
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party inquiry targets shall reply in writing within

ten working days from the date of receiving the

inquiry letter, and submit the related party

undertaking letter a—reperting—undertaldne—at the

same time.

Article 15 The Board of Directors Office shall
submit the related party information it collects in
accordance with the provisions of section 2 and
section 3 of Chapter 2 in the Measures to the audit
committee under the Board for final confirmation.
The audit committee under the Board shall report
the confirmed related parties to the Board and the
Board of Supervisors in a timely manner.

The Board of Directors Office shall release the
confirmed related party information through the
system or other methods to every department and
subsidiary of the Company, and filed the related
party information to external regulatory authorities
in accordance with laws and regulations.

Article 15 The Beard—eofDirectors—Office
department of legal and compliance affairs shall
submit the related party information ##—eeHeets
collected in accordance with the provisions of

section 2 and section 3 of Chapter 2 in the
Measures to the audit and related party transaction

control committee under the Board for final

confirmation. The audit and related party

transaction control committee under the Board

shall report the confirmed related parties to the
Board and the Board of Supervisors in a timely
manner.

The Beoard-efDirectors—Office department of legal
and compliance affairs shall release the confirmed

related party information through the system or
other methods to every department and subsidiary
of the Company, and filed the related party
information to external regulatory authorities in
accordance with laws and regulations.

Article 16 If employees of every department and
subsidiary of the Company find that natural
persons, legal persons or other organizations may
meet the conditions of related parties but have not
yet been confirmed as related parties, or that
natural persons, legal persons or other
organizations having been confirmed as related
parties may no longer meet the conditions of
related parties, or that the transactions occurred
prior to the release of related party information by
the Board of Directors Office may involve related
parties in the ordinary and usual course of
business, they should verify such information
with the Board of Directors Office in a timely

manner. The Board of Directors Office shall verify,

Article 16 If employees of every department and
subsidiary of the Company find that natural
persons, legal persons or other organizations may
meet the conditions of related parties but have not
yet been confirmed as related parties, or that
natural persons, legal persons or other
organizations having been confirmed as related
parties may no longer meet the conditions of
related parties, or that the transactions occurred
prior to the release of related party information by
the Board—ofDirectors—Offiee—department of legal

and compliance affairs may involve related parties

in the ordinary and usual course of business, they
should verify such information with the Beard—ef
Directors—O+tice department of legal and
compliance affairs in a timely manner. The Beard
of—Pireetors—Offiee department of legal and
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update and release such information within three
working days, and dealt with it in accordance with
relevant provisions of the Measures.

compliance affairs shall verify, update and release

such information within three working days, and
dealt—deal with it in accordance with relevant
provisions of the Measures.

Article 23 When signing external agreement or
carrying out any business transaction, employees of
every department and subsidiary of the Company
shall check whether the counter-party is on the list
of the Company’s related parties at first in order to
identify whether such agreement or business
transaction constitutes a related party transaction.
The agreement or business transaction that
constitutes or may constitute a related party
shall be
management

transaction subject to applicable

rules, and materials about
transaction shall be submitted to the department
of legal affairs of the Company at least 10 working

days in advance.

Article 23 When signing external agreement or
carrying out any business transaction, employees of
every department and subsidiary of the Company
shall check whether the counter-party is on the list
of the Company’s related parties at first in order to
identify whether such agreement or business
transaction constitutes a related party transaction.
The agreement or business transaction that
constitutes or may constitute a related party
shall be
management rules, and materials about such

transaction subject to applicable

transaction shall be submitted to the department
of legal and compliance affairs and risk

management department of the Company at least

10 working days in advance.

Article 24 Written agreements shall be signed for
related party transactions in fair and rational
principle. In principle, the content of such
agreements shall cover the pricing principle and
basis, trading price, total transaction amount or
clear methods to determine the total transaction
amount, payment time and methods and other main
terms. The business occurrence department shall
submit the text of the specific agreements to the
financial affairs department, department of legal
affairs and other related department for review.

Article 24 Written agreements shall be signed for
related party transactions in fair and rational
principle. In principle, the content of such
agreements shall cover the pricing principle and
basis, trading price, total transaction amount or
clear methods to determine the total transaction
amount, payment time and methods and other main
terms. The business occurrence department shall
submit the text of the specific agreements to the
financial affairs department, department of legal

and compliance affairs, risk management

department and other related department for
review.
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Article 27 The amount specified in related party
transaction agreements shall be calculated in the
following ways:

(I) Related party transactions in insurance and
reinsurance business shall be calculated at
premiums;

(IT) Related party transactions in insurance capital
custody business or insurance agency business
shall be calculated at the entrusting capital
lieu
(relevant rules of the CIRC stipulate that
the

Company and its holding subsidiaries and

amount or premiums collected in

related party transaction between
among subsidiaries shall be calculated based
on the collected management fees or agency
fees);

(III) Related party transactions arising from

provision of guarantees, provision of
financial assistance or outbound gifting shall
be calculated at the guaranteed debt amount,
the financial assistance, or market value of

gifting target;

Article 27 The amount specified in related party
transaction agreements shall be calculated in the
following ways:

(I) Related party transactions in insurance and
reinsurance business shall be calculated at
premiums;

(I) Related party transactions in insurance
eapitalfund custody business or insurance
agency business shall be calculated at the
entrusting/entrusted management feeseapital
ameunt or_agency feespremitms—eoHeeted—in
Hrepretevarirakes—edi e CHR ke —thadt
related-party—transaction-betweenthe-Company

eellectedmanasement—rtes—eramena—tees
(III) Related party transactions arising from

provision of guarantees, provision of
financial assistance or outbound gifting shall
be calculated at the guaranteed debt amount,
the amount of financial assistance, or market

value of gifting target;

Article 29 Business occurance departments shall
oversee the execution, performance, alternation,
termination and other status of agreements on
related party transactions, and timely report any
development to the department of legal affairs of
the Company and other related departments.

Article 29 Business occurance departments shall
oversee the execution, performance, alternation,
termination and other status of agreements on
related party transactions, and timely report any
development to the department of legal and

compliance
department of the Company and other related

affairs and risk management

departments.
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Article 30 For any continuing and frequent related
party transaction occurring in the daily business
activities, the Company may sign agreements
specially for continuing related party transactions.
Generally, the term of any of such agreement shall
not exceed three (3) years.

Article 30 For any continuing and frequent related
party transaction occurring in the daily business
activities, the Company may sign agreements
specially for continuing related party transactions.
Generally, the term of any ef-such agreement shall

not exceed three (3) years. Continuing related party
shall be
regulatory requirements.

transactions subject to applicable

Article 37 Where a continuing related party
transaction agreement has been approved,
reported or disclosed in accordance with the
provisions of the Measures, during the validity
period of the agreement, related party transactions
that individually do not exceed the cumulative
annual cap may be exempt from approval, report or
disclosure under the Measures.

Article 37 Where a continuing related party
transaction agreement has been approved,
reported or disclosed in accordance with the
provisions of the Measures, during the validity
period of the agreement, related party transactions
that individually do not exceed the cumulative

annual cap may be exempt on a transaction by

transaction basis from approval, report or

disclosure under the Measures, but the execution

shall be stated in the quarterly report submitted to

the regulatory authorities. Continuing related party

transaction agreements shall set forth or estimate

the amount of the related party transaction.

Article 38 ...

For transactions that may exceed the total
transaction amount or the cap, the business
occurrence department shall take preventive
measures

in advance, strictly control the

subsequent transaction amount, notify the
Company’s department of legal affairs and other
relevant departments of the situation, and perform
the corresponding approval and disclosure
procedures in accordance with applicable laws

and regulations.

Article 38 ...

For transactions that may exceed the total
transaction amount or the cap, the business
occurrence department shall take preventive
measures

in advance, strictly control the

subsequent transaction amount, notify the
Company’s department of legal and compliance

affairs, risk management department, and other

relevant departments of the situation, and perform
the corresponding approval and disclosure
procedures in accordance with applicable laws
and regulations.
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Article 39 The chief executive officer shall be
responsible for review and approval of the
following related party transactions:

(I) the related party transactions not up to the
standards for review and approval by the
Board and
shareholders, with transaction amount under

the general meeting of
RMB20 million (inclusive), and categorized
into the class of related party transactions not
related to the application of funds;

(IT) other related party transactions that may be
reviewed and approved by the chief executive
officer according to the applicable laws and

regulations.

The chief executive officer may submit the above-
mentioned related party transactions to the Board
for review and approval as needed and may grant
all or a part of authorizations to other persons, such
as the Company’s senior management.

Article 39 The chief executive officer shall be
responsible for review and approval of the
following related party transactions:

(I) the related party transactions not up to the
standards for review and approval by the
Board and
shareholders, with transaction amount under

the general meeting of

0.25% of the Company’s audited net assets as

at the end of the previous yearRMB20-mitkon

nelusive), : ol ] . :

selated—part—transaeteps—re—related—e—he
Lieati E funds:

other related party transactions that may be

1)
reviewed and approved by the chief executive
officer according to the applicable laws and
regulations.

The chief executive officer may submit the above-
mentioned related party transactions to the
executive committees of the BeardCompany for
review and approval as needed and may grant all or
a part of authorizations to other persons, such as
the Company’s senior management and department
heads.
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Article 40 The control committee of related party
transactions shall be responsible for review and
approval of the following related party

transactions:

(I) related party transactions as to the funds
application not up to the standards for
review and approval by the Board and the
general meeting of shareholders;

(I) the related transactions not up to the standards
for review and approval by the Board and the
with

transaction amount above RMB20 million,

general meeting of shareholders,

and categorized into the class of related

party
application of funds;

transactions not related to the

(IIT) other related transactions that may or shall be
reviewed and approved by the control
committee of related transactions according
to applicable laws and regulations.

The control committee of related party transactions
may submit the above-mentioned related party
transactions to the Board for review and approval
as needed.

The executive committee may, as needed, make
any adjustment to such review and approval
authorities granted to the chief executive officer
and the control committee of related transactions.

Article 40 The eemtrel executive committee of
related—party—transaetions shall be responsible for

review and approval of the following related party

transactions:

h relared—parte—transaetens—rs—te—re—Funds
Appeaten— e —ip—re—Hre—ndards—res
review—and—approval—by—the—Beard—and—the
general-meeting—of-shareholders;

(I¥) the related party transactions not up to the

standards for review and approval by the

Board and

shareholders, with transaction amount above

the general meeting of

0.25% of the Company’s audited net assets as

at the end of the previous year but under 0.5%

of the Company’s audited net assets as at the
end of the previous yearRMB20—miien—and
ed—i | | f related
. Lated ] Lieat :
Ferrds:s

(HD) other related transactions that may er—shaH-be
reviewed and approved by the executive

eantrol-committec ofrelated—parn—transaetions

according to applicable laws and regulations.

The eentrel-committee—ofrelatedpartytransactions

executive committee may submit the above-

mentioned related party transactions to the Board
for review and approval as needed.

The—execttrve—commttee—mv—as—hecded—mahke
" ] . I ]
hoit . ] bief . 6y
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Article 41 The Board shall be responsible for | Article 41 The Board shall be responsible for
review and approval of the following related party | review and approval of the following related party
transactions: transactions:

(IIT) Major related party transactions between the | (III) Major related party transactions between the
Company and related parties as defined by the Company and related parties as defined by the
CIRC; CBIRC, and general related party transactions

with the same related party as defined by the

CBIRC in which the single or annual

cumulative transaction amount accounts for

more than 0.5% of the Company’s audited net

assets as at the end of the previous year;
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Article 43 The following related party transactions
with related parties shall be exempted from review
and approval in the form of related party
transaction in accordance with applicable laws
and regulations:

(I) the following related party transactions as
defined by the Shanghai Stock Exchange:

(1) One party subscribes for the publicly

issued shares, corporate bonds or
enterprise bonds, convertible corporate
bonds or other derivative products of

the other party in cash;

(2) One party, as a member of the

underwriters, underwrites the shares,
corporate bonds or enterprise bonds,
convertible corporate bonds or other

derivative products of the other party;

(3) One party receives dividends, bonuses or
remuneration in accordance with the
resolution of the general meeting of
shareholders of the other party;

(III) Other circumstances exempt from review and
approval in the form of related party
transaction in accordance with applicable
laws and regulations.

Article 43 The following related party transactions
with related parties shall be exempted from review
and approval in the form of related party
transaction in accordance with applicable laws
and regulations:

(I) the following related party transactions as
defined by the CBIRC:

1. The following related party transactions
defined by the CBIRC may be exempted
from review and disclosure requirements

in the form of related party transaction,

but the amount and percentage of such
shall be

related party transactions

calculated in combination:

(1) Related party transaction with single

transaction amount below
RMB500.000 with related natural
persons, or related party transaction

with single transaction amount below

RMBS5 million with related legal
persons;

One party subscribes for the publicly

issued shares, corporate bonds or

enterprise bonds, convertible bonds

or other derivative products of the

other party in cash;

Subsequent redemption, claim

principal and interest
distribution of dividend

and bonus,

payment,

payment,

claim refund of

reinsurance, adjustment of

reinsurance fees generated in

accordance with the agreements on

related party transactions;

Demand deposits at related parties;

e

Other related party transactions set
out by the CBIRC.
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o>

The following related party transactions
defined by the CBIRC may be exempted
from the review and disclosure

requirements in the form of related party

transaction, but shall be reported to the
CBIRC with due explanations within 15
working days after the execution of

related party transaction agreements, and

the amount and percentage of the related

party transactions shall be calculated in

combination:

(1) The transaction between the
Insurance Company and a legal

person where a natural person acts

as independent director of the

Insurance Company and such legal

person concurrently, but such legal

person is not related to the Insurance

Company in other regard;

(2) The pricing of the transaction is

mandated by the state;

(3) Other related party transactions set
out by the CBIRC.
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(II) the following related party transactions as
defined by the Shanghai Stock Exchange:

(1) One party subscribes for the publicly
issued shares, corporate bonds or
enterprise bonds, convertible corporate
bonds or other derivative products of the
other party in cash;

(2) One party, as a member of the
underwriters, underwrites the publicly
issued shares, corporate bonds or
enterprise bonds, convertible corporate
bonds or other derivative products of the
other party;

(3) One party receives dividendss
benusesdividend, bonus or remuneration
in accordance with the resolution of the
general meeting of shareholders of the
other party;

(4) Other than guarantee provided to related
parties, related party transaction with

single transaction amount below
RMB300,000 with related natural
persons, or related party transaction with

single transaction amount below RMB5
million with related legal persons;

(5) Other transactions as identified by the
Shanghai Stock Exchange.

(HIV) Other circumstances exempt from review and
approval in the form of related party
transaction in accordance with applicable
laws and regulations.

Related party transactions that are exempted from

review and approval in the form of related party

transaction according to the applicable laws and

regulations of a regulatory authority or exchange

must still comply with the review and approval

requirements of other regulatory authorities or
exchanges.

- 45 -



APPENDIX IV

TABLE OF AMENDMENT TO THE ADMINISTRATIVE

MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

Article 44 As to any related party transaction that
needs to be reviewed and approved by the
the
Company’s business occurrence department shall

Company’s chief executive officer,
submit a written report on the proposed agreed
matters to the financial affairs department of the
Company’s economic matter occurrence unit, the
department of legal affairs, and many other related
departments for preliminary review, then, to the
chief executive officer for review and approval,
and implement the procedures to file with the
control committee of related party transactions.

Article 44 As to any related party transaction that
needs to be reviewed and approved by the
Company’s chief executive officer or executive
committee, the Company’s business occurrence
department shall submit a written report on the
proposed agreed matters to the financial affairs
department—ef—the—Company-s—economie—matier
oceurrence—tnit—the-Company=s, the department of

legal and compliance affairs, risk management

department, and masy—other
departments_of the Company’s economic matter

relevanted

occurrence unit for preliminary review, then, to the
chief executive officer or executive committee for
review and approval, and implementfulfill the
procedures to file with the audit and related party
transaction control committeceentrol-comittee—of

rehted—poarty—tratsaetons,

S 46 -




APPENDIX IV

TABLE OF AMENDMENT TO THE ADMINISTRATIVE

MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

Article 45 Any related party transaction that needs
to be reviewed and approved by the Board shall be
preliminarily reviewed by the financial affairs
department of the Company’s economic matter
occurrence unit, the department of legal affairs,
and other related departments, and then submitted
by the business occurrence department to the
control committee of related party transactions
and the executive committee for consideration.
Upon consideration by the executive committee, it
shall be submitted to the audit committee under the
Board. Upon professional opinions issued by the
shall be
submitted to the Board for consideration and

audit committee, such transactions
reported to the Board of Supervisors according to
the applicable laws and regulations.

For any significant related party transaction which
is subject to the approval of the Board under the
requirements of the CIRC, the relevant resolution
of the Board shall be passed by over two thirds of
the non-related directors.

The professional opinion of the audit committee of
the Board shall include descriptions of the parties
to the transaction and the related relationship, the
transaction price and conditions, the possible
impact of the transaction, and the independent
opinion of the audit committee on the transaction.

Article 45 Any related party transaction that needs
to be reviewed and approved by the Board shall be
preliminarily reviewed by the financial affairs

department—ef—the—Company-s—economie—matier
oceurrence—untt—the-Company=s, the department of

legal and compliance affairs, risk management

department, and other relevanted departments; of
the Company’s economic matter occurrence unit,

and then be submitted by the business occurrence
department to the—eentrol—committee—of—related
party—transactions—and the executive committee for
consideration. Upon consideration by the executive
committee, it shall be submitted to the audit and
related party transaction control committee under

the Board. Upon professional opinions issued by
the audit and related party transaction control

committee, such transactions shall be submitted to
the Board for consideration and reported to the
Board of Supervisors according to the applicable
laws and regulations.

For any stgnifieant-major related party transaction
which is subject to the approval of the Board under

the requirements of the CBIRC, the Board meeting

may be held with the presence of over half of non-

related directors, and the relevant resolution of the

Board shall be passed by over two thirds of the
present non-related directors.

The audit and related party transaction control

committee of the Board shall issue written opinions
on the compliance, fairness and necessity of major

related party transactions, and whether they

jeopardize the interests of insurance companies

and insurance consumers Fhe—professional-opinion
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Article 47 ...

The independent directors shall review the fairness
of the significant related party transactions as
required by the CIRC, the execution of the internal
review procedures and the impact on the interests
of the insured. Any significant related party
transaction between the Company and its
substantial shareholder(s) and their respective
related parties (as defined by the CIRC) under
the requirements of the CIRC shall obtain
unanimous consent of the independent directors
of the Company.

Article 47 ...

The independent directors shall review the fairness
and compliance of the signifieant—major related
party transactions as required by the CBIRC, the
execution of the internal review procedures and the
impact on the interests rights and interests of the

insored insurance consumers. Any—sisntfieant
related—parn—transacten—heteen—the—Cempany
L 1 ol charehold L ihe;
. Lated . Lor il .
: IRC shallobiai . -
ind 1 L £ the C _

Article 49 Any written reports prepared by the
business occurrence department under the
requirements of Article 44 herein shall be true,

accurate and complete, and include:

Article 49 Any written reports prepared by the
business occurrence department under the
requirements of Astiele—44 this section shall be
true, accurate and complete, and include:

Article 54 In accordance with the regulations of the
CIRC, the approval procedures for related party
transactions between the Company and its holding
subsidiaries and among subsidiaries are not subject
to the provisions of Article 50 and 52 of the
Measures on abstention from voting, save as
otherwise specified by laws and regulations.

Deleted
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Article 55 The following related party transactions | Article 554 The following related party
of the Company shall be disclosed in a timely | transactions of the Company shall be disclosed in
manner: a timely manner:

(I) the following related party transactions as | (I) the following related party transactions as

provided by the CIRC: previdedset out by the CBIRC:

(1) major related party transactions; (1) major related party transactions;

(2) related party transactions as to the funds (2) signing, renewal or substantial change of
application, including the investment unified transaction agreement—related
application and entrusted management of party—trastetoRs—as—to—tre—toaRds
funds; appheater—iRehrdine—rhe—sestaent

Lieati 1 1 c
P

(3) related party transactions related to assets (3) other transactions required to report by
(including dealing, leasing and gifting of the CBIRC. Related—party—transactions
fixed assets or intangible assets) with relared—re—asse—Hpeldine—deatinge
related natural persons with transaction Leastre—and—sifine et Fired—asset—ens
amount above RMB300,000 or with ke e—asse b —with—rehated—tataad
related corporations with transaction PeRSRE— s eHeR—ame R —abeve
amount above RMB3 million; R R 200 0-0-0— ot i—enred

. | | "

(4) related party transactions related to = pelated—parbe—ransaetions—reheted—te

transfer of interests (including any Ao ki ey
trading activities resulting in the transfer Hch e et es—res e —n—the—tanstes
of the Company’s properties or interests, el the—Compan—preperte—arntorests
such as, provision of financial aid, s s PR o R — e e e s
transfer or re-organization of claims or RS e A e e
debts, signing license agreements, deb—sopine—Heonse—apreementn
donation, charge, etc.) with related oo hiitmer—ebe—ve i —edaded
natural persons with transaction amount ARFHER P R RE SRR s e e AR e At
above RMB300,000 or with related abeove—RMB300-000—or—vwith—related
corporations with transaction amount SO RS R e O R e
above RMB3 million; shese AR 3 i e ns
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Article 59 For the main contents of information
disclosure of related party transactions, please refer
to Annex VI of the Measures. The specific
procedures for the information disclosure of
related party transactions shall be implemented in
accordance with the Detailed Administrative Rules
for Information Disclosure of New China Life
Insurance Company Ltd..

Article 598 For the main contents of information
disclosure of related party transactions, please refer

to Appendix VI of the Measures. Fhe—speeifie
] o theinf ondisel  colated

. el beimpl L
I it the—“Detailed Lerri .

Rutes—forTnk onDisel e N Chi

Article 60 The business occurrence department
shall report as required to the CIRC any related
party transaction within ten working days upon the
occurrence thereof as required in Paragraph (I) of
Article 55 of the Measures. Such report shall be
reviewed by the Company’s financial affairs
department, department of legal affairs and many
other related departments of the Company. As to
any major related party transaction between any
related party formed due to the Company’s
insurance fund investment equity (except for the
institutions that have been regulated by the
financial industry where it operates) and any
other related party of the Company, the Company
shall establish risk control mechanisms and report
it to the CIRC, except the transactions between the
Company’s wholly-owned subsidiaries.

The Company shall submit to the CIRC regular
reports on related party transactions within its
required time. The business occurrence department
shall, within five days upon the end of each
quarter, sort out the related party transactions
occurred in that quarter, and submit the statistic
information thereof to the Company’s legal
department. Then, the Company’s department of
legal affairs shall form regular reports on related
party transactions based on such statistics
shall be
reviewed by the Company’s related departments

information. Such regular reports

of the related party transactions and then reported
to the CIRC.

Article 60 59 The business occurrence department
shall report as required to the CBIRC any related
party transaction within tes 15 working days upon
the occurrence thereof as required in Paragraph—(I)
of Article 554 of the Measures. Such report shall
be reviewedexamined by the Cempany-s—financial
affairs department, department of legal and
compliance affairs and many—other relevanted

departments_of the Company. As—te—any—major
relatedpars—mansaeten—betreen—any—relatedpares

The Company shall submit to the CBIRC regular
reports on related party transactions within its
required time. The business occurrence department
shall, within five days upon the end of each
quarter, sort out the related party transactions
occurred in that quarter, and submit the statistic
information thereof to the Company’s department
of legal and compliance departmentaffairs. Then,
the Company’s department of legal and compliance
affairs shall form regular reports on related party
transactions based on such statistics information.
Such regular reports shall be reviewedexamined by
the Company’s relevanted departments of the
related party transactions and then reported to the
CBIRC.
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As to any business behavior that needs to be
reported or for which instruction is needed, such
as, application of insurance funds, change made to
the registered capital, change made to the
shareholders, if it constitutes a related party
transaction, the Company shall submit related
party transaction report attached to application,
filing or report materials. Upon the occurrence of
such related party transaction, it is not necessary to
report such related party transaction separately as
required by this Article.

Article 61 In principle, the Company shall
centrally report to, or authorize another party in
the major related party transaction to report to the
CIRC any major related party transaction defined
by the CIRC between the Company and its holding
subsidiaries and among subsidiaries. Such report
shall comprehensively describe the related party
transaction’s impact on current or future financial
position and operating results of the parties to the
related party transaction. All major related party
transactions defined by the CIRC between the
subsidiaries shall be reported to the department of
legal affairs of the Company at least 10 working
days before occurrence of such transactions.

Article 60+ In—prineiple;—the—Company—shat
I ’ hor l .
| . Lated . ]
CIRC . Lated on_defined
by the_CIRC he C it holdi
sbsidhnres—ad—amene—subsidiates—AIllL major
related party transactions defined by the CBIRC
between the holding subsidiaries of the Company
shall be reported to the department of legal and

compliance affairs
department of the Company at least 10 working

and risk management

days before occurrence of such transactions.

Article 62 After agreeing on the terms of related
party transactions, or after being aware of the
occurrence of related party transactions, the
business occurrence department shall immediately
notify the Company’s department of legal affairs
and the Board of Directors Office in order to
perform the corresponding reporting and disclosure

procedures in a timely manner.

Article 621 After agreeing on the terms of related
party transactions, or after being awareinformed of
the occurrence of related party transactions, the
business occurrence department shall immediately
notify the Company’s department of legal and
compliance affairs, risk management department,

and the Board of Directors Office in order to
perform the corresponding reporting and disclosure
procedures in a timely manner.
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Article 63 The general meeting of shareholders, the
Board and audit committee of the Board, the
executive committee, the control committee of
related party transactions and the Board of
Supervisors shall manage any related party
transactions according to the authorities granted
to them by the laws, regulations and the Articles of
Association.

The audit committee of the Board, and the control
committee of related party transactions of the
shall fulfill the duties
responsibilities for daily management, review,

management and
approval and risk control of the Company’s
related party transactions within their authorities
granted by the Board and the management
respectively. If any major dispute arises during
the process of identifying and managing related
party transactions, the department of legal affairs
of the Company shall timely submit such dispute to
the audit of the Board or the control committee of
related party transactions of the management for
review.

Article 632 The general meeting of shareholders,
the Board and audit and related party transaction

control committee of the Board, the executive
committee, the eentrel-eommittee—of related party
transactions management office and the Board of
Supervisors shall manage any related party
transaction according to the authorities granted to
them by the laws, regulations and the Articles of
Association.

Article 63 The audit and related party transaction

control committee of the Board shall comprise at
least three directors, and shall be chaired by an

independent director. The audit and related party

transaction control committee shall set up an inter-
departmental related party transaction management

office, whose members shall include head of the

department of legal and compliance affairs, human

resource department, financial affairs department,
the Board of Directors Office and the risk

management department, and a member of senior

management shall be appointed as the head of the

inter-departmental related party transaction

management office. The audit and related party

transaction control committee of the Board, and the
control-committee—of related party transactions—ef
the-management management office shall fulfill the
duties and responsibilities for daily management;
review—approvalandriskeentrol of the Company’s
related party transactions within their authorities
granted by the Board and the meanagement audit

and related party transaction control committee
respectively.
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Article 64 The main duties of the audit and related
party transaction control committee of the Board in

relation to related party transaction management

are as follows:

(D) Coordinating and managing the identification

and maintenance of related parties, identifying
the related parties of the Company and

reporting to the Board and Board of
Supervisors;

(II) Coordinating and managing the updating and

maintenance of profiles of related parties,
strengthening the active management of

updating and maintenance of profiles of

related parties through the related party

transaction management office, checking and

verifying the authenticity of information of

related parties through open channels and

other manners, and monitoring suspicious

information and related media coverage;

(II Managing, examining, approving and controlling
risks of related party transactions;

(V) Examining the rules for related party

transaction management and the standard of

major related party transactions, reviewing

major related party transactions; preparing

and submitting written opinions to the Board

on the compliance, fairness and necessity of

related party transactions, and on whether the

related party transactions will jeopardize the

interests of the Company and insurance

consumers;

(V) Preparing and submitting special reports to the

Board on implementation of the rules for

related party transaction management and

status of related party transactions;

(VD) Coordinating and managing the information
disclosure of related party transactions;
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(VID) Fulfilling other duties assigned to the audit
and related party transaction control

committee of the Board under applicable
regulatory requirements and the Measures.

Article 65 The related party transaction management
office shall be responsible for specific daily

management of related party transactions, and its
main duties include:

() Organizing the Board of Directors Office, the
human resource department, the financial

affair department, the department of legal

and compliance affairs, the risk management

department and other relevant departments to

identify related parties according to regulatory

requirements, and updating, maintaining and
publishing and regularly submitting to CBIRC

the profiles of related parties;

(ID) Organizing related functional departments to
perform related party transaction review and

approval procedures, and regularly reporting

general related party transactions to the audit

and related party transaction control
committee of the Board for filing;

(III) Drafting the rules for related party transaction

management and the implementation of such
rules;

(IV) Preparing the quarterly and annual reports on

related party transactions based on regulatory
requirements;

(V) Organizing relevant functional departments,
the Board of Directors Office, the

department of legal and compliance affairs,

the risk management department and other

related departments to carry out information

disclosure on related party transactions based

on regulatory requirements;
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(VI) Formulating measures that enable more efficient
management and better risk control of related
party transactions, and improving the overall
related party transaction management level in
the Company:

(VID Fulfilling the requirements set forth by the
audit and related party transaction control

committee;

(VII) Fulfilling other duties assigned to the related

party transaction management office under
applicable regulatory requirements and the

Measures.

Article 66 If any major dispute arises during the
process of identifying and managing related party
transactions, the department of legal and
compliance affairs of the Company shall timely
submit such dispute to the related party transaction

management office for examination. Dispute that

cannot be resolved by the related party transaction

management office shall be submitted to the audit
and related party transaction control committee of
the Board e—the—eontreeopmittes—oirelated—pant:
transacttons—of—the—management for review in a

timely manner.

Article 64... Article 694...

If the Company enters into a major related party | H—the—Ceompany—enters—ito—a—major—related—party
transaction as defined by the CIRC with any major | transaction—-as—defined-by-the-CIRC—with-any—major
shareholder and its related party, such major | shareholder—and—its—related—party—sueh—major
shareholder shall submit to the CIRC a written | sharehelder—shal—submit—to—theCIRC—a—written
statement declaring that there is no improper | statement—declaring—that—there—is—no—tmproper
transfer of benefits arising from such related | transfer—ef—benefits—arisinge—{rom—suech—related
party transaction. PR e
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Article 65 The department of legal affairs of the
Company 1is responsible for studying and
formulating relevant rules for related party
transaction management, coordinating the
identification of related party transaction,
conducting legal review on related party
transaction agreement, assisting the subsequent
management of related party transaction, regularly
reporting the related party transaction and
coordinating related departments to report and
disclose information of major related party

transaction to the CIRC.

Article 6570 The department of legal and
compliance affairs of the Company is responsible
for studying and formulating relevant rules for
related party transaction management, managing
related party transaction information, coordinating

the identification of related party transaction,
conducting legal review on related party
transaction agreement, assisting the subsequent
management of related party transaction, regularly
reporting the related party transaction and
coordinating related departments to report and
disclose information of major related party
transaction to the CBIRC.

Article 66 The Board of Directors Office is
responsible for managing the related party
transaction information , coordinating related
work of the independent director, the audit
committee under the Board, the Board and the
general

meeting of shareholders, disclosing

information of related party transaction,
submitting opinions of the independent director
and the audit committee under the Board and
approval files of the Board and the general meeting

of shareholders to relevant departments.

Article 6671 The Board of Directors Office is
responsible for consulting information on related

parties from shareholders, directors and supervisors

e tho-rolated toninformation,

coordinating related work of the independent

director, the audit and related party transaction

control committee under the Board, the Board and
the general meeting of shareholders, disclosing
information of related party transaction, submitting
opinions of the independent director and the audit
and related party transaction control committee

under the Board and approval files of the Board
and the general meeting of shareholders to relevant
departments.

Article 70...

The risk management and control department of
each branch shall manage the related party
transactions entered into by such branch or its
subsidiaries, and the financial affair department,
the Office, the underwriting and claim handling
department, and the customer service department in
such branch shall assist the risk management and
control department in duly performing its
management duties regarding related party
transactions.

Article 705...

The risk management and—eentrel department of
each branch shall manage the related party
transactions entered into by such branch or its
subsidiariessub-branches, and the financial affairs
department, the Office, the underwriting and claim
handhngsettlement department, and the customer
service department in such branch shall assist the
risk management and—eentrel department in duly
performing its management duties regarding related
party transactions.
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Article 75 Related party transactions as to the
funds application should comply with the
investment ratio requirements for related party
transactions as to the funds application issued by
the CIRC, and no new related party transactions
shall be entered into when the cumulative amount
of related party transactions of such category

exceeds the stipulated ratio.

Article 75 80 Related party transactions as to the
funds application shewld—eeomply—with—the
. . . : Lated

. b fund Lieati . ]

shall meet the following percentage requirements

set forth by the CBIRC:

(I) The Company’s investment balance in all its

related parties shall not exceed the lower of

30% of the Company’s total assets as at the

end of the prior year or the net asset of the

Company as at the end of the prior year;

In the balance of the book value of the

Company’s investments in unlisted equities

assets, real estate assets, other financial assets

and overseas investments, investment in

related parties shall not exceed 50% of the

investment limit in the above assets;

(II) The Company’s total investment balance in

any single related party shall not exceed 15%

of the insurance company’s total assets as at

the end of the prior year;

(AV) If the underlying assets of any financial

product invested by the Company involves

the controlling shareholder or the controlling
shareholder’s related party, the Company’s

investment in such financial product shall not

exceed 60% of the total issue amount of such
financial product.

- 57 -




APPENDIX IV

TABLE OF AMENDMENT TO THE ADMINISTRATIVE

MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

The investments of the Company and its holding

subsidiaries shall be calculated in combination, and

meet the above percentage requirements.

—ard—rNo new related party transactions shall be
entered into when the cumulative amount of related
party transactions of such category exceeds the
stipulated ratte—percentage.

Article 81 (Newly Added) The total investment
balance of the Company in the same related party

shareholder and other members of its enterprise

group shall not in aggregate exceed the amount of

the Company’s audited net assets at the end of the

previous year corresponding to the proportion of

the Company’s shares held by such shareholder.

The above limits may be exempt from observing

with the approval of the Board.

Article 78 Where the Company’s independent
directors fail to perform their duties in reviewing
related party transactions and cause losses to the
the
independent directors shall bear corresponding

Company, shareholders or the insured,

liabilities in accordance with the law.

Article #7884 Where the Company’s independent
directors fail to perform their duties in
reviewingexamining related party transactions and
cause losses to the Company, shareholders or
insurance consumersthe—sared, the independent

directors shall bearundertake corresponding

Iresponsiabilities in accordance with the law.

Article 87 (Newly added) Where the related party
is not reported in accordance with the regulations

or related party transactions are conducted in
the audit and related

violation of regulations,

party transaction control committee, independent

directors or the Board of Supervisors may propose

accountability recommendations and implement the

same upon the review and approval by the Board.

- 58 -




APPENDIX IV

TABLE OF AMENDMENT TO THE ADMINISTRATIVE

MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

Article 88 (Newly added) The Company’s Board,
audit and related party transaction control

committee, independent directors, or the Board of
Supervisors may make correction recommendations

in the daily supervision or special audit of related

party transactions, and may recommend dismissing

directors and senior management who fail to
perform their duties.

Article 81
ultimate responsibility for the compliance of any

The Company’s Board shall take

related party transaction of the Company. The
secretary of the Board shall be the responsible
person for disclosing the information of any related
party transaction and responsible for the
authenticity, accuracy, completeness, and
timeliness, except that there is ample evidence
that she or he has fulfilled her or his obligation

diligently and conscientiously.

Article 849 The Company’s Board shall take
ultimate responsibility for the eemplianee
management of any related party transaction of
the Company. The audit and related party
the heads of
and the
undertake direct

transaction control committee

departments
shall
responsibility for the compliance of related party

transactionsFhe-seeretary—of-the Board-shal-be-the
b1 Cordiselosine theint . :
Lated . l ble s

> g 3

relevant functional

compliance officer

timeliness, except that there is ample evidence
that she or he has fulfilled her or his obligation
diligently and conscientiously.

Article 84 The Measures shall take effect from the
date of the Company’s initial public offering and
listing of shares after being considered and
approved by the general meeting of shareholders,
and the Board shall be authorized to explain the
of the
Administrative Measures on Related Party

Measures. Implementation Rules

Transactions of New China Life Insurance
Company Ltd. shall be abolished at the same time.

Article 8492 The Measures shall take effect from

hod : q o initial oublio—offer

aprd—Hstinrg—eof—shares—after being
eonstderedreviewed and approved by the general

meeting of shareholders, and the Board shall be
authorized to explain the Measures. huplementation
Rl e .1 i WY, Relettad
D Trcrsereti e it
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Related Parties defined by CIRC

According to the provisions of the Interim
Measures for the Management of Related
Party Transactions of Insurance Companies
and Notice of Further Regulating Issues
Concerning the Related Party Transactions
of Insurance Companies, the related parties of
the Company shall refer to the following
bodies:

(I) Equities-based related parties

1. The Company’s shareholders and
their chairmen and chief executive
officers (general managers);

2. Corporations or other organizations
directly, indirectly, or jointly
controlled by the Company’s
shareholders and their chairmen and
chief executive officers (general
managers);

3. The controlling shareholders of the
Company’s shareholders and their
chairmen and chief executive
officers (general managers);

4. Corporations or other organizations
directly, indirectly, or jointly
controlled by the Company and
their chairmen and chief executive
officers (general managers);

Related Parties defined by CBIRC

According to the provisions of the Interim

Measures—Rules on fer—the—Management—of
Related—Pearty—Related-party Transactions of
Insurance Companies and—-Notice—ofFurther
Recrlati : - . Lo Related
D T , . - o5,
the related parties of the Company shall refer
to a natural person, legal person, or other

organization that has a control or significant
influence relationship with the Company,

including the following bodies:

(I) related legal persons or other
organizationsEgquities—based—related
paEe

1.  The controlling shareholder and de

facto controller of the Company—Fhe

2. Legal persons or other organizations

holding or controlling more than 5%

of the Company’s equity, and their

controlling shareholders and de facto

controllers, other than those

specified in item 1 of
(o= 1) ea—e-hee

. lireetlyindirectiy:
i Hed—byv—theC ,
Larehold | theirchai |
hief . e ]
PR

Appendix 1 to Appendix 6 are all correspondingly amended in accordance with the the Rules on Related-party
Transactions of Insurance Companies, Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, Rules Governing the Listing of Stocks on the Shanghai Stock Exchange and other regulations.
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The Company’s shareholders referred to
in this paragraph are shareholders who
can directly, indirectly, or jointly hold or
control more than 5% of the Company’s
shares or voting rights.

(II) Operation and management rights based
related parties

1. Directors and supervisors of the
Company and senior management
of the head office and their close
relatives;

2. Corporations or other organizations
directly, indirectly, or jointly
controlled or significant influenced
by directors and supervisors of the
Company and senior management of
the head office and their close
relatives.

(IIT) Other related parties

Other related parties shall refer to related
parties other than the related parties as
provided in paragraphs (I) and (II), but
according to substance over form
principle or the Company’s applicable
accounting standards from time to time,
other related parties are defined as natural
persons, legal persons or other
organizations that impose major
influence on the Company and trade
with the Company not at the market’s
independent third party price or charge
standards.

3. Legal persons or other organizations

controlled by directors, supervisors

or senior management in items 1 and

2 of ([) fhe—centmretine—hareheldars
ot—the—Compam——hareholders—and
beir_chai I chief .
effiesr—teanerad—anaseral

4. Legal persons or other organizations

controlled or exerted significant

influence by the related parties set
forth in items 1 and 2 of (I);
- . ] ..

L b indi " oind]
ecoptretled—by—rthe—Compans—and
hei—cha; I chief .

otfeers—tochertl—marersh

[

Legal persons or other organizations

controlled or exerted significant

influence by the Company;

[©

Legal persons or other organizations

controlled or exerted significant

influence by the related parties set
forth in items 1 to 4 of (II) of this
aArticle.
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For any of the Company’s related parties
dated back to trust plan, and many other
financial product or other agreement or
arrangement, the actual beneficiary shall
be identified for identifying related
relationship.

(IV) Deemed related parties

In the past 12 months, or in the next 12
months according to relevant agreement
arrangements, if one of the situations in
(D), (1), and (III) of this article exists, it
shall be deemed as a related party of the
Company.

Pursuant to the provisions of the Interim Measures
for the Management of Related Party Transactions
of Insurance Companies, the relevant terms are

defined as follows:

Control: The right to decide on personnel, financial
and operating affairs of insurance companies, other
corporations or organizations, and based on which
to obtain benefits from their business operations.

Common control: Common control over a
particular economic activity in accordance with
the provisions of the contract or by way of acting
in concert with others.

Significant influence: The right to participate in
decision-making on the financial and operating
policies of insurance companies, other corporations
or organizations, but not to control or jointly
control with other parties the formulation of these
policies.

Close relatives: Spouse, parents, children, brothers

and sisters, grandparents, and grandchildren.

(1) Operaton—and—manasement—rrehts—based

related—partiesRelated natural persons

1. The Company’s natural person

controlling shareholder and de facto
controller Direetors—and—supervisors
e —Hhe—Ceanpan—ar e he
e teft—oi—the—head—otfee—and
heirel atives:

2. Natural persons who hold or control

more than 5% of the Company’s

equity other than those specified in

item 1 of Cerperatiens(Il); er—other
.. ireetlyindirectly.

inid Hed i

L fl L ¥ |

SRS R —C i e

R A R e A e e ad

- | their ol Latives.

[«

Directors, supervisors or senior

management of the Company;

|~

Close relatives of related parties set

out in items 1 to 3 of (II):

[

Directors, supervisors or senior

management of the related parties

set out in items 1 and 2 of (I) of this

Article and the legal persons or other

organizations controlled thereby:;

[

Directors, supervisors or senior

management of the legal persons or

other organizations controlled by the
Company;
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(IIT) Other related parties

The Company may, based on the

principle of substance over form,

identify the following natural persons,

legal persons or other organizations that

may lead to tiled interests as related
parties:

1. Internal staff of the Company and

the legal persons or other

organizations controlled thereby;

o2

The parties acting in concert with the

Company and its controlling

shareholders and de facto controllers;

[«

Legal persons or other organization that

exerts significant influence by

directors, supervisors, Or senior

management in items 1 and 2 of (I)
of this Article;

=

Other closely related family

members of related parties set out
in items 1 to 3 of (II) of this Article;

[

Natural persons, legal persons or

other organizations holding more

than 10% equity of the Company’s

holding subsidiaries;
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6. Actual beneficiary holders or

other ultimate beneficiaries of

financial products such as trust

plans or other agreement
arrangements;

[~

Enterprises that have dependent

relationship with the Company

in respect of loans, guarantees,

etc.;

|

Those that have contractual

relationship with the Company

in respect of capital, operation,

purchase and sales, and other

matters for three or more

consecutive years.

The CBIRC may, based on the
principle of substance over form,

identify any natural persons, legal

persons or other organizations that

may lead to tiled interests of the

Company as related parties,

including but not limited to

circumstances specified in (III) of
this Article.
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(IV) Deemed related parties

In the past 12 months, or in the next 12
months according to relevant agreement
arrangements, if one of the situations in
(I)s_and (II);—and—HH—of this Article
exists, it shall be deemed as a related
party of the Company.
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Pursuant to the provisions of the frterinMeasures

Rules on for—te—Mearagenteri—of—Retared—Parrs
Related-party Transactions of Insurance

Companies, the relevant terms are defined as
follows:

Controls, including direct control and indirect

control, refers to (I) control: the right to

determine an enterprise’s financial and operating

policies, and based on which to obtain benefits

from business operations of such enterprise; or (II)

common control: common control over an

economic activity in accordance with the contract,

existing only when important financial and

operating decisions related to that economic

activity require unanimous consent from investors
who share the control.—Fhe—sight—to—deeide—on
PR e —ard—eperatine st —et
orsHA o R —ad—based—on—which—to—obiin
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Significant influence refers to the right to

participate _in decision-making on the financial

and operating policies of legal persons or

organizations, but not to control or jointly control

with other parties the formulation of these policies.

The following circumstances are considered as

exerting significant influence: (I) holding more

than 20% equity of a non-insurance corporation;

(II) holding more than 5% equity of an insurance

company; (III) appointed or serving as directors,

supervisors or senior management; (IV) having

veto on major issues or other contractual

arrangements; (V) other circumstances identified

by the CBIRC . —Fherishito-participatein-deciston

]. he i ol l . hei c

. o5 ] . losal
izations—l |

 intl withotl s thef Lot c

Controlled by or subject to significant influence of

a party, including: (I) controlled by or subject to

significant influence of either party; or (II) both
parties are controlled by or subject to significant

influence of a third party.

Holding, including direct and indirect holding.

Controlling shareholder of insurance company refer
to (I) the shareholder that holds over 50% equity;

or (II) the shareholder who holds less than 50%
equity, but has enough voting right to exert

controlling influence over the resolutions of the

general meetings of shareholders.

The de facto controller means the natural person or

other ultimate controller who can actually control

the Company’s actions through investment

relations, agreements or other arrangements.
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Persons acting in concert refer to the natural

persons, legal persons or other organizations that
express the same intentions in the process of

exercising voting rights or engaging in other

economic activities through agreement,

partnership or other arrangements.

The ultimate beneficiary refers to the person or

entity that is ultimately entitled to receive the

benefits arising from the equity or financial

products of insurance company.

Internal staff include senior management of

branches of insurance company, employees in key

businesses or on Kkey positions of insurance

company, and employees on Kkey positions of

insurance company’s subsidiaries, etc.

Close relatives:_refer to spouse, parents, children,

and brothers and sisters;—erandparents—and
erardelRddran.

Other closely related family members refer to other

family members except for close relatives,

including spouses’ parents, children’s spouses,

brothers and sisters’ spouses, non-sib _brothers and

sisters and their spouses, spouses’ brothers and

sisters, and other family members, who may

conduct the transfer of benefits.
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IL.

Related party defined by the Rules Governing
the Listing of Stocks on the Shanghai Stock
Exchange and Guidelines of the Shanghai
Stock Exchange on Related Party

Transactions of Listed Companies

Pursuant to the Rules Governing the Listing of
Stocks on the Shanghai Stock Exchange,
related parties of the Company are classified
as related corporations, related natural
persons, and other related persons.

If the Company is related to any corporations
or other organization specified in (II) above
only because they are managed by the same
state-owned asset administration agency, the
Company shall not be deemed as a related
party to such corporations or other
organization under the Rules Governing the
Listing of Stocks on the Shanghai Stock
Exchange, unless the chairman, general
manager or over half of directors of such
corporations or other organization are
concurrently the directors, supervisors or

senior management of the Company.

(II) Related natural person

1. Natural person that directly or
indirectly owns over 5% equity of
the listed company;

2. Director, supervisor or senior

management of the listed company;

II.

Related party defined by the Rules Governing
the Listing of Stocks on the Shanghai Stock
Exchange and Guidelines of the Shanghai
on Related Party
Transactions of Listed Companies

Stock Exchange

Pursuant to the Rules Governing the Listing of
Stocks on the Shanghai Stock Exchange and
Guidelines of the Shanghai Stock Exchange on

Related Party Transactions of Listed

Companies, related parties of the Company
are classified as related eerperatienslegal
persons, related natural persons, and other
related persons.

If the Company is related to any

eorporationlegal person or other organization
specified in dB—abeve—eonly_item 2 of

they are managed by the same state-owned
asset administration agency, the Company
shall not be deemed as a related party to
such corporation or other organization under
the Rules Governing the Listing of Stocks on
the Shanghai Stock Exchange, unless the
ehairmanlegal representative,
manager or over half of directors of such

eorporationlegal person or other organization
are concurrently the directors, supervisors or

general

senior management of the Company.

(IT) Related natural person

1. Natural person that directly or
indirectly owns over 5% equity of
the listed company;

2. Direeter——superviserDirectors

supervisors or senior management

of the listed company;
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3. Director, supervisor or senior
management of a corporation that
directly or indirectly controls the
listed company;

4. Closely related family members of
the persons specified in (I) and (II)
of this article, including spouses,
children and children’s spouses who
are at least 18 years old, parents and
spouses’parents, brothers and sisters
and their spouses, spouses’brothers
and sisters, and parents of children’s
spouses;

5. Other natural persons that are
deemed by the CSRC, Shanghai
Stock Exchange or the listed
company based on the principle of
substances over form to have special
relation with the listed company, and
thus may lead to tilted interests from
the listed company, including any
natural person owning over 10%
equity in the listed company’s
holding subsidiary that has
significant influence upon the listed
company.

3.

Bireetor—supervisorDirectors

supervisors or senior management

of a eerperatienlegal person or
other organization that directly or

indirectly controls the listed
company;

Closely related family members of
the persons specified in items 1 B
and 2 @B of this paragraph artiele,
including spouses, children and
children’s spouses who are at least
18 years old, parents and spouses’
parents, brothers and sisters and their
spouses, spouses’ brothers and
sisters, and parents of children’s
spouses;

Other natural persons that are
deemed by the CSRC, Shanghai
Stock Exchange or the listed
company based on the principle of
substances over form to have special
relation with the listed company, and
thus may lead to tilted interests from
the listed company, including any
natural person owning over 10%
equity in the listed company’s
holding subsidiary that has
significant influence upon the listed
company.
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III. Related parties defined by the Rules

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

Pursuant to provisions of the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited, connected
persons of the Company include:

(I) a director, chief executive or substantial
shareholder of the listed issuer;

(IT) any person who was a director of the
listed issuer in the 12 months prior to the
transaction date;

(IIT) a supervisor of a PRC issuer;

(IV)an associate of any of the person
described in the above three paragraphs
and the following persons:

(a) any person or entity who enters into
any agreement, arrangement,
understanding or undertaking
(whether formal or informal and
whether express or implied) with a
person described in (I), (I) and (III)
above with respect to the relevant
transaction and who, in the Stock
Exchange’s opinion, should be
considered as a connected person;

III. Related parties defined by the Rules

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

Pursuant to provisions of the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited, connected
persons of the Company include:

(I) a director, chief executive or substantial
shareholder of the listed issuer or any of
its subsidiaries;

(Il) any person who was a director of the
listed issuer or any of its subsidiaries in

the 12 months prior to the transaction
date;

(IIT) a supervisor of a PRC issuer or any of its
subsidiaries;

(IV) an associate of any of the person
described in the above three paragraphs

ad—thetelleowdne—pamens;
@ . ] .

- 71 -




APPENDIX IV TABLE OF AMENDMENT TO THE ADMINISTRATIVE
MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments Contents after Amendments
(b) (i) any person cohabiting with the By B apypersor—cohabitine—with—the
person described in (I), (I) and perso—deserbed—A—H—Hhb—and
(III) above as a spouse, or the Hh—abeve—ar—a—peuse—ei—he
children, step-children, parents, i . i s -
stepparents, brothers, sisters, : —i 5
step-brothers, or step-sisters of step-hrother—er—tep—ristem—et
the person described in (I), (II) he—pamen—desertbed—n—HH—Hh
and (III) above; and s —ab e —and
(ii)) a majority-controlled company F a—jeriEeentreled—eomipans
of the person described in (b)(i) eHtheperson—desertbed—a—thHb
above, i.e. he can exercise or aheve—ize—he—enr—cierelse—er
control the exercise of more eorbrot—the—ererebe—etmore
than 50% of the voting power than—50%—ofthe—votns—peower
at general meeting of e e e e f
shareholders, or control the sharohetdor—ear—esnme—dhe
composition of a majority of compesition—ef—a—majoriy—of
the board of directors; and the—beard—efdirector—and
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(c) () the following family members o the—Tellesine—tamib—mepbars
of the person described in (I), edlthe—pepson—desepbed—n—t-
(I1), and (III) above: a father-in- b et e
law, mother-in-law, son-in-law, Les—methoin—tasr—sen—intars
daughter-in-law, grandparent, dartahtetr——taw—oraidparent
grandchild, uncle, aunt, cousin, Hhel s - s
brother-in-law, sister-in-law, et
nephew and niece; nephew—and—nieee;

(i) a majority-controlled company of F a—djeriEeentreled—eomipans
the person described in paragraph etheperson—described—ih—feHp
(c)(i) above, i.e. he can exercise ahore—ie—Re—cn—eserebe—er
or control the exercise of more cobe—the—esrereise—ol e
than 50% of the voting power at thaA—S50%—ot—the ot —power
general meeting of shareholders, e — e e
or control the composition of a shaohetdor—ear—esnmel—de
majority of the board of compesition—of—a—majoriy—of
directors; and the connection the—beard—et—direetems—and—rthe
between such person and the eopnreehen-beteeen—teh—parsen
person described in (I), (I) and and—theperren—deserbedn—f-
(IIT) above cause the Stock e —i—above—eause—the
Exchange to believe that the Streell=rehanoe—to—balieve—that
transaction under the agreement Hre—rraraeton—under—Hhe
is subject to the requirements of agreement—is—subjeet—to—the
Chapter 14A of the Rules pegitretert—et—Chapre—2
Governing the Listing of ef—the—Ples—Governine—the
Securities on The Stock Listing—ef—Seeurtties—en—The
Exchange of Hong Kong Stecldsehanee—eftLens—Ttone
Limited. Liiteds
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(V) any non wholly-owned subsidiary of the
listed issuer where any connected
person(s) of the listed issuer (other than
at the level of its subsidiaries) as defined
under (I) to (IV) above
(individually or together) entitled to

is/are

exercise, or control the exercise of, 10%
or more of the voting power at any
general meeting of shareholders of such
non wholly-owned subsidiary;

(VD) any subsidiaries of a non wholly-owned
subsidiaries referred to in paragraph (V)
above;

(VI) () a non wholly-owned subsidiary will
not be regarded as a connected

person by virtue of being:

(a) a substantial shareholder of

another subsidiary; or

(b) an associate of any connected
persons (at the level of the
issuer’s subsidiaries only) as
defined in (I) to (III) above; and

(2) the Stock Exchange will not
normally treat a PRC Governmental
Body as a connected person of a
listed issuer.

(V) any non wholly-owned subsidiary of the
listed issuer where any connected
person(s) of the listed issuer (other than
at the level of its subsidiaries) as defined
under (I) to (IV) above
(individually or together) entitled to

is/are

exercise, or control the exercise of, 10%
or more of the voting power at any
general meeting of shareholders of such
non wholly-owned subsidiary. This 10%
excludes any indirect interest in the
held by the
connected person(s) through the listed

subsidiary which is

issuer;

(VD) any subsidiaries of a non wholly-owned
subsidiaries referred to in (V) above;

(VII) a_person deemed to be connected by the
Hong Kong Stock Exchange.——a—#en
hol | cubsidi " 1
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Pursuant to the provisions of the Rules Governing
the Listing of Securities on The Stock Exchange of
Hong Kong Limited, the relevant terms are defined
as follows:

Substantial shareholder: in relation to a company
means a person who is entitled to exercise, or
control the exercise of, 10% or more of the voting
power at any general meeting of shareholders of
the company

Associate:
an associate

(a) in relation to an individual,
means:

(i) his spouse;

(i) any child or step-child, natural or
adopted, under the age of 18 years of
the individual or of his spouse (together
with (a)(i) above, the“family interests”);

(iii) the trustees, acting in their capacity as
trustees, of any trust of which he or any
of his family interests is a beneficiary or,
in the case of a discretionary trust, is (to
his knowledge) a discretionary object;

Pursuant to the provisions of the Rules Governing
the Listing of Securities on The Stock Exchange of
Hong Kong Limited, the relevant terms are defined
as follows:

Substantial shareholder: in relation to a company
means a person who is entitled to exercise, or
control the exercise of, 10% or more of the voting
power at any general meeting of shareholders of
the company

Chief executive: a person who either alone or

together with one or more other persons is

responsible under the immediate authority of the
board of directors for the conduct of the business

of a listed issuer.

A deemed connected person by the Hong Kong

Stock Exchange includes a person:

(1) who has entered, or proposes to enter, into: (a)

a_transaction with the listed issuer and its

subsidiaries; and (b) an agreement,

arrangement, understanding or undertaking
(whether formal or informal and whether

express or implied) with a connected person
of the listed
transaction;

issuer with respect to the

in the Hong Kong
should be

and who,

Stock Exchange’s opinion,

considered as a connected person;

a_father in-law, mother-in-law, son-in-law,

daughter-in-law, brother-in-law, sister-in-law,

grandparent, grandchild, uncle, aunt, cousin,

nephew or niece (each a‘“relative”) of a

connected person of a listed issuer;
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(iv) any company (including an equity joint

[€))]
venture established under PRC law) in
the equity capital of which he, his
family interests, and/or any of the
trustees referred to in (a)(iii) above,
acting in their capacity as such trustees,
taken together are directly or indirectly
interested so as to exercise or control
the exercise of 30% (or any amount
specified in applicable PRC law from
time to time as the level for triggering a
mandatory general offer or for
otherwise establishing legal or
management control over a business
enterprise) or more of the voting power o
at general meetings, or to control the
composition of a majority of the board
of directors and any subsidiary of this

a_majority-controlled company held, directly

or _indirectly, by the relatives (individually or

together) or held by the relatives together with

the connected person of the company, the

trustees, his immediate family members and/or
family members (i.e. he can exercise or

control the exercise of more than 50% of the

voting power at general meeting of

shareholders of that majority-controlled

company, or control the composition of a

majority of the board of directors of that

majority-controlled company), or any

subsidiary of that majority-controlled

company; or

any person identified by the Hong Kong Stock
Exchange as a connected person.

Subsidiary: includes

company; and

@

2)

a_‘“‘subsidiary undertaking” as defined in

schedule 1 to the Companies Ordinance;

any entity which is accounted for and

consolidated in the audited consolidated

accounts of another entity as a subsidiary

pursuant to applicable Hong Kong Financial

Reporting Standards or International Financial

Reporting Standards; and

any entity which will, as a result of acquisition

of its equity interest by another entity, be

accounted for and consolidated in the next

audited consolidated accounts of such other

entity as a subsidiary pursuant to applicable

Hong Kong Financial Reporting Standards or

International Financial Reporting Standards.
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v)

@

any company with which or individual
with whom he, his family interests, and/
or any of the trustees referred to in
(a)(iii) above, acting in their capacity as
such trustees, taken together are directly
or indirectly interested in a cooperative or
contractual joint venture (whether or not
constituting a separate corporation) under
PRC law where he, his family interests,
and/or any of the trustees referred to in
(a)(iii) above, acting in their capacity as
such trustees, taken together directly or
indirectly have 30% (or any amount
specified from time to time in
applicable PRC law as the level for
triggering a mandatory general offer or
for otherwise establishing legal or
management control over a business
enterprise) or more interest either in the
capital and/or assets contributions to such
joint venture or in the contractual share
of profits or other income from such joint

venture; and

(b) in relation to a company means:

any other company who is its subsidiary
or holding company or a subsidiary of its
holding company;

Associate:
(a) in relation to an individual, an associate
means:
(i) his spouse;s
@ any child or step-child, natural or
adopted, under the age of 18 years of
the individual or of his spouse (tegether
with—(—abeve; cach an the“immediate
family member interests”);
(iit) the trustees, acting in their capacity as

(L)

trustees of any trust of which the
individual or any of his immediate
family interests member is a beneficiary
or, in the case of a discretionary trust, is
(to his knowledge) a discretionary object
(other than a trust which is an employees’

share scheme or occupational pension

scheme established for a wide scope of

participants and the connected persons’

aggregate interests in the scheme are less

than 30%):

any company (including an equity joint
venture established under PRC law) in
the equity capital of which he, his
immediate family interests members,
and/or any of the trustees referred to in
(a)(iti) above, acting in their capacity as
such trustees, taken together are directly
or indirectly interested so as to exercise
or control the exercise of 30% (or any
amount specified in applicable PRC law
from time to time as the level for
triggering a mandatory general offer or
for otherwise establishing legal or
management control over a business
enterprise) or more of the voting power
at general meeting of shareholders, or to
control the composition of a majority of
the board of directors and any subsidiary
of this company; and
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(iv) a person cohabiting with him as a spouse,

or his child, step-child, parent, step-

parent, brother, step-brother, sister or

step-sister (each a“family member”);

(v) a_ majority-controlled company held,

directly or indirectly, by the family

members (individually or together) or

held by the family members together

with himself, his immediate family
members and/or trustees (i.e. he can

exercise or control the exercise of more

than 50% of the voting power at general

meeting of shareholders of that majority-

controlled company., or control the

composition of a majority of the board

of directors of that majority-controlled

company), or any subsidiary of that

majority-controlled company; and

(vi) any company with which or individual
with whom he, his immediate family
members #terests, and/or any of the
trustees referred to in (a)(tii) above,
acting in their capacity as such trustees,
taken together are directly or indirectly
interested in a cooperative or contractual
joint venture (whether or not constituting
a separate corporation) under PRC law
where he, his immediate family
irterestsmember, and/or any of the
trustees referred to in (a)(iii) above,
acting in their capacity as such trustees,
taken together directly or indirectly have
30% (or any amount specified from time
to time in applicable PRC law as the level
for triggering a mandatory general offer
or for otherwise establishing legal or
management control over a business
enterprise) or more interest either in the
capital and/or assets contributions to such
joint venture or in the contractual share of
profits or other income from such joint

venture; and
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(b) in relation to a company means:

(i) any other company who is its subsidiary
or holding company or a fellow
subsidiary of its holding company;
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Letter of Undertaking on Report of Related Party
Transactions of New China Life Insurance
Company Ltd.

New China Life Insurance Company Ltd.:

Our entity/I hereby undertake that: All the related
party information reported by our entity/me to New
China Life Insurance Company Ltd. is truthful,
accurate and complete. Our entity/I shall be held
liable for any losses or penalties incurred to New
China Life Insurance Company Ltd. due to our
entity’s and/or my misrepresentation, misleading
statement or any concealment or omission of any
information, unless such losses or penalties are
solely caused by action of New China Life
Insurance Company Ltd.

Undertaking Person:
Legal Representative:

MM/DD/YY

Letter of Undertaking on Report of Related Party
Transactions of New China Life Insurance

Company Ltd.

New China Life Insurance Company Ltd.:

Our
company/I, as the related party of New China
Life Insurance Company Ltd. (“New China Life”),
will ensure all the related-party information and

Our company/l hereby undertake that:

other relevant information reported by our

company/me to New China Life are truthful,

accurate and complete. If any change happens to
the above-mentioned related-party information and

other relevant information, our Company/I will

inform New China Life of such change in writing

(only via email or express delivery service) within
10 working days following such change.

Our Company/l agree to provide related

information, materials and explanations in

accordance with the requirements set forth by

relevant departments of New China Life with

respect to related party management.

Our Company/I shall be held liable for any losses

or penalties incurred to New China Life due to our

company’s and/or my misrepresentation,

misleading statement or any concealment or

omission of any information (detailed rules are

specified in the attachment: Regulators and

Exchanges’Rules Regarding Accountability

Arising from the Breach of Applicable Related

Party Transaction Rules), unless such losses or

penalties are solely caused by action of New China
Life.

Appendix: Regulators and Exchanges’Rules

Regarding Accountability Arising from the

Breach of Applicable Related Party Transaction

Rules

Undertaking Person:
MM/DD/YY
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Appendix: Regulators and Exchanges’ Rules

Regarding Accountability Arising from the

Breach of Applicable Related-party Transaction

Rules

1. Rules on Related-party Transactions of

Insurance Companies (2019)

Article 25 Directors, supervisors and senior

management of insurance company shall

report the detailed information of their

related parties to insurance company in

accordance with the Rules within 15 working

days after they take office.

The natural person, legal person or other

organization holding or controlling over 5%
equity of insurance company shall report the

detailed information of their related parties to

the insurance company in accordance with the

Rules within 15 working days after their

acquisition of such equity.

Article 51 The shareholders, directors,
supervisors, senior management and other

related parties of the insurance company

shall truthfully disclose the information of

their related parties, and shall not conceal any

information or make any misrepresentation.

They shall also be responsible for the

truthfulness, accuracy and completeness of

the information provided by them.
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>

Guidelines of the Shanghai Stock Exchange on

Related Party Transactions of Listed
Companies

Article 6 The persons-in-charge in any listed

company where it and its related party that

violate the Guidelines shall be punished by the
Shanghai Stock Exchange based on the
severity of such violation and in accordance
with Chapter 17 of the Stock Listing Rules.

[

Rules Governing the Listing of Stocks on the

Shanghai Stock Exchange

17.1 The Exchange carries out daily oversight
on the regulated subjects specified in

Article 1.5 of the Rules (1.5 The

Exchange regulates the listed companies,
their directors, supervisor, senior

management, shareholders, de facto

controllers, acquirers, counter-parties in

major asset restructuring transactions and

other institutions and related persons,

SpONsSOrs, Sponsor representatives,

security service providers and other

related individuals in accordance with

applicable laws, administrative rules,
department regulations, other

standardization documents, the Rules

and other rules of the Exchange. listing
agreement, statements and undertaking).

The specific regulatory measures include:

() Requiring companies and related

persons with information disclosure

obligations, or their directors (board
of directors), supervisors (board of

supervisors) and senior managersment
to provide explanations and

clarifications on related issues:

(D) Requiring companies to hieemploy

related securities service providers to

audit related issues and give their
opinions;

(III) Issuing various notices and circulars;
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(IV) Making appointment to meet related
persons;

(V) Stopping acceptance of documents

issued by certain sponsors, securities

service providers or related persons;

(VI) Reporting any violations of laws and

regulations or other offenses to the
CSRC;

(VII) Issuing letters of regulatory advices

to relevant competent authorities;

(VII)Taking other regulatory measures.

Companies, relevant persons with

information disclosure obligations, as well
as other institutions and related persons shall

accept and actively cooperate with the

Exchange in its daily regulation. They
should truthfully respond to the inquiries
of the Exchange within required period,
provide explanations upon the Exchange’s

request, or disclose related amendment or
supplementary announcements.

17.2 Listed companies, related persons with

information disclosure obligations and

other persons-in-charge that violate the

rules herein or other undertakings made

to the Exchange shall be subject to the
following punishments depending on

severity of their violations:

() Circulated criticism;

{I) Public condemnation.

17.3 Any director, supervisor, or senior

managerment of a listed company that
violates the rules herein or other

undertakings made to the Exchange shall
be subject to the following punishments

depending on severity of his/her

violations:

() Circulated criticism;
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(I) Public condemnation;

(III) Publicly announcing the violator is

no longer fit for the position of

director, supervisor, oOr Senior

managerment in any listed company

in more than three years.

The punishments specified in (II) and (III) above

may be imposed concurrently.
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APPENDIX 3 DEFINITION OF RELATED PARTY TRANSACTIONS
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Provisions of CIRC I.

According to the provisions of the Interim
Measures for the Management of Related
Party Transactions of Insurance Companies,
Information Disclosure of Application of
Funds of Insurance Companies Standard No.
I —Related Party Transactions, Notice of
CIRC on Further Regulating Problems
Concerning the Information Disclosure of
Related Party Transactions of Insurance
Companies and Notice of CIRC on Further
Regulating Issues Concerning the Related
Party Transactions of Insurance Companies,
the related party transactions shall refer to the
following trading activities between the
Company and its related parties:

(I) The investment application and entrusted
management of the Company’s funds.
The following cases are the cases of the
“investment application and entrusted
management of the Company’s funds”:

(1) The Company places bank deposits
at its related parties (other than
demand deposits and deposits with
large state-owned commercial
banks);

(2) The Company invests in the equity
interests, real estate and other assets
of its related parties;

Provisions of the CBIRC

According to the provisions of the Imuterim

Measwres—Rules on fer—the—Meanagenrent—of
Related—Party Related-party Transactions of

Insurance Companies, and Information

Disclosure of Application of Funds of

Insurance Companies Standard No. 1

—Related Party Transactions—PNetice—ef—EHRE
LorthorRecwletineProbl - .

Lo Tk on—Disel  Relatad D

T . . g - ) l

Noti . CIRE Lo thorReotdetinet

- o tho Reteted—P T , ;

fnsuranee—Companies, the related party

transactions shall refer to matters concerning

transfer of resources or obligations feHewins

trading—aetivities between the Company and its
related parties, including the following types:

() Investment in equity: including related
parties’ investment in the equity of the
insurance compan including capital
increase, capital reduction, acquisition and
merger, etc.), and related parties’investment
in_preferred shares, bonds or other
securities issued by the insurance company;
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(3) The Company invests in the
financial products issued by the
Company’s related parties or the
financial products whose investment
underlying assets include the assets
of the Company’s related parties
(including, in the case the Company
invested by itself or by proxy in the
financial products, the underlying
assets include the assets of the
related parties of the Company or
the Company’s asset management
company);

(4) Other related party transactions as
identified by the CIRC;

(IT) dealing, leasing and gifting of fixed
assets;

(ITI) insurance business and insurance proxy
business;

(IV)outward or inward of reinsurance

business;

(V) provision of audit, actuary, law, asset
appraisal, ads, decoration of workplace
and many other services to the Company;

(VD any trading activities resulting in the
transfer of the Company’s interests,
such as, guarantee, transfer of claims or
debts, signing license agreements, etc.;

(VII) other related party transaction acts that
identified by CBIRC according to
substance over form principle.

(II) Application of funds: Fhe—investment
appheatron—and—entrasted—matasement—of
the—Ceompaty—s—tords—The—FfeHeowine

| e
Lt ] ] :
the—Compary sy e Corprty
including placement ofs bank deposits at
its related parties (other—than—demand

’ . g . i
evred—eohirere i —banle— 22— the
Cempany investments in the equity
interests, real estate and other assets of
its related parties; (3> —Fhe—Company
investments in the financial products
issued by the Company’s related parties
or the financial products whose
investment—underlying assets include the
assets of the Company’s related parties;

joint investment with related parties
(including new establishment, capital
increase, capital reduction, acquisition
and merger, etc.) Greluding—in—the—ease
heC ; | b el l

= Other—relted—party—trapsaetons—as
‘dentifiedby—the-CIRC:

(ITI) Transfer of benefits: including giving or

receiving financial assistance, gifting,
selling _or leasing assets, transfer of
rights, guarantees, transfer of creditor’s
rights and debts, signing of license
agreements, waiver of pre-emptive
rights, pro rata capital increase rights or
other rights dealingteasing—andgiftinsof
Frred—areets:

(IVH) Insurance business: including insurance
business and insurance prexyagency

business,: ceding and assumption of
reinsurance, entrusting or entrusted

management of assets and businesses,
etc.;
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B entward—er—trward—eof—retasuranece
Bsaesss

(V) Provision of goods or services: including
previston—ef audit, actuary, law, asset
appraisal,_fund custody., ads,_daily
purchase, decoration of workplace, etc.

and-many-otherserviees—to-the-Company,

o ’ - i il
transfer—ofthe_C s el

(VH) Other matters identified by the CBIRC
based on the principle of substance over
form as may cause the transfer of
resources or obligations of insurance
companies ether—related—party—transaction

] : ) neinte. g
The above transactions between the Company’s
controlling subsidiaries and the Company’s related
parties shall be managed as the Company’s related
party transactions, except where the controlling
subsidiary is a listed company or a financial
institution that has been regulated by the industry.

III. Provisions of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited

Pursuant to provisions of the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited, connected
transactions of the Company include:

(I) Any transaction between a listed issuer
and a connected person; or

III. Provisions of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited

Pursuant to provisions of the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited, connected
transactions of the Company include:

(I) Any transaction between a listed issuer
and a connected person; or
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(IT) Acquisition or disposal of company (IT) Acquisition er—dispesal of company
interests: interests:

(1) any transaction between a listed (1) any transaction between a listed
issuer and a person who is not a issuer and a person who is not a
connected person and the transaction connected person and the
involves the listed issuer acquiring transaction involves the listed
or disposing of an interest in a issuer acquiring er—eispestrg an
company where a substantial interest in a company where a
shareholder of that company is, or substantial shareholder of that
is proposed to be, a controller or is company is, or is proposed to be,
(or will become as a result of the a controller or is (or will become
transaction) an associate of a as a result of the transaction) an
controller. The Stock Exchange associate of a controller. The Stock
may aggregate the interests of any Exchange may aggregate the
person and his associates in interests of any—perser the
determining whether together they controller and his associates in
are a “substantial shareholder” of determining whether together they
any company. Where assets (as are a ‘“‘substantial shareholder” of
opposed to businesses) account for any_the target company. Where
90% or more of such a company’s assets (as opposed to businesses)
net assets or total assets, SEHK will account for 90% or more of such &
treat the acquisition or disposal of company’s net assets or total
such assets as a connected assets, the Stock Exchange will
transaction and an acquisition or treat the acquisition er—dispesat of
disposal of an interest in that such assets as a connected
company; or transaction and an acquisition e

dispesal of an interest in that
company; ef
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(2) any transaction between a listed
issuer and a person who is not a
connected person and the transaction
involves the listed issuer acquiring
an interest in a company (or an
option to acquire such interest) of
which a controller (or an associate of
a controller) is, or will become, a
shareholder where the interest being
acquired 1is:

(i) of a fixed income nature;

(i) shares to be acquired on less
favourable terms than those
granted to the controller or its
associate;

(ii1) shares which are of a different
class from those held by, or to
be granted to, the controller or
its associate.

(3) Subscription on favourable terms
any transaction between a listed
issuer and a person who is not a
connected person and the transaction
involves a controller (or an associate
of a controller) subscribing on
specially favourable terms shares in
a company in which the listed issuer
is a shareholder; or

(2) This rules does not apply to a
listed issuer’s proposed
acquisition if the controller or
his or its associate(s) is or are
together the target company’s
substantial shareholders only
because of their indirect
shareholdings in the target
company held through the listed
issuer’s group; or any-transaction
Betveeen—a—hsted—irre—and—a
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(4) Subscription of different class of 3> Subseription—en—favourable—terms
shares aRy—transteton—betweer—a—Hsted
any transaction between a listed o nRected —perse rnd—the
issuer and a person who is not a sansaetion—invelves—a—controlle
connected person and the transaction (or—an—associate—of—a—controHes)
involves a controller (or an associate subseribine-on-speciaty—favourable
of a controller) subscribing shares in ¢ shares—H—a—eomps :
a company in which the listed issuer which—thelisted—isster—is—a
is a shareholder but which are of a shareholder—or
different class from those held by '
the listed issuer. =l Subserpren—etdiferen—eka—oef
(IIT) Financial assistance Histed—isster—and—a—person—wheo—is
(1) the provision of financial assistance ﬂe{—a—eeﬁﬂee-sed—pefseﬂ—aﬁd—t-he
by a listed issuer to: R R S RO e e o e
Lor—ai—es o ehte—o——eentes e
(i) a connected person; beeribi 1 . .
(ii)) a company in which both the “**HHHF&HS&@HH
listed issuer and a connected shareholder—but—which—are—of—a
person hold shares and where d-rffefem—e-]-a-ss—ffefn—t-hese—he}d—by
any connected person(s) of the the-tisted—issuer

listed issuer (other than at the

level of its subsidiaries) as (I Financial assistance

defined under Rules 14A.07(1) (1) Financial assistance provided by a
to (4) of the HK Listing Rules listed issuer’s group to. or received
is/are (individually or together) by a listed issuer’s group from, a
entitled to exercise, or control commonly held entity is a
the exercise of, 10% or more of connected transaction. #he
the voting power at any general previston—ef—finanectal—assistanee
meeting of shareholders of such by—attsted—tsster—to:

company; or ) .
A commonly held entity is a

company whose shareholders
include:

() a-connected—person:
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(2) Financial assistance provided to a
listed issuer by:

(i) a connected person; or

(i1) a company in which both the
listed issuer and a connected
person are shareholders and
where any connected
person(s) of the listed issuer
(other than at the level of its
subsidiaries) as defined under
Rules 14A.07(1) to (4) of the
Listing Rules is/are
(individually or together)
entitled to exercise, or
control the exercise of, 10%
or more of the voting power
at any general meeting of
shareholders of such
company.

(3) a listed issuer granting an
indemnity or guarantee or
providing financial assistance to
and/or for the benefit of a
connected person or any company
falling under (IIT)(1)(ii) above;

(4) the granting of security over the
assets of a listed issuer in respect
of any financial assistance made to
the listed issuer by a connected
person or any company falling
under (III)(2)(ii) above.

El 55].1” ’] . 5 E]”

@ B il . ded

(i) a_member of the listed

issuer’s group; a—eenneeted
persen—or and
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(IV) Options

the writing, acceptance, transfer,
exercise or non-exercise of an option
involving a listed issuer and a
connected person;

(V) Joint ventures

the entering into of any arrangement or
agreement involving the formation of a
joint venture entity in any form, such as
a partnership or a company, or any
other form of joint arrangement by a
listed issuer and a connected person.

Definition of related terms

Pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong
Limited, the relevant terms are defined as follows:

Subsidiary: includes

(1) a “subsidiary undertaking” as defined in
schedule 23 to the Companies Ordinance;

(2) any entity which is accounted for and
consolidated in the audited consolidated
accounts of another entity as a subsidiary
pursuant to applicable Hong Kong Financial
Reporting Standards or International Financial
Reporting Standards; and

(3) any entity which will, as a result of
acquisition of its equity interest by another
entity, be accounted for and consolidated in
the next audited consolidated accounts of such
other entity as a subsidiary pursuant to
applicable Hong Kong Financial Reporting
Standards or International Financial Reporting
Standards.

Controller: a director, chief executive or
controlling shareholder of the listed issuer;

(ii) any connected person(s) at

the issuer level who
individually or together,
can_exercise or_control the
exercise of 10% or more of

the voting power at the
company’s general meeting
of shareholders. This 10%

excludes any indirect
interest held by the
erson(s) through the listed

ISSUCT. d—eompaiy—H—wiieh
both_the_tisted—i ’
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Listed issuer: a company or other corporation
whose securities are already listed on the Main
Board, including a company whose shares are
represented by listed depositary receipts, and
unless the context otherwise requires, includes its
subsidiaries;

Transaction: whether or not it is of a revenue
nature in the ordinary and usual course of business
as defined in rule 14.04(1)(g) of the Rules
Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited, includes:

(1) acquisition or disposal of assets, including
“deemed disposal” (i.e. allotments of share
capital by a subsidiary of a listed issuer,
whether or not such subsidiary is consolidated
in the accounts of the listed issuer, may result
in a reduction of the percentage equity interest
of the listed issuer in such subsidiary. The
equity interest arising from such allotment of
share capital are deemed disposal);

(2) any transaction involving a listed issuer
granting, accepting, transferring, exercising
or terminating an option to acquire or
dispose of assets or to subscribe for securities;

(3) entering into or terminating finance leases;

(4) entering into or terminating operating leases
or sub-leases, including those for leased or
sub-leased properties;

(5) grants an indemnity or a guarantee, or
provides financial assistance;

@ . .
the—granting—of security—over—the
assets—of-atistedissuerin—respeet
ofany-finaneial-assistance-hade-to
the—Histed —ssuer—by—a—connected
ﬁ“;m HE; ;m.’. EIE*“?E."*S Fatling
A5 Optiens

Definition of related terms

Pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong
Limited, the relevant terms are defined as follows:

Subsidiarvinehid
hedile23 he C s Ordi ;
(&5
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

(6) entering into any arrangement or agreement
involving the formation of a joint venture
entity in any form, such as a partnership or a
company, or any other form of joint
arrangement;

(7) issue of new securities;
(8) provision or receipt of services
(9) sharing of service

(10) supply or purchase of raw materials, semi-
finished products and finished prod; and

(11) eligible property acquisition.

Controller: a director, chief executive or
controlling shareholder of the listed issuer;

Listed issuer: a company or other corporation
whose securities are already listed on the Main
Board, including a company whose shares are
represented by listed depositary receipts, and
unless the context otherwise requires, includes its
subsidiaries;

Transactions: include both capital and revenue
nature transactions, whether or not conducted in
the ordinary and usual course of business of the
listed issuer’s group, specifically:

(I) any acquisition or disposal of assets by a
listed issuer’s group including a deemed
disposal;

() () a listed issuer’s group granting,
accepting, exercising, transferring or
terminating an option to acquire or
dispose of assets or to subscribe for
securities (terminating an option is not a
transaction if it is made under the terms
of the original agreement and the listed

issuer’s group has no discretion over the
termination); or

(i) a listed issuer’s group deciding not to

exercise an option to acquire or dispose
of assets or to subscribe for securities;

(II) entering into or terminating finance leases or
operating leases or sub-leases;

(IV) granting an indemnity or providing or
receiving financial assistance. “Financial
assistance” includes granting credit, lending
money, or providing an indemnity against
obligations under a loan, or guaranteeing or
providing security for a loan;
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Contents before Amendments Contents after Amendments

(V) entering into an agreement or arrangement to
set up a joint venture in any form (e.g. a

artnership or a company), or any other form
of joint arrangement;

(VI) issuing new securities of the listed issuer or its
subsidiaries, including underwriting or sub-
underwriting an issue of securities;

(VI) providing, receiving or sharing services; or

(VIll)acquiring or providing raw materials,

intermediate products and/or finished goods:
b e of I
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@ : rtios:

@ .. . : .
9 shartreof-serviee

4 sepphy—or—prrchase—ot—raw—mnteriads
einiched l I finiched
prodi—and

A1) eliibl sition.
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MEASURES ON RELATED PARTY TRANSACTIONS

APPENDIX 4 CLASSIFICATION OF RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

Provisions of CIRC

According to the provisions of the Interim
Measures for the Management of Related
Party Transactions of Insurance Companies,
and Notice of CIRC on Further Regulating
Problems Concerning the Information
Disclosure of Related Party Transactions of
Insurance Companies, the related party
transactions of the insurance companies shall
be categorized into major related party
transactions and general related party
transactions:

(I) major related party transaction refers to
any single transaction between the
Company and any single related party
with a transaction amount of over 1% of
the net assets of the insurance company
as of the end of last fiscal year or over
RMB30 million, or accumulative
transactions between the insurance
company and any single related party
within an accounting year with an
accumulative amount of over 5% of the
net assets of the insurance company as of
the end of last fiscal year.

After reaching the foregoing accumulated
transaction amount, if the Company
enters into a new transaction with the
same related party in the same accounting
year and such transaction’s accumulated
transaction amount does not meet the
standard for a major related party
transaction, such transaction may not be
classified as a major related party
transaction. If such new transaction’s
accumulated transaction amount meets
the standard for a major related party
transaction, such transaction shall be
reviewed, reported and disclosed in
accordance to the provisions set forth in
the Measures for management of major
related party transactions.

Provisions of CBIRC

According to the provisions of the Imuterim
Measwres—Rules on fer—the—Meanagenrent—of
Related—Party Related-party Transactions of
Insurance Companies, ane-Notice—of-EHRE-o#
EorthorResletineProbl - . )
Lot . Disel f Reteied—p
Frermreretiorm—ef—siraree—Comparess the
related party transactions of the insurance
companies shall be categorized into major
related party transactions and general related
party transactions:

(I) major related party transaction refers to
any stagle transaction between the
insurance €company or its holding
subsidiaries and any single related party
with a single or annual accumulative
transaction amount ef—ewver—%—ef—the

A S — O R e R R S S P AR =
the-end-eftastfisealyearor over RMB30
million, and eraeetmative—transactions
Bepreeh—Hie R e e e Pa R AR AR
e Lated i .
s e e e e e e over

15% of the audited net assets of the
insurance company as of the end of last
fiscal year.

If the accumulated amount of transactions

that take place between a single related
party and insurance company or its
holding subsidiary within one year
reaches the limitation set forth in (1),
the subsequent related party transactions
whose accumulated transaction amount
reaches the foregoing limitation shall be

reclassified as major related party
transactions.

The amount of a single transaction that
takes place between the insurance
company and more than one related
party shall be consolidated into the

measurement for the purpose of
classification.
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

(IT) general related party transaction refers to
related party transaction other than major
related party transaction.

(IT) general related party transaction refers to
related party transaction other than major

related party transaction.

IL.

Provisions of the Rules Governing the Listing
of Stocks on the Shanghai Stock Exchange and
Guidelines of the Shanghai Stock Exchange on
Related Party Transactions of Listed
Companies

Pursuant to the Rules Governing the Listing of
Stocks on the Shanghai Stock Ex-change,
related party transactions of the Company
are classified as:

IL.

Provisions of the Rules Governing the Listing
of Stocks on the Shanghai Stock Exchange and
Guidelines of the Shanghai Stock Exchange on
Related Party Transactions of Listed
Companies

Pursuant to the Rules Governing the Listing of
Stocks on the Shanghai Stock Exchange and
Guidelines of the Shanghai Stock Exchange on
Related Party Transactions of Listed
Companies, related party transactions of the
Company are classified as:
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

III. Provisions of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited

Pursuant to provisions of the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited, connected
transactions of the Company are classified as:

(I) connected transactions exempt from the
reporting, announcement and independent
shareholders’ approval requirements

1. Intra-group transactions, which must
be:

(1) a transaction between a listed
issuer and a non wholly-owned
subsidiary or between its non
wholly-owned subsidiaries
where no connected person(s)
of the listed issuer (other than at
the level of its subsidiaries), is/
are (individually or together)
entitled to exercise, or control
the exercise of, 10% or more of
the voting power at any general
meeting of shareholders of any
of the subsidiaries concerned;

(2) a transaction between a listed
issuer’s non wholly-owned sub-
sidiary and any of its
subsidiaries which are
connected persons only by
virtue of being the subsidiaries
of the non wholly-owned

subsidiary; or a transaction
between any of these
subsidiaries.

III. Provisions of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited

Pursuant to provisions of the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited, connected
transactions of the Company are classified as:

(i) connected transactions fully exempt from
the reporting, annual review
announcement and independent
shareholders’ approval requirements,
specifically:

P ons—whicl
be:
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

2. De minimis transactions

A connected transaction on normal
commercial terms where each or all
of the percentage ratios (other than
the profits ratio) is/are:

(1) less than 0.1%;

(2) less than 1% and the transaction
is a connected transaction only
because it involves a person
who is a connected person of
the issuer by virtue of its/his
relationship(s) with the issuer’s
subsidiary or subsidiaries; or

(3) less than 5% and the total
consideration is less than
HK$1,000,000.

3. issue of new securities

Where a listed issuer issues new
securities to a connected person and:

(1) the connected person receives a
pro rata entitlement to the issue
as a shareholder; or

(2) securities are issued under a
share option scheme or
securities that are issued under
a share option scheme in
existence before the securities
of the listed issuer first com-
menced dealing on the Stock
Exchange for which approval
for listing was granted at the
time such dealing first
commenced; or

21. De minimis transactions

Such _transactions are conducted on
normal commercial terms or better
and their values are as follows #&

o eted s R e He R — o R— ot

SeRe e e e e h—o—ad

of—the—pereentace—tattos—other—than

] 3 .o :

(1) for transactions between the
issuer and its connected
persons, each percentage ratio
of the transaction (other than the
profits ratio) is less than 0.1%;

(2) for transactions between the
issuer and its connected

persons at the subsidiary level,
each percentage ratio of the
transaction (other than the

profits ratio) is less than 1%;
Y . .

eopfreeted—raRsaetror—eothy

eTISSuer Dy Virtne oS
] .;. PES) bsidi ) Oiri

(3) each percentage ratio of the
transaction (other than the

profits ratio) is less than 5%

and the total consideration is
less than HK$43,000,000.
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

(3) the connected person is acting
as underwriter or sub-
underwriter of an issue of
securities by the listed issuer,
provided that rules 7.21(2) and
7.26(2) of the Rules Governing
the Listing of Securities on The
Stock Exchange of Hong Kong
Limited have been complied
with; or

(4) securities are issued to a
connected person within 14
days after such connected
person has executed an
agreement to reduce its holding
in that class of securities by
placing securities to a third
person who is not an associate.
The new securities shall be
issued at a price not less than
the placing price. The placing
price may be adjusted for the
expenses of the placing. The
number of securities issued to
the connected person must not
exceed the number of securities
placed by it.

2.

Financial assistance

(1) Financial assistance provided by
the listed issuer’s group

(1) it _is conducted on normal
commercial terms or bet-
ter; and

(i1) in proportion to the equity

interest directly held by the
listed issuer or its

subsidiary in the
connected person or the
commonly held entity.
Any guarantee given by
the listed issuer’s group
must be on a several (and
not a joint and several)

basis.

(2) Financial assistance received by
the listed issuer’s group

(1) it is conducted on normal
commercial terms or bet-
ter; and

(ii) it is not secured by the
assets of the listed issuer’s

roup.
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Contents before Amendments

Contents after Amendments

4. Stock Exchange dealings

Any transaction between a listed
issuer and a person who is not a
connected person and the trans-
action involves the listed issuer
acquiring or disposing of an interest
in a company where a substantial
shareholder of that company is, or is
proposed to be, a controller or is (or
will become as a result of the
transaction) an associate of a
controller. If the transaction
comprising a dealing in securities
by a listed issuer in the ordinary and
usual course of its business is carried
out on the Stock Exchange or a
recognised stock exchange, this
exemption will still apply if no
consideration passes to or from a
connected person. This exemption
will not apply if the purpose is to
confer a direct or indirect benefit
upon a controller(s) or associate of a
controller who is also a substantial
shareholder in the relevant company;

5. Purchase of own securities

Any purchase by a listed issuer of its
own securities from a connected
person on the Stock Exchange or a
recognised stock exchange or under
a general offer made in accordance
with the Code on Share Re-
purchases. Where the purchase is
on the Stock Exchange or a
recognised stock exchange, this
exemption will not apply if the
connected person knowingly sells
its securities to the listed issuer;

(3) The listed issuer’s group

providing an indemnity for a
director

(1) the indemnity is for

liabilities that may be
incurred in the course of

the director performing his
duties; and

(i1) the indemnity is in a form
permitted under the laws of
Hong Kong and where the
company providing the
indemnity is incorporated
outside Hong Kong, the
laws of the company’s
place of incorporation.

Issue of new securities

Where a listed issuer or its
subsidiaries issues new securities to
a connected person and:

(1) the connected person receives a
pro rata entitlement to the issue
as a shareholder; e

(2) the connected person subscribes
for the securities in a rights
issue or open offer through
excess application; seeurities

. ’ ’ ] .
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments Contents after Amendments

course of business of consumer
goods or consumer services by a
listed issuer from or to a connected
person of the listed issuer on normal
commercial terms. Such goods and
services:

(1) must be of a type ordinarily
supplied for private use or
consumptions;

(2) must be for the buyer’s own
consumption or use, and not be:

(i) processed into products of
the buyer or for resale; or

(i) otherwise for the purpose
of or in connection with
any business or
contemplated business of
the buyer (whether for
consideration or
otherwise), except for the
case where the listed issuer
is the buyer and there is an
open market and
transparency in the pricing
of the goods or services;

6. Directors’ service contracts & the—conhected—person—s—actne
A director of a listed issuer entering 1 . : . c
into a service contract with the listed .. . .
issuer. ded— ) fos— 2212 ’i

7. Consumer goods or consumer FR6—ottheRutes—Governths
services thetstre—et-Seenrttes—on—The
The acquisition as consumer or . .
realisation in the ordinary and usual . f

4 e

(3) the securities are issued to the
connected person under:

(i) a share option scheme that
complies with Chapter 17
of the Listing Rules; or

(i) a share option scheme
adopted by the listed
issuer before its securities
first start dealing on the
Stock Exchange. and where
the Stock Exchange has

approved the listing of the
securities to be issued

under the scheme; or

(4) the securities are issued under a

“top-up placing and subscription”

that meets the following
conditions:

(i) the new securities are
issued to the connected
person: after it has
reduced its holding in the
same class of securities by
placing them to third
parties who are not its
associates under a placing
agreement; and within 14
days from the date of the
placing agreement;

(i) the number of new
securities issued to the

connected person does not
exceed the number of

securities placed by it; and

- 103 -




APPENDIX IV

TABLE OF AMENDMENT TO THE ADMINISTRATIVE

MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

(3) must be consumed or used by
the buyer in the same state as
when they were bought;

(4) must be of a total consideration
or value that is or represents
less than 1% of the total
revenue or total purchases of
the listed issuer as shown in its
latest published audited
accounts or, Wwhere
consolidated accounts have
been prepared, its latest
published audited consolidated
accounts; and

(5) the transaction must be made on
no more favourable terms to the
connected person, or no less
favourable terms to the listed
issuer, than those available from
independent third parties.

8. Sharing of administrative services

Administrative services shared
between the listed issuer and a
connected person on a cost basis
are fully exempt, provided that the
costs of the services are identifiable
and are allocated to the parties
involved on a fair and equitable
basis.

(iii) the new securities are
issued at a price not less
than the placing price. The
placing price may be
adjusted for the expenses

of the placing. seeurities
aFe—Rred—to—a—eonneeted

Stock Exchange dealings

Dealing in securities of a target
company by the listed issuer’s
group is fully exempt if it meets
the following conditions:

(1) the dealing in the securities is
conducted as part of the

ordinary and usual course of
business of the listed issuer’s

roup.

(2) the securities are listed on the

Stock Exchange or a recognised
stock exchange;
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9. transaction with persons connected
at the level of insignificant
subsidiary (as defined in Rule
14A.31(9)(b) of the Rules
Governing the Listing of Securities
on The Stock Exchange of Hong
Kong Limited) on normal
commercial terms; and if the
insignificant subsidiary (or any of
its subsidiaries) is a party to the
transaction or if the securities or
assets of the relevant subsidiary (or
any of its subsidiaries) are the
subject of the transaction, the
consideration ratio is less than 10%.

10. Transactions with associates of
passive investors (as defined in
Rule 14A.31(10)(b) of the Rules
Governing the Listing of Securities
on The Stock Exchange of Hong
Kong Limited).

11. The following financial assistances:

(1) financial assistance provided by
a listed issuer in its ordinary
and usual course of business for
the benefit of a connected
person, or any company
described in Rule
14A.13(2)(a)(ii) of the Rules
Governing the Listing of
Securities on The Stock
Exchange of Hong Kong
Limited, on normal commer-
cial terms (or better to the
listed issuer);

(3) the dealing is carried out on the
Stock Exchange or a recognised
stock exchange, or if not, no
consideration passes to or from
a connected person; and

(4) the transaction is not made for

the purpose of conferring a
direct or indirect benefit upon
any connected person who is a
substantial shareholder of the

target company.
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Contents before Amendments

Contents after Amendments

(2) financial assistance provided by
a listed issuer for the benefit of
a connected person or a
company described in Rule
14A.13(2)(a)(ii) of the Rules
Governing the Listing of
Securities on The Stock
Exchange of Hong Kong
Limited:

(i) in the ordinary and usual
course of business of the
listed issuer but not on
normal commercial terms
(or better to the listed
issuer); or

(i) not in the ordinary and
usual course of business
of the listed issuer but on
normal commercial terms
(or better to the listed
issuer);

and (a) each or all of the
percentage ratios (other than
the profits ratio) is/are: (i) less
than 0.1%; (ii) less than 1% and
the transaction is a connected
transaction only because it
involves a person who is a
connected person of the issuer
by wvirtue of its/his
relationship(s) with the issuer’s
subsidiary or subsidiaries; or
(iii) less than 5% and the total
value of the assistance plus any
preferential benefit to the
connected person, or a
company falling under rule
14A.13(2)(a)(ii) of Rules
Governing the Listing of
Securities on the Stock
Exchange of Hong Kong
Limited, is less than
HK$1,000,000;

5.

Purchase of own securities

Any purchase by a listed issuer or its
subsidiaries of its own securities
from a connected person on the
Stock Exchange or a recognised
stock exchange or under a general
offer made in accordance with the
Code on Share RepurehasesBuy-
backs. Where—thepurehase—s—on—the

Stock—kxehange—or—a—receonnised

| | b . 1
Aot—apphy—H—the—connected—person
1 ol e .. ]
b d—sser—

Directors’ service contracts and
insurance

A director ef altisted—issuwer—entering
into a service contract with the listed
issuer or its subsidiary is fully
exempt.

Purchase and maintenance of
insurance for a director of the listed

issuer or its subsidiaries against
liabilities to third parties that may
be incurred in the course of
performing his duties are fully
exempt if it is in the form
permitted under the laws of Hong
Kong and where the company
purchasing the insurance is
incorporated outside Hong Kong,
the laws of the company’s place of
incorporation.
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(3) financial assistance provided by
a listed issuer for the benefit of
a connected person in which the
listed issuer is a shareholder, or
any company falling under rule
14A.13(2)(a)(ii) of the Rules
Governing the Listing of
Securities on The Stock
Exchange of Hong Kong
Limited, not in the ordinary
and usual course of business
but on normal commercial terms
(or better to the listed issuer),
provided that the assistance
being provided is in pro-
portion to the listed issuer’s
equity interest in the connected
person or the company falling
under rule 14A.13(2)(a)(ii) of
the Rules Governing the Listing
of Securities on The Stock
Exchange of Hong Kong
Limited. In addition, any
guarantees given by the listed
issuer must be on a several (and
not a joint and several) basis; or

(IV) financial assistance provided by a
connected person, or any company
falling under rule 14A.13(2)(b)(ii) of the
Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong
Limited, for the benefit of a listed issuer
on normal commercial terms (or better to
the listed issuer) where no security over
the assets of the listed issuer is granted in
respect of the financial assistance.

7.

Consumer goods or consumer

services

The buying or selling as consumer in
the ordinary and usual course of
business of consumer goods or
consumer services by a listed issuer
from or to a connected person of the
listed issuer on normal commercial
terms_or better. Such goods and
services:

(1)

(2)

3)

must be of a type ordinarily
supplied for private use or
consumption;

must be for the buyer’s own
consumption or use, and not be:

(i) processed into products of
the buyer or for resale; or

(ii) otherwise for the purpose
of or in connection with
any business or
contemplated business of
the buyer (whether for
consideration or
otherwise), except for the
case where the listed issuer
is the buyer and there is an
open market and
transparency in the pricing
of the goods or services;

must be consumed or used by
the aeguirerbuyer in the same
state as when they were bought;
and
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(IT) connected transactions exempt from the
independent shareholders’ approval

A connected transaction on normal
commercial terms where each or all of
the percentage ratios (other than the
profits ratio) is/are:

1. less than 5%; or

2. equal to or less than 25% and the
total consideration is less than
HK$10,000,000.

(IIT) continuing connected transactions exempt
from the reporting, annual review,
announcement and independent
shareholders’ approval requirements

1. Consumer goods or consumer
services as described in (I)7;

2. Sharing of administrative services as
described in (I)8;

3.  De minimis transactions:

A continuing connected transaction
on normal commercial terms where
each or all of the percentage ratios
(other than the profits ratio) is/are on
an annual basis:

(a) less than 0.1%;

(b) less than 1% and the transaction
is a related party transaction
only because it involves a
person who is a related person
of the issuer by virtue of its/his
relationship(s) with the issuer’s
subsidiary or subsidiaries; or

(c) less than 5% and the annual
consideration is less than
HK$1,000,000;

10.

(54) the transaction must be made on
no more favourable terms to the
connected person, or no less
favourable terms to the listed
issuer, than those available from
independent third parties.

Sharing of administrative services

Administrative services shared
between the listed issuer and a
connected person on a cost basis
are fully exempt, provided that the
costs of the services are identifiable
and are allocated to the parties
involved on a fair and equitable
basis.

transaction with persons connected at
the level of insignificant subsidiary

efined—inRul B HOMbYof
S . T Sg I Exel 3 c
Hens—Keons—timitedy on normal
commercial terms; awnd—H—the

Transactions with associates of
passive investors (as—defired—in
Db At of e Dules
: . heListi - ..

et—Fhe—Stock—Exechatee—oi—Hons
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V)

4. Transactions with persons connected
at the level of subsidiaries as
described in (I1)9;

5. Transactions with associates of a
passive investor as described in (I)
10; and

6. Financial assistance as described in
(D11.

(IV) continuing connected transactions exempt

from the independent shareholders’
approval requirements

A connected transaction on normal
commercial terms where each or all of
the percentage ratios (other than the
profits ratio) is/are on an annual basis:

1. less than 5%; or

2. equal to or less than 25% and the
annual consideration is less than
HK$10,000,000.

Non-exempt connected transactions and
non-exempt continuing connected
transactions

Non-exempt connected transactions and
non-exempt continuing connected
transactions, i.e. not any connected
transaction or continuing connected
transaction specified in (I) to (IV) above.

A connected transaction conducted

between the listed issuer’s group and
an _associate of a passive investor is
fully exempt if:

(1) the passive investor is a

connected person only because
it is a substantial shareholder of

the listed issuer and/or any of
its subsidiaries;

(2) the passive investor:

(1) is not a controlling
shareholder of the listed
issuer or its subsidiaries;

(i) does not have any
representative on the board
of directors of the listed
issuer or its subsidiaries
and is not involved in the
management of the listed
issuer’s _grou includin
having any influence over
the management of the
listed issuer’s group
through negative control

material matters of the

listed issuer’s group);
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Contents before Amendments

Contents after Amendments

Definition of related terms

Pursuant to the Rules Governing the
Listing of Securities on The Stock
Exchange of Hong Kong Limited, the
relevant terms are defined as follows:

Percentage ratios: The percentage ratios
are the figures, expressed as percentages
resulting from each of the following
calculations:

1. Assets ratio — the total assets which
are the subject of the transaction
divided by the total assets of the
listed issuer;

2. Profits ratio — the profits
attributable to the assets which are
the subject of the transaction divided
by the profits of the listed issuer;

3. Revenue ratio — the revenue
attributable to the assets which are
the subject of the transaction divided
by the revenue of the listed issuer;

4. Consideration ratio — the
consideration divided by the total
market capitalisation of the listed
issuer. The total market
capitalisation is the average closing
price of the listed issuer’s securities
as stated in the Stock Exchange’s
daily quotations sheets for the five
business days immediately preceding
the date of the transaction;

(iii) is _independent of the
directors, chief executive
controlling shareholder(s)
and any other substantial
shareholder(s) of the listed
issuer or its subsidiaries;
and

(3) the transaction is of a revenue
nature in the ordinary and usual
course of business of the listed
issuer’s group, and conducted
on normal commercial terms or
better.

1 Thefolowineti ol acei :
Listed—i oot ¥y )
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Contents before Amendments Contents after Amendments

5. Equity capital ratio — the book  theordirm—andstt-cotrse
value of share capital to be issued ef—brstress—eot—the—tsted—tssuer
by the listed issuer as consideration BH—Rot—oR—RorRt—eompered
divided by the book value of the ferms—or—better—to—the—hsted
listed issuer’s issued shares capital HSHEEOF
immediately before the transaction.
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Fsted— : ]I l 3;
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Contents before Amendments Contents after Amendments

(IT) connected transactions exempt from the
independent shareholders’ approval

1. De minimis transactions

a connected transaction on normal
commercial terms or better where
each or all of the percentage ratios
(other than the profits ratio) is/are:

+ (1) less than 5%; or

2 (2) equal to or more than 5% but
egqualte of less than 25% and

the total consideration is less
than HK$10,000,000.

[

Transactions with connected persons
at the subsidiary level

A connected transaction between the

listed issuer’s group and a connected

person at the subsidiary level on
normal commercial terms or better is

exempt from the circular
independent financial advice and
shareholders’ approval requirements
(1) the listed issuer’s board of

directors has approved the
transactions; and

(2) the independent non-executive
directors have confirmed that

the terms of the transaction are
fair and reasonable, the
transaction is on normal
commercial terms or better and
in _the interests of the listed
issuer and its shareholders as a
whole.
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Contents before Amendments Contents after Amendments
Hh eontnaing—eonneeted
FraRsaetons—exempt—from—the

T
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Contents before Amendments Contents after Amendments
s ) ) 1
FraRsaetons—exempt—from—the

(¥II) Non-exempt connected transactions—and
. |

et o
Non-exempt connected transactions and
non-exempt continuing connected
transactions, i.e. not any connected
transaction or continuing connected
transaction specified in (I) to (II¥) above.

Definition of related terms

Pursuant to the Rules Governing the
Listing of Securities on The Stock
Exchange of Hong Kong Limited, the
relevant terms are defined as follows:

Percentage ratios: The percentage ratios
are the figures, expressed as percentages
resulting from each of the following
calculations:

1. Assets ratio: the total assets which
are the subject of the transaction
divided by the total assets of the
listed issuer;

2. Profits ratio: the profits attributable
to the assets which are the subject of
the transaction divided by the profits
of the listed issuer;
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Contents before Amendments Contents after Amendments

3. Revenue ratio: the revenue
attributable to the assets which are
the subject of the transaction divided
by the revenue of the listed issuer;

4. Consideration ratio: the
consideration divided by the total
market capitalisation of the listed
issuer. The total market
capitalisation is the average closing
price of the listed issuer’s securities
as stated in the Stock Exchange’s
daily quotations sheets for the five
business days immediately preceding
the date of the transaction;

5. Equity capital ratio: the number of
shares beek—yatre—ofshare—eaptal to
be issued by the listed issuer as
consideration divided by the total
number beek—wvalwe of the listed
issuer’s issued shares immediately
before the transaction.-

Insignificant subsidiary: a subsidiary
whose total assets, profits and
revenue compared to that of the
listed issuer’s group are less than:

(1) (1) 10% under the percentage
ratios for each of the latest
three financial years (or if
less, the period since the

incorporation or
establishment of the

subsidiary); or

(i) 5% under the percentage
ratios for the latest

financial year;

- 116 -



APPENDIX IV TABLE OF AMENDMENT TO THE ADMINISTRATIVE
MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments Contents after Amendments

(2) if the person is connected with
two or more subsidiaries of the

listed issuer, the Stock

Exchange will aggregate the
subsidiaries’ total assets, profits
and revenue to determine
whether they are together

“insignificant subsidiaries” of
the listed issuer; and

(3) when calculating the percentage
ratios, 100% of the subsidiary’s
total assets, profits and revenue
will be used. If a percentage
ratio _produces an anomalous
result, the Stock Exchange may
disregard the calculation and
consider alternative test(s)
provided by the listed issuer.

Passive investor: a substantial
shareholder of the listed issuer and/

or any of its subsidiaries that:

(1) is a sovereign fund, or a unit
trust or mutual fund authorised
by the Securities and Futures
Commission _or an appropriate
overseas authority; and

(2) has a wide spread of
investments other than the

securities of the listed issuer’s

group and the associate that
enters into the transaction with

the listed issuer’s group.
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MEASURES ON RELATED PARTY TRANSACTIONS

APPENDIX 5 ACCUMULATIVE METHODS FOR CALCULATING THE AMOUNT OF RELATED
PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

Calculation method prescribed by the CIRC

When calculating the amount of related party
transactions, the Company’s transactions with
related parties and related parties of the
related party within a fiscal year shall be
calculated in combination.

For multiple related party transactions
between the Company and its holding
subsidiaries and among subsidiaries, the
combined calculation provided for in the
preceding paragraph of this article is not
applicable, and both parties to the transaction
shall separately calculate the amount of
related party transactions.

Calculation method prescribed by the CBIRC

When calculating the amount of related party
transactions, amounts of related party

transactions between an insurance company

and related parties and other members of its
enterprise group shall be calculated in

combination and be subject to relevant
investment percentage requirements of the
CBIRC for related party transactions as to
the funds application, except where the above-
mentioned bodies are not related parties of the

insurance company. the—Company—s
Lt lettatod— bingtion-

Related party transactions between an
insurance company and its holding
subsidiaries and among its controlling
subsidiaries are not subject to the investment
percentage requirements of the CBIRC for
related party transactions as to funds

application.
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Contents after Amendments

III. Calculation method prescribed by the Hong

Kong Stock Exchange

The Stock Exchange has the right to aggregate
a series of connected transactions and treat
them as if they were one transaction if they
were all completed within a 12-month period
or are otherwise related. In such cases, the
Company must comply with the relevant
requirements based on the classification of
the connected transactions when aggregated.

Factors which the Stock Exchange will take
into account in determining whether connected
transactions will be aggregated include
whether the transactions:

(I) a series of related party transactions
entered into with the same party, or
parties who are connected or otherwise
related with one another;

(I) involve the acquisition or disposal of
securities or an interest in one particular
company or group of companies;

(IIT) involve the acquisition or disposal of
parts of one asset; or

(iv) together lead to substantial involvement
by the Company in a business activity
which did not previously form a part of
the Company’s principal business
activities.

The Stock Exchange has the right to aggregate
all continuing connected transactions with a
single connected person to determine in which
category the aggregated transaction falls.

III. Calculation method prescribed by the Hong

Kong Stock Exchange
The Stock Exchange has—the—+ightto—wiHcould

aggregate a series of connected transactions
and treat them as if they were one transaction
if they were all carried out or completed
within a 12-month period or are otherwise
related. In such cases, the Company must
comply with the relevant requirements based
on the transaction classification of the
connected transactions when aggregated. The
aggregation period will cover 24 months if the
connected transactions are a series of
acquisitions of assets being aggregated which
may constitute a reverse takeover.

Factors which the Stock Exchange will take
into account in determining whether connected
transactions will be aggregated include
whether—the—transactions:

(I) they are entered into by the listed issuer’s
group with the same party, or parties who
are connected with one another asertes—of

; .
. PEFES ’ .
| t] Y5 t] L witd
arother

(I) they involve the acquisition or disposal of
arts of one asset, or securities or
interests in a company or group of
companies invelve—the—aequisition—or
. L of .. . .
ofre—partetr—eompaty—or—erotp—ot
eompaittes:
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A invel | 5 L o
parts—ef-oRe—asser—or

(Il they together lead to substantial
involvement by the listed issuer’s group
in_a new business activity. tegethertead

. .
. . RN
OMPER) . )
- t, oS L s LS '
The Stock Exchange has the right to aggregate

all continuing connected transactions with a
single connected person te-determine—t—whieh

eatesery—the—aosresnted—transacton—fals.
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APPENDIX IV

APPENDIX 6 RULES FOR DISCLOSURE OF INFORMATION OF RELATED PARTY
TRANSACTIONS

Contents before Amendments

Contents after Amendments

Provisions of CIRC

According to the provisions of the Measures
for the Administration of the Information
Disclosure by Insurance Companies,
Information Disclosure of Application of
Funds of Insurance Companies No. 1
Standard —Related Party Transactions, and
Notice of CIRC on Further Regulating
Problems Concerning the Information
Disclosure of Related Party Transactions of
Insurance Companies, the insurance
companies shall disclose the following
information of any related party transaction:

(I) the disclosure contents of related party
transactions subject to disclosure one by
one:

1. the overview of any related party
transaction and the basic infor-
mation of the subject matters of the
trading;

2. the information of the counter party,
including the basic information of
the related natural person,
description of its related
relationship with the insurance
company; the name of the related
corporation, its enterprise type,
business scope, registered capital,
description of its related
relationship with the insurance
company, organization code or
unified social credit code (if any);

3. the main content and pricing policy
of the related party transaction;

4. the accumulative amount of the
related party transactions occurred
with the related party in the current
financial year;

Provisions of the CBIRC
Accordmg to the prov1s10ns of the Measnres

Transactions of Insurance Comnames the
Measures for the Administration of the
Information Disclosure by Insurance
Companies, and the Information Disclosure
of Application of Funds of Insurance
Companies No. 1 Standard —Related Party

Transactions, and—-Notice—of—CIRE—on—Further
Regiiating—Probtenrs—Coneeriiirg—the
Lo . Divel . Ratated P
Fretrnere TR ee— S Lhe
insurance companies shall disclose the
following information of any related party
transaction:

(I) the disclosure contents of related party
transactions subject to disclosure one by
one:

1. the overview of any related party
transaction and the basic infor-
mation of the subject matters of the
trading;

2. the information of the counter party,
including the basic information of
the related natural person,
eompany: the name of the related
corporation, its enterprise type,
business scope, registered -capital,
deseriptien—eof its related
relationship with the insurance
company;—etganization—eode—or
wnifted—soetal-erediteode—Gianyy;

)

3. f the rel rty tran; ion

| inf . i bi
of the trading;

reement, including the tradin
price, settlement method, the

reement’ ff ndition
fecti . | R
term, etc.;
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Contents before Amendments

Contents after Amendments

5. other matters deemed required to be
disclosed by the CIRC.

directors.

For any major related party transaction,
in addition to the contents above, such

3. the pricing policy and pricing basis
of the trading;

4. the main content of the trading
agreement, including the trading
price, settlement method, the
agreement’s effective conditions,
effective time, the performance
term, etc.;

5. decision-making and consideration
as to the trading;

6. other information required to be
disclosed by the CIRC.

35. the—main—eentent—and pricing policy
of the related party transaction:. If

(II) the disclosure content of any major here i 1 L .lff - ”
. he transaction pri nd the mark
related party transaction: faj .
1. counter party; explained;
2. pricing policy; 6. ision-making and revi f th
. transaction, including the decision-
3. trading purpose; makin ime an nclusion
4. internal review and approval _review methqd and process an.d
procedures for the trading; independent directors’ opinions (if
5. the impact of the trading on the )
Company’s current and future 4  the—neeumulative—amount—of—the
financial and operation conditions; related—party —transactions—oeeutred
6. the opinions of the independent fispaneiatyear:

57. other matters deesred required to be
disclosed by the CBIRC.

contents added in paragraph (I) of this the—diselosure—eontent—of—any—major
Article shall also be disclosed. related—party—transaction:
(IIT) the disclosure content of any related party +  counterparty;
transaction of application of funds 2. prieinepoliey:
1. trading overview and the basic 3. tradine purpose:
information of the subject matter of ’
the trading; 4 interpalreview—and-approval-process
2. the related relationships between the
trading parties and the basic S the—Rpaei—o—die—tmdine—en—the
information of related parties; Company-s—etrrent—and—futare
G ol and . Htions:
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Contents before Amendments Contents after Amendments
(IV) disclosure time limit and method For—any—mafor—retated—party
' . : . Lt |
If the insurance company carries out any ’] \
related party transactions subject to Lded—i ’ b of—thi
disclosure one by one, it shall, within ele—shatlalsobe—dise] |

10 working days upon the signature of

trading agreement (if there is not any HEb thedisclosurecontentotanyrelatedparty

trading agreement, within 10 working transactton—of-appheation—offunds
days upon the occurrence date of the . . .

. . . . +  trading—eoverview—and—the—baste
trading), prepare information disclosure . . .
announcement and publish it on its o
website and the website of Insurance the—trading;
Association of China. 2 thetrelated—relattonships—berween—the

(V) exemption from disclosure informetion—ofrehted-parties:

According to the requirements for . . .. .
information disclosure of any listing of_the—tradine:
insurance company, if such listing ’
insurance company has disclosed any dr o the—madn—eontent—ot—the—tradine
relevant information required in the seree et e bidi e —the—tendine
Measures, it may not need to disclose priee—setHement—method—the
such information again. But it shall tpreciert e e etee—eendhens
specify the specific address of such elheetive e r—rie—pertornitaes
disclosure in the information disclosure ferm—etes
announcement (such as, website, .. . . .
news d iodical di d 5 deeRden—nalane—and—eonsideration

papers and periodicals, media, an i
etc.) as—to-the—trading;

6. other—tnfermation—required—to—be
diselosed—by—the—CIRE-

(II¥) disclosure time limit and method

If the insurance company carries out any
related party transactions subject to
disclosure one by one, it shall, within
+615 working days upon the
stenaturesigning of trading agreement Gf
| . L ithi

Fo—realane—da—upen—he—seatrreies
date—efthe—trading), prepare information
disclosure announcement and publish it
on its website and the public website—ef
Insuranee-Assoetationof-China that meets

regulatory reguirements.
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(II¥) exemption from disclosure

According to the requirements for
information disclosure of any listineed
insurance company, if such listireed
insurance company has disclosed any
relevant information required in the
Measures, it may not need to disclose
such information again. But it shall
specify the specific address of such
disclosure in the information disclosure
announcement (such as, website,

newspapers and pertedieatsjournals,
media, and etc.)

IL.

Provisions of the CSRC

Pursuant to the provisions of Article 15 of the
Rules for the Compilation of Information
Disclosures by the Companies Offering
Securities to the Public (No. 4) — Special
Provisions on Information Disclosures by
Insurance Companies, ...

IL.

Provisions of the CSRC

Pursuant to the provisions of Article 157 of
the Rules for the Compilation of Information
Disclosures by the Companies Offering
Securities to the Public (No. 4) — Special
Provisions on Information Disclosures by
Insurance Companies, ...
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IV. Provisions of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited

I

Partially exempt and non-exempt
connected transactions and continuing
connected transactions shall be subject
to the following information disclosure
requirements:

() Reporting requirements

1. The following details of the
connected transaction must be
included in the listed issuer’s
next published annual report
and accounts:

(1) the transaction date;

(2) the parties to the transaction
and a description of their
connected relationship;

(3) a brief description of the
transaction and its purpose;

(4) the total consideration and
terms (including, where
applicable, interest rates,
length of repayment and
security); and

(5) the nature and extent of the
connected person’s interest
in the transaction.

IV. Provisions of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong
Kong Limited

I.  Partially exempt and non-exempt connected
transactions and—eeontiaing—econnected
transaetions shall be subject to the following
information disclosure requirements:

(I) Announcement requirements

The listed issuer must announce the
connected transaction as soon as

practicable after its terms have been
L GE 1 | —

ntl rmin r _there is an
material variation of its terms or material

lay in th mpletion, the li i r
must announce this fact as soon as

practicable).

An announcement for a connected
transaction must contain at least:

1. the information set out in rules 14
to 14.60 of the Listing Rules

(contents of announcements for

ifiabl . ]
2. th nn relationshi n
h rti he tran ion, and th
nnect rson’s interests in th
transaction;

3. the independent non-executive
i — l
out in rules 14A.40(1) to (3) of the
Listing Rules if no shareholders’

approval is required;
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Contents before Amendments Contents after Amendments
2. An issuer which has entered 4. if the transaction is a continuing
into a partially exempt nn ransaction, th is for
continuing connected Iculating th men m
transactions and non-exempt (see rule 14A.51 of the Listing
continuing connected Rules) and the amount of its cap. If
transactions, must disclose the a circular is not required, the listed
above information in its i I m 1 iscl h i
subsequent published annual rmin n Icul h
report and accounts for the including the assumptions and the
financial years during which moun f previ ransaction
the issuer undertakes the which form the basis of the cap;
transaction under the written 5 if gl ‘on invol he listed
agreement entered into . ; .
pursuant to rule 14A.35(1) of Wq’l‘mmgmm
the Rules Governing the Listing — ranthe _origind
of Securities on The Stock ag_qulsm_on_c_oﬁ_of_the_ass_e_ts_tp_thc
Exchange of Hong Kong i —
Limited. 6. if the transaction involves the listed
(IT) Announcement requirements ws—gmllp—dlwng—w. h it has held f > ]
1. Listed issuers proposing to enter ess, the original acquisition cost of
into a partially exempt and non- h he 1i issuer’s group;
exempt connected transaction or . . )
S 7. if the announcement contains a profit
a continuing connected - . ;
transaction which is subject to fgl;e_c_as_mf_th.e_llsle_d_l&w_e_l;s_gmup
announcement requirements Qr_a_cgmpanuhmh_l&._m‘_wall
must: become. the listed issuer’s
subsidiary, the information set out
(1) notify the Stock Exchange in rule 14.62 of the Listing Rules
as soon as possible after (requirements for profit forecast in
the terms of the agreement notifiable transaction announce-
are agreed upon; ment);
(2) publish relevant 8. i i
announcements as soon as hether any directors of the li
possible in accordance with issuer have a material interest in the
Rule 2.07C of Rules transaction and, if so, whether they
Governing the Listing of have abstained from voting on the
Securities on The Stock board resolution;
Exchange of Hong Kong . .
Limited: and 9. a_sLalﬁmcnI_that_the_Ltansaqun_ls
subject to shareholders’ approval, if
(3) comply with the afore- licable;
mentioned reporting
requirements.
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the Stock Exchange of
Hong Kong Limited; the
views of the independent
non-executive directors on
the transaction if no
independent shareholders’
approval is required for

2. The announcement for 10. if the transaction is, or will be,
connected transactions and approved by way of shareholders’
continuing connected written approval, details of the
transactions must contain at shareholders giving the approval
least the following: (including their names and share-
(1) the information required in - -

rules 14.58 to 14.60 of the e lraflll‘)l“rs,h - between the
Rules Governing the
Listing of Securities on 11. if a circular is requir he ex

date of distribution of the circular,
and.._lf_thls_ls_mszl;e_th.an_limljmﬁ_ss] ; i blicat x
announcement, the reasons why this
is_so.

(D Circular requirements

the transaction; 1. The listed issuer must send a circular
(2) a description of the s shavchollers:
connected relationship (1) at the same time or before the
between the parties to the listed issuer gives notice of the
transaction and the nature general meeting of shareholders
and extent of the connected if th nn ransaction i
person’s interest in the be approved by sharecholders in
transaction; a general meeting of
(3) a statement that the sharcholders: or
transaction is subject to (2) if no general meeting of
independent shareholders’ shareholders is to be held
approval, if applicable; within 15 business days after
(4) in the case of continuing pj_b_l_lj_a_t_l_o_n_o_f_t_h_c
connected transactions, the W‘M
amount of the cap for the WMM
purpose of rule 14A.35(2) fmml?t‘hls—%q?‘l%u

of the Rules Governing the
Listing of Securities on the
Stock Exchange of Hong
Kong Limited;
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(5) where the transaction
involves the purchase of
assets by the listed issuer,
the original purchase cost
of the asset to the
connected person;

(6) where the transaction
involves the purchase of
assets by the listed issuer,
the original purchase cost
of the asset to the
connected person; where
appropriate, the original
acquisition cost of the
assets which will be sold
to connected persons where
the listed issuer has held
such assets for a period of
12 months or less;

(7) where the transaction is a
connected transaction
approved or to be
approved by way of
written independent
shareholders’ approval
from a shareholder or a
closely allied group of
shareholders pursuant to
rule 14A.43 of the Rules
Governing the Listing of
Securities on the Stock
Exchange of Hong Kong
Limited, details of the
shareholder or the closely
allied group of
shareholders (as the case
may be), including the
name of the
shareholder(s), the number
of securities held by each
such shareholder and the
relationship between the
shareholders;

2. Iftheli i I ex lay in
istribution of th ircular
reviously announ rul
14A.68(11) of the Listing Rules), it
must announce this fact, the reason
for the delay and the new expected
f distribution of the circular
n racticable and in an n
fore the original di h

3. If the listed issuer is aware of any
connected transaction after it has
this information in a supplementary
circular or announcement at least 10
business days before the date of the
general meeting of shareholders to
consider the transaction. The
meeting must be adjourned by the
hairman or, if that is n rmi

he 1i i r’ nstitutional
documents, by resolution to that
mmph_anulh_thg_m_bmmgssl ; S le 1373 of
the Listing Rules for the factors that
the listed issuer should consider
hen idin hether i
] . ]

(1) provi lear an
xplanation of i matter
and demonstrate the advantages
and disadvantages of the
transaction for the listed
i 'S gr ;

(2) wher racticable, incl

cal luation:
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(8) where applicable, the
information required in
rule 14.62 of the Rules
Governing the Listing of
Securities on the Stock
Exchange of Hong Kong
Limited if the
announcement contains a
profit forecast in respect
of the listed issuer or a
company which is, or is
proposed to become, one of
its subsidiaries;

(9) if no circular is required, a
statement on whether any
directors have a material
interest in the transaction
and, if so, whether they
have abstained from
voting on the board
resolution; and

(10) where independent
shareholders’ approval is
required, the expected date
of dispatch of the circular
and if this is more than 15
business days after the
publication of the
announcement, the reasons
why this is so.

(3) contain all information
necessary to allow the listed
1 r’s shareholder mak
roperly inform ision; an
anam_a_hﬁ_a_d.mg_dLamn.g_ he i :

h men n visin

(3) the identity an iviti f th
parties to the transaction and of
their ultimate beneficial
owner(s);

(4) the name of the connected
person concerned, his or its
relationship with any controller
nd the name and office hel
that controller;

) ifd . ..
connected transaction, how the

i i r rmin n
Icul h includin

h mption n h
amounts of previous

transactions which form the
basis of the cap;
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

(IIT) Annual review of continuing
connected transactions

1. For partially exempt and non-
exempt continuing connected
transactions, each year the
independent non-executive
directors of the listed issuer
must review the continuing
connected transactions and
confirm in the annual report
and accounts that the
transactions have been entered
into:

(1) in the ordinary and usual
course of business of the
listed issuer;

(2) either on normal
commercial terms or, if
there are not sufficient
comparable transactions to
judge whether they are on
normal commercial terms,
on terms no less favourable
to the listed issuer than
terms available to or from
(as appropriate)
independent third parties;
and

(3) in accordance with the
relevant agreement
governing them on terms
that are fair and reasonable
and in the interests of the
shareholders of the listed
issuer as a whole.

(6) a letter from each of the
in ndent financial iser
and, if applicable, the
in nden I mmi
Q_QnLalnmg_l_Luplan_andl 3 |
ran ion rul 14A.4
and 14A.45 of the [Listing

h nsi lel r
mainly of property, a valuation
and information on the property
if required under rule 5.03 of
he Listine Rules:

Q) if t . onifi :
the asset (other than property
interests) being acquired or

i fisi ital val

luation i n rofi
forecast, the accounting policies
and calculations for the
underlying forecasts must be
examined and reported on by
the auditors or reporting
accountants. Any financial
adviser mentioned in the
circular must also report on the
underlying forecasts). The
report(s) must clearly set out:
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TABLE OF AMENDMENT TO THE ADMINISTRATIVE

MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

2. For partially exempt and non-
exempt continuing connected
transaction, each year the
external auditors must provide
a letter to the listed issuer’s
board of directors (with a copy
provided to the Stock Exchange
at least 10 business days prior
to the bulk printing of the listed
issuer’s annual report),
confirming that the continuing
connected transactions:

(1) have received the approval
of the listed issuer’s board
of directors;

(2) are in accordance with the
pricing policies of the
listed issuer if the
transactions involve
provision of goods or
services by the listed
issuer;

(3) have been entered into in
accordance with the
relevant agreement
governing the transactions;
and

(4) have not exceeded the cap
disclosed in previous
announcement(s).

The listed issuer shall
allow, and shall procure
that the counter-party to
the continuing connected
transactions shall allow,
the external auditors
sufficient access to their
records for the purpose of
reporting on the
transactions as set out in
this rule. The listed issuer’s
board of directors must
state in the annual report
whether its external
auditors have confirmed
the matters stated in
paragraph 2 above.

@ all signif lerlvi

assumptions including
discount rate or growth
rate used; and

a_sgnmmuunaums_basgdl.zz i

and growth rates.

A0 if 4 ion_invol |

i i I's gr irin

mpan r in from

connected person, details of:

@ i i
or net tangible assets or
financial performance of
the company or business
provided by the connected
person, and a statement by
mﬂm&mmu] ith the disc]
r iremen rul
I 3 of (he Listi
Rules) if the actual
performance fails to meet
the guarantee; and

(ii) any option granted to the
li i r's gr 11
the company or business
back to the connected
person and/or other rights
X he listed i ,
group;

(1)a statement whether any
h.ay_e_a_maLe_ual_mLemsI_m_the' .
uansaclmn_and,_lLsg,_wh@lherl l hstained f .
on the board resolution;

(12) a statement that any shareholder
wuh_a_malsznaLmIQmsI_m_thc. 5
mﬂorma_ugn_mqmmd_m_mlcz 7 of the Listine Rulos:
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TABLE OF AMENDMENT TO THE ADMINISTRATIVE

MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

3. A listed issuer shall promptly
notify the Stock Exchange and
publish an announcement in
accordance with rule 2.07C of
the Rules Governing the Listing
of Securities on the Stock
Exchange of Hong Kong Limited
if it knows or has reason to
believe that the independent non-
executive directors and/or the
external auditors will not be able
to confirm the matters set out in
paragraph 1 and/or 2 respectively.
A listed issuer may have to re-
comply with relevant reporting,
announcement and independent
shareholders’ approval
requirements and other conditions
deemed appropriate by the Stock
Exchange.

4. Where a listed issuer has entered
into an agreement involving
continuing transactions and
such transactions subsequently
become continuing connected
transactions for whatever reason
(e.g. due to a party becoming a
director of the listed issuer), the
listed issuer must, immediately
upon it becoming aware of this
fact, comply with all applicable
reporting, annual review and
disclosure requirements of the
Rules Governing the Listing of
Securities on the Stock
Exchange of Hong Kong
Limited in respect of all such
continuing connected
transactions. Upon any variation
or renewal of the agreement, the
listed issuer must comply in full
with all applicable reporting,
annual review, disclosure and
independent shareholders’
approval requirements of the
Rules Governing the Listing of
Securities on the Stock
Exchange of Hong Kong
Limited in respect of all
continuing connected
transactions effected after such
variation or renewal.

(13) the _informati -

following paragraphs of
Appendix 1, Part B of the

Listing Rules:

— exper men
10 — securities to be issued (f
licabl

29(2) — requirements if there is
a profit forecast
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TABLE OF AMENDMENT TO THE ADMINISTRATIVE

MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

II.

Non-exempt connected transactions and
continuing connected transactions shall
also be subject to the following
information disclosure requirements:

(I) Dispatch of circulars to shareholders

The listed issuer must also send a
circular, which complies with Rules
Governing the Listing of Securities
on the Stock Exchange of Hong
Kong Limited, to the shareholders
and arrange for its publication in
accordance with the provisions of
Chapter 2 of the Rules Governing
the Listing of Securities on the Stock
Exchange of Hong Kong Limited:

(1) if the transaction is approved or
is to be approved by way of
written shareholders’ approval
from a shareholder or a closely
allied group of shareholders
under rule 14.43 of the Rules
Governing the Listing of
Securities on The Stock
Exchange of Hong Kong
Limited, within 15 business
days after publication of the
announcement; or

(2) if the transaction is to be
approved by shareholders at a
general meeting of shareholders,
at the same time as or before
the listed issuer gives notice of
the general meeting of
shareholders to approve the
transaction.

(III) Annual report Repesting requirements
1. The li issuer m iscl i

nn ran ion n
rin he financial r in i

+2. The listed issuer’s annual report

must contain the following
information on the connected
transactions conducted in that

financial year (including continuing

(1) the transaction date;

(2) the parties to the transaction and
a description of their connected
relationship;

(3) a brief description of the
transaction and its purpose;

(4) the total consideration and terms
Hrehudine—where—relevant
Hrterest—ratess—tensth—of
B e e T e R I

(5) the nature and extent of the
connected person’s interest in
the transaction;_and
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments

Contents after Amendments

A listed issuer shall dispatch to
its shareholders any revised or
supplementary circular and/or
provide any material
information that has come to
the attention of the directors
after the issue of the circular
(by way of announcement
published in accordance with
rule 2.07C of the Rules
Governing the Listing of
Securities on the Stock
Exchange of Hong Kong
Limited) on the transaction to
be considered at a general
meeting of shareholders not
less than 10 business days
before the date of the relevant
general meeting of shareholders.
Prior to considering relevant
resolutions, the meeting must
be adjourned by the chairman
or, if that is not permitted by
the listed issuer’s constitutional
documents, by resolution to that
effect if it is necessary for the
compliance with the 10 business
day requirement of the Rules
Governing the Listing of
Securities on The Stock
Exchange of Hong Kong
Limited.

(6) for continuing connected
transactions,
(1) a_confirmation from the
L i r's in nden
i - i
the matters set out in rule
14A.55 of the Ilisting
Rules; an

]

i I rd of dir I
whether the auditors have
confirmed the matters set
out _in rule 14A.56 of the
Listing Rules.

] .

ntin ndar for preparin

its financial statements, it must

specify whether the transaction is a

. .

Q_ane_c_tid_tr_an&a_c_tmn_and_whﬁthcr_u] lied th il |
requirements.
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments Contents after Amendments
(IT) Contents of circulars to shareholders G Anneuncementrequirerments

General principles +  Listedissuers—propesine—to—enter—inte—a

All circulars sent by a listed issuer to ; ) P "o

holders of its listed securities must: ! . o ] e

(1) provide a clear and adequate aRnOtHceMeRtreqtirements—must:
explanation of its subject matter ) Notify—the—Stoek—Exel
and demonstrate the advantages ible—sfroril £
and disadvantages of the ! .
transaction for the listed issuer; ’

(2) where practicable, include in the &t . . tEﬂEE‘ as—soon
circular a numerical evaluation; F Taee 1_Eh~ Rule
and S.E E. .Ef Reules-Governing-theListing-of

(3) where independent Hengtkongtimited—and
shareholders’ approval is ) 1 ceh—d £ . :
required, contain: . .

reporttgrequtrements:

(a) all information necessary 2 T ¢ .
to allow the holders of ’ . o
securities to make a . e —CORtRtNg eonneeted
properly informed decision; RT

(b) a heading drawing attention ) theinf . rrod— les14-58
to the importance of the 14-60-0f theRutesG el I.' .
document and advising F-S " he—Stoek_Exel ¢
holders of securities, who oL .
are in any doubt as to what i g ’ g tee; ﬂ.ii WS of—the
action to take to consult ] . o rad !
appropriate independent hareholders: s crod—f
advisers; ! .

(c) contains a letter separately 2N ! o £ o !
issued by an independent latiomshint ] : !
board committee (where . 4 : ¢
applicable), which sets out . .
advise of the independent e ;
board committee to ’
shareholders as to whether 29 e thaitheraasaeten—s—subieet
the terms of the relevant te—trdependent—sharehelders—approval—F
transaction or arrangement appheable:
are fair and reasonable and . N
whether such a transaction & . g
or arrangement is in the ’ I
interests of the issuer and PHT . R 2 ..
its shareholders as a whole Rules-Geverning-the Listing-of Seeurities

. or—the—Steck—Exehanse—otfHeonsIcons
and to advise shareholders . .
on how to vote, taking into Eimiteds
account the
recommendations of the
independent financial
adviser; and
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments Contents after Amendments
(d) contains a letter separately &) where—the—transaetronr—taveobes—the
issued by an independent purchase—of—assets—by—the—listed—ssuer;
financial adviser, which Hhre—ernadparehasecoseldheansel—e
sets out recommendations Hhre—eonnected—pament

of the independent
financial adviser to the

independent board ftﬁh[.‘ﬁ. of—assets—by—the ’
committee and the "TOME f ] .
shareholders (or, where i PersoR; PPFot ’
applicable, to shareholders § _OHEH 1
only) as to whether the }lﬁih ]ﬁ'} EI.E SE]}E. te EEHI'BEEEEIE Flminls
terms of the relevant : oot 10 ] s
transaction or arrangement ’
are fair and reasonable and H srhere et et e i— e Reeted
whether such a transaction R R AR P et e e
or arrangement is in the Btk
interests of the issuer and e e e —ar P — e
its shareholders as a whole shareholdeoraclore el d—roup—ot
and to advise shareholders shrekelderpristmmr—teo—rie—HA S —et
on how to vote. This letter dre—rbes—Goverine—the—lhine—et
must set out the reasons Seeurties—on—the—Stock—FExchange—of
why the independent Heng—Keong—timited;:—details—of—the
financial adviser reached sharehelder—er—he—eterel—albied—sroup
its opinion and the main ef—s-h-afehe-}d-efs—éﬁg—t-he—e-&se—fﬂﬁ-y—be%
assumptions and Frehrdire— e peie— e ie—shereokderta
considerations made in the e et —re s tes—held—br—eneh
process. steh—shareholder—and—the—relattonship
Specific disclosure in circular between—the—shareholders;
The circular must contain at least: & hif. Pt ’
reqtred——rle—H-62—et—the—Rales
(1) a prominent and legible Gevernne—the—Tistine—of—Secenrittes—on
disclaimer on the front cover the—Steek—Exechanse—of Hone—Ionse
or inside front cover of the Limtted—H—the—annotncement—eontatis—a
circular in the form set out in profit—foreeast—n—respeet—of—the—listed
rule 14.88 of the Rules S A S SRR P A i R e
Governing the Listing of proposed—to—becotre—eote—of—its
Securities on The Stock stHbstdtarres:
Exchange of Hong Kong . . . .
Limited; ) i-no-eireular s roquired—astatementon
whether—any—directors—have—a—materal
b Lo bstaimed—f .
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments Contents after Amendments
(2) Detailed data of the transaction, 0y where-independentshareholders™approval
including: ts—required—the-expeeted—date—of—dispateh
' C theeirent LiE e | S
(a) the date of the transaction . L
and the identity and > ! f vt

activities of the parties to
the transaction including b Annualreview—ef—contintine—conneeted
the identity and activities trafsaettons

of the ultimate beneficial

owner of the disposing or + T yexemprTanaTROR-exemp

acquiring party; & S
year—the—independent—ponexeettive
(b) a general description of the chrectors—ot—thetstedisstertustreview
nature and the value (being the-contirtine—connected-transactions—and
the book value and confirmintheannualreportand-aceounts
valuation, if any) of any that—the—transactions—have—been—entered
assets concerned. If any of mte:

the assets are securities, the
circular must include the

I

name of the company in business—of-the Jisted-issuen,

which the shares are or 24 ettheron—reridcortteretd—tefrs—or—
were held and a general there—are—not—suffieient—eomparable
description of its activities; tratstettons—to—adee—whether—they—are

(c) a description of the terms
and conditions of the

consideration and a . . . ST
statement of the total appropriate)—tndependent—third—parties;
et

consideration, explaining
how this is being or is to D e e S R T
be satisfied; e e e T bR et

(d) the name of the connected
person concerned;

(e) a statement of the nature of

the connected person’s = For—partially —exempi—and —non-exempt

relationship with any g . R
controller and the name 3 1 b tisted—i , li I of
and office held by that . . .
controller; and € € Pyt .
StoekExehanseatdeastH0-business—days
(f) the nature and extent of the prior—to—the—bulkc—printing—of —the—tsted
interest of the connected issaers—anntal—report,—eenfirminge—that
person in the transaction; the—continting—conneeted—transactions:

- 137 -



APPENDIX IV TABLE OF AMENDMENT TO THE ADMINISTRATIVE
MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments Contents after Amendments
(3) the information regarding the listed H have—reeerved—the—approval—of—thetlisted
issuer specified in the following issuers—board-of direetors:
paragraphs of Appendix 1, Part B . . .
of the Rules Governing the Listing & . . . P g
of Securities on the Stock Exchange P . . I
of Hong Kong Limited: . . PO €
or—services—by—thetistedisster:
1 — name . . .
S5 heevebeermertered—ire—tieserdhieema it
2 — directors’ responsibility the—relevant—agreement—governing—the
transactions—and
5 — expert statements ’
10 - securities to be issued (if N previous-announcomentis).
applicable) '
29(2) — requirements if there is a ! ! ; !
profit forecast o ] .
32 — no material adverse change aHow—the—external—auditors—sufftetent
39 — directors’ service contracts ofreporting—on-the-transaetions—as—set-ott
40 — directors’ interests in assets —this—rule—TFhetsted—issuers—beard—ef
43(2)(a) & (c) — documents on display whether—its—external—auditors—have
(4) information regarding interests of eonfirmed—the—muatters—stated—in
directors and chief executive in the paragraph—2-above:
listed issuer required under 3. Alisted—issuer—shat-prompily—notify—the
paragraphs 34 and 38 of Appendix Stoek—Exehanse—and—publish—an
1, Part B, and Practice Note 5 of the ARROHRCereRt—in—aecordance—with—rate
Rules Governing the Listing of 2.07C of-the Rules-Governine—the Listine
Securities on The Stock Exchange of—Seetrities—on—the—Steek—Exehanse—of
of Hong Kong Limited; HonsKoneHimited—i—ilcnows—or—has
(5) where independent shareholders’ reason—to—behieve—that—the—independent
approval is required, a statement Rof—exeentive—directors—and/ior—the
that any connected person with a external—auditors—wil—not—be—able—to
material interest in the transaction, eonfirm—the—matters—set-out—n—paragraph
and any shareholder with a material +andfor—2—respeetively—A—listed—issuer
interest in the transaction and its mey—have—to—re-comply —with—relevant
associates, will not vote and the WM ; i
information required under rule independent—shareholders —approval
2.17 of the Rules Governing the requirements—and—other—eonditions
Listing of Securities on the Stock deemed—appropriate—by—the—Stoek—Ex-
Exchange of Hong Kong Limited; ehange-
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments Contents after Amendments
(6) if the primary significance of the Where—atistedtssuer—has—entered—into—an
asset being acquired or disposed of agreement—iaveolving—econtinuing
is its capital value (such as real S O A e AR e
estate), an independent valuation of S e e S e R A
such asset; e eted—ra s aet e — et
. , reason—e-e—due—to—a—party—becomins—a
(7) where independent shareholders L E the tisted— ) the—tisted
approval is required, a letter from . . ¥ ]’ .
the independent board committee \ . ’ £ hic £ !
and its recommendation to the th—al] Lieabl . !
independent shareholders; . 1 disel .= ¢
(8) a copy of the independent financial the—Rules—Geoverning—the—lbisting—of
adviser’s opinion letter; Seeurities—on—the—Stoek—Exechanse—of
(9) in the case of a continuing connected sueh—continting—connected—transaetions:
transaction, details of the annual cap Upen—any—variation—or—renewal—of—the
and an explanation of how and the ¢ _the listed— | 1
basis upon which it was calculated; —Eall ’~” o1 Lieabl et
(10) if the listed issuer acquires a e —revtew—diselosure—and
company or business from a fﬂ‘d'e'p‘e'ﬂ‘d'e'ﬂ't—ﬁh'&ﬁe‘h'e'l‘d'efs—ﬂ'pﬁfe*ﬂ'}
connected person, and the requirements—of—the—Rules-Governing—the
connected person guarantees the Eisting—ef—Seeurities—on—the—Steek
profits or net tangible assets or %FW
other matters regarding the financial respeet—of—aH—eontinuing —conneeted
performance of the company or e oo et d—ad e e R e
business, the following data must or—renrewak
be contained: H- Nen-exempt—eonnected—transactions—and
(a) a statement that: eontirutRg—confected—transaetions—shatl
. . . . j’ i g
(i) the listed issuer will informeation—disclostre—reqtirements:

publish an announcement

in accordance with rule & Dispatehotfeirenlarstoshareholders

2.07C of the Rules The—tisted—i ! i
Governing the Listing of rreul hiel ¥ iRl
Securities on the Stock G J heLiski A ...
Exchange of Hong Kong he—Stoek—Exel £ K
Limited if the profits or net Limited he—sharehold 1
tangible assets or other fori ’”- Lo . il
matters regarding the . e 2 of the Rul
financial performance are S e the st £ . |
less than the amount Steek_Exel e pr K Limited:

guaranteed and will
include details in its next
published annual report and
accounts; and
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Contents before Amendments Contents after Amendments

(i) the independent non- 4 Hthetransaetion—is—approvedoris—tobe
executive directors of the approved-by—way-efwritten—shareholders”
listed issuer will provide an appreadrenia—sharcholdear—a—etosels
opinion in the listed athed—sroup—otf—shareholders—under—rule
issuer’s next published HA3—etthe RulesGeverntne—thetistine
annual report and accounts of Seeurtties—on—TheStoek—Exchanse—of
as to whether the HengKeneEimited—within15business
connected person has days—after—publeation—of—the
fulfilled its obligations S e e

under the guarantee; and

(b) details of any option granted to shareholders—at—a—eeneral—meettre—of
the listed issuer to sell the shareholders—at—the—same—tme—as—er
company or business back to before—the—tlisted—isswer—eives—notice—of
the connected person and/or the—general—meetine—of —sharcholders—to
other rights granted to the approve—the—transacton:
listed issuer; . . . .

A—tisted—isswer—shal—dispateh—to—its

(11) information regarding the competing sharehotdetrs—anvy—resised—or
interests of each of the directors of supplementary—etrettar—and/or—provide

the listed issuer and his respective ary—materralnformation—that—has—ceme
close associates as would be required to—the—attention—of—the—directors—afterthe

to be disclosed under rule 8.10 of the ssre—ef—the—etrentar—(by—way—of

Rules Governing the Listing of e TResRe P hshed—n—acesrdines

Securities on the Stock Exchange with—He 27—t theRules—Geovernins

of Hong Kong Limited as if each of the—Fistine—of—Seeurittes—on—the—Steck

them was a controlling shareholder; Exchange-ofHongKongtimtted)-on—the
(12) where appropriate, details of any : £ charchold ! g] 19
guarantee and/or other security busi ! bef ! ! £ g
given and required as part of the ! ! . ¢ charehold
transaction; Pa o h Lt )
(13) reasons for entering into the the—meeting—must—be—adjourned—by—the
transaction and the benefits which chatrman—of—H—that—is—not—permitied—by
are expected to accrue to the listed the—Hsted—issuers—eonsttuttonal
issuer as a result of the transaction; doeuments—by—resotution—to—that-effeetif
o o ol i 4
(14) where the transaction involves the the—10—busi ! . ot
purchase of assets by the listed Rutes-Governine-the-Listingof-Seeurities
issuer, the original purchase cost of on—Fhe—Stoek—Exehanse—of—Hone—Kons
the asset to the connected person; Eimited-
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Contents before Amendments Contents after Amendments

(15) where the transaction involves the ) Conteroleirethim—to—dharehohders
purchase of assets by the listed .
issuer, the original purchase cost of General-prineiples
the asset to the connected person; A —sirerhi— e st d—issai—te
where appropriate, the original helders—ofitsHstedsecurities—rust:

acquisition cost of the assets which

will be sold to connected persons € provide—a-elearand-adequate-explanation

where the listed issuer has held such of-its—subjeet .

assets for a period of 12 months or ad BRAEes and Eh,SﬂEl anRtages of
mrrneten—orHreHsted e

less; >

;

(16) if the transaction involves a disposal
of an interest in a subsidiary by a
listed issuer, a declaration as to

i

whether the subsidiary will continue is—required—contata:
to be a subsidiary of the listed issuer ) ]
following the transaction; e} al—information—neeessary—to—aHow—the
holders—of—seeurities—to—make—a—properly
(17) (a) where appropriate, a business informed—deeision:

valuation report on a business

or company being acquired or e a—hrendire—dess e —atrertor—ro—te

disposed of and/or traffic study Hmportanee—of—the—doeument—and
report in respect of any advising—holders—of—seeurities;—who—are
infrastructure project or H-any-doubt-as—to-what-fretion—to—take—to
infrastructure or project eonsul-approprinte—independent—advisers;
company. The report(s) must €©) eontains—aletter—separately—issued—by—an
clearly set out: Fadeperdent—lanid—e ottt e lere
(i) all fundamental underlying a-pphe&bl-e),—w%*e-h—sefs—e&t—&dﬂse—ef—t-he
assumptions including tHrdependent—board—ecommitee—to
discount rate or growth sh-afehel-defs—&s—te—w*leﬂ%er—t-he—tepms—eﬁ
rate used; and t-he—fe}ev-am—tfaﬂsm—ﬁeﬂ—er—aﬁaﬂgemeﬂ{
are—fair—and-reasonable—and—whether—such
(i1) a sensitivity analysis based a—transaeton—or—arransement—s—in—the
on different discount rates interests—of-the—issuer—and—its—shareholders
and growth rates. st e dto—ndeire—sharc o ldemon
E oot € o feeount—ine

R 5 e_adviser: Ei E “pena
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments Contents after Amendments
(b) where any business valuation is ) contatps—atetterseparately—ssaed—by—an
based on a profit forecast, the independentfinanetaladviser—whiehsets
accounting policies and S—pees e dRHe s —othe—ndependent
calculations for the underlying Sreiidadamete—thedependeni-beanrd
forecasts must be examined and eomiHee—and—the—hsehelder—ros
reported on by the auditors or where—appheable—to—shareholders—enly
reporting accountants. Any as—to—whether—the—terms—ofthe—relevant
financial adviser mentioned in transactton—or—arrangement—are—fair—and
the circular must also report on peesanablerad—rhetherweharasacten
the underlying forecasts; SRR SR s the e —e i —the
(18) a statement on whether any directors " harehold !
have a material interest in the Thisd ] ! :
transaction and, if so, whether they he—ind ! & aladvi hed
have abstained from voting on the . . 1y . . !
board resolution; and d . le—ii]
(19) any additional information requested Specifiedisel i eireut

by the Stock Exchange.

(III) Opinions of the independent board
committee and independent financial & aprominentandlesiblediselatmeronthe

adviser Fropeover—er—asidetrent—eeover—ot—the
The issuer is subject to the following . . L
requirements: S o TheS gl E £—of
(1) the issuer shall establish an HongKongtimited;
independent board committee @) Detatted—d - .
which shall consist only of . . >
( y inchuding:

independent non-executive

directors) to advise shareholders as )y thedateotf-the transactionandtheitdentity

to whether the terms of the relevant and—aetivittes—of—the—parties—to—the
transaction or arrangement are fair transaetron—tetadine—the —tdentrtv—atd
and reasonable and whether such a e —hre— e Rre et
transaction or arrangement is in the owner-of-the-disposineeracquirine party:

interests of the issuer and its

shareholders as a whole and to t) e-generatdeseription-of-thenature-and-the

advise shareholders on how to vote, .E g
taking into account the ehatiof—H—aRy)—of —aRry —aSsets
recommendations of the - '] .3] rehde—t
independent financial adviser; ’ . .
name-of-the-eompanyt—which-theshares
.
Ef;.fi E.“.h.i*;f ad-e-general-deseription
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Contents before Amendments Contents after Amendments

(2) the issuer shall appoint an ey adeseriptonr—otthe—terms—and—conditions
independent financial adviser of the—consideration—and—a—staterment—of
acceptable to the Stock Exchange the—total—constderationr—explatnine—how
to make recommendations to the b eine—sis—ro—Pe—mtsdied:

independent board committee and

the shareholders as to whether the td) the—name—ef—+ F

terms of the relevant transaction or

arrangement are fair and reasonable o et e e b e e onieched
and whether such a transaction or oo oot
arrangement is in the interests of the ARt —ianie—aid—el e —hetd—h—that
issuer and its shareholders as a controHer—and

whole and to advise shareholders
on how to vote; and

! ol ions

(3) The independent board committee . . . . .
shall not consist of any independent {-he—m-fem}a{-}eﬂ—mg-afehng—t-he—hs%ed—rsstm
non-executive directors who have a speettied—in—the—foHowing—paragraphs—of
material interest in the relevant Appendix——Part—B—of—the—Rules
transaction or arrangement. The Governing—the—Listing—of Seecurities—on
independent board committee may the—Stoek—Exchange—ofHong—Kong
consist of only one independent non- Eimited:
executive director if all other — name
independent non-executive directors ) , o
have a material interest in the 2—direetors—responsibility
relevant transaction or arrangement. 5—— expert-statements
If all the independent non-executive o ) )
directors have a material interest in -l-G——see-u—r—n—t—x—e&—t—e—be—rs—s—u-ed—ﬁ-f
the relevant transaction or appheable)
arrangement, no independent board 292y : T : it
committee can be formed. In that foreeast
event, the independent financial
adviser shall make 1its 32—ne—matertal-adverse—change
recommendation to the shareholders 39 i 8 .
only.
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Contents before Amendments Contents after Amendments
The separate letter from the independent ) afermatror—Fresardihe—trterests—ot
financial adviser must set out: direetem—and—ebiel—ereentbe—n—the
(1) the reasons for the opinion; 34 1 38 of 51 T Pf Bg f !
(2) the key assumptions made; PraetieeNete S—ofthe Rules—Geoverains
. . . b Lict c g .. The—Stoel
(3) the factors taken into consideration Exehange-of-Hone—tKonelimited:
in forming that opinion; ’
] 2 I I l I I I 9
(4) a statement as to whether the & . red tat t that
transaction is on normal ted ; ] terialint |
commercial terms, in the ordinary i—the—t ¥ 1 harehold
and usual course of business, fair ith-armateriali " tin-the—transact
and reasonable and in the interests of 1t . o 1 g
the listed issuer and its shareholders information asu'n;ed wnder—ste—217—of
as a whole; and t-he—Ru—l-ee—Gevem-rn—g—t—he—]:rs—t—rn—g—e-f
(5) advice from the independent Seeuﬂ&eﬁ—eﬁ—t-he—Sfee-lﬁE*e-h&nge—e-f
financial adviser to the independent Hongtongtimited:
board committee and independent @ 4 e ionifies £ the—asset
shareholders (or, if applicable, to beins—pequired—or—disposed—of—is—its
the independent shareholders only) arpital—value—{(sueh—as—real—estate)—an
on whether independent shareholders indopendent—valuation—of suchas sets
should vote in favour of the ’
transaction. 5 wrherendepandenthansheldesappresad
. . red—ad : b ind :
The written agreement between the bottd—committeeand—itrecommendation
issuer and relevant persons or te—the—independent—shareholders:

companies in relation to the
connected transaction will be the & a—eopy—of—the—independent—tinanetal
basis for the independent financial adviser-s-opintontetier;

adviser to provide advice to © i .
independent shareholders. . otaitsof i g l |
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o aereRe e
the—listed Ster il]} ftH.ﬂ]h E;ﬁ
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S iEEl]SEi]iS ﬂsi Ei;.tem*g] .H]*EE the—ts ElﬂSEti;lEﬂ
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MEASURES ON RELATED PARTY TRANSACTIONS

Contents before Amendments Contents after Amendments
hmg.ﬂﬂg Etsm’ass] aluation s E“SE].EI on

49 Lditonal_int . -
the—SteckExchanee:
(HIV) Independent board committee—a#e
ind I " o advi
1. The independent board committee
m king in nt th
recommendation of an in nden

financial adviser, advise the listed
issuer’s shareholders:

(1) whether the terms of the
| X fai

nd r nable;

(2) whether the connected
transaction is on normal
commercial terms or better and
in the ordinary and usual course

E] . E ] ] 1 . )
group;

(3) whether the connected
transaction is in the interests of
the listed issuer and its
shareholders as a whole; and

(4) how to vote on the connected
transaction.
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Contents before Amendments Contents after Amendments

2. The in nden I mmi
must consist only of independent
non-executive directors who do not
have a material interest in the

transaction.
3. If all the in ndent non-ex i
ir rs_hav material inter: in

the transaction, an independent board
committee will not be formed.

B

If an independent board committee is
: L rcul includ

letter from the in nden I

mmi ntaining i inion on
he matters in item 1 ve and i
recommendation.
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Contents before Amendments Contents after Amendments
3 ) ;
I]hE“ mEEfEﬂE‘.mE Elesme' E;ﬁﬁm;m

(V) Independent financial adviser

1. The listed issuer must appoint an

| h k Exchan
make r mmen ion h
in nden Ir mmi n

shareholders on the matters in (1)
to (4) below. The independent
x ] i TS .

opinion based on the written

agreement for the transaction.

2. The circular must include a letter

from the independent financial
adviser containing its opinion and
lati The_ind |

)

financial iser’s letter m 1

set out the reasons for its opinion,
the key assumptions made, the
factors that it has taken into
consideration in forming the

opinion, and a statement whether:
(1) the terms of the connected

transaction are fair and
I nable;

(2) th nn ransaction is on
normal commercial terms or
] Lin i |
usual course of business of the

li i Ir I
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Contents before Amendments

Contents after Amendments

(3) the connected transaction is in
the interests of the listed issuer
and its shareholders as a whole;
and

(4) the shareholders should vote in
favour of the connected
transaction.

: ¢BE

Note: 1. “CIRC” in the original text was globally changed to “CBIRC”.

2. “Department of legal affairs” in the original text was globally changed to “department of

legal and compliance affairs”.

3. ”Audit committee” in the original text was globally changed to “audit and related party

transaction control committee”.

4. Article numbers in the original text were changed according to additions and deletions.

The above amendments are not listed separately in the above table.
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TABLE OF AMENDMENT TO THE

PLAN ON AUTHORIZATION TO THE

BOARD GRANTED BY THE GENERAL MEETING

Original

Revised

Article 1 With a view to regulate the governance
structure of New China Life Insurance Company
Ltd. (hereinafter referred to as the “Company”) and
define the specific scope of authorities granted by
the general meeting to the board of directors of the
Company, the Plan on Authorisation to the Board
Granted by the General Meeting (hereinafter
referred to as the “Plan”) is hereby formulated in
combination with the actual position of the
Company pursuant to the relevant laws,
regulations and regulatory documents including
the Company Law of the People’s Republic of
China, the Insurance Law of the People’s Republic
of China, listing rules of the places where the
shares of the Company are listed, and the Articles
of Association of New China Life Insurance
Company Ltd. (hereinafter referred to as the
“Articles of Association”).

Article 1 With a view to regulate the corporate
governance straetare—of New China Life Insurance
Company Ltd. (hereinafter referred to as the
“Company”) and define the specific scope of
authorities granted by the general meeting to the
board of directors of the Company, the Plan on
Authorisation to the Board Granted by the General
Meeting (hereinafter referred to as the “Plan”) is
hereby formulated in combination with the actual
position of the Company pursuant to the relevant
laws, regulations and regulatory documents
including the Company Law of the People’s
Republic of China, the Insurance Law of the
People’s Republic of China, listing rules of the
places where the shares of the Company are listed,
and the Articles of Association of New China Life
Insurance Company Ltd. (hereinafter referred to as
the “Articles of Association™).

Article 3 The asset management in the Plan shall
refer to the Company’s utilisation of and profiting
from and disposal of a variety of assets (including
monetary funds, financial assets, long-term equity
investments, fixed assets and intangible assets) in
accordance with laws formed in the course of
operations of the Company, mainly including:

@ monetary fund management and bank
deposits;

Article 3 The asset management in the Plan shall
refer to the Company’s utilisation of and profiting
from and disposal of a variety of assets (including
monetary funds, financial assets, long-term equity
investments, fixed assets and intangible assets) in
accordance with laws formed in the course of
operations of the Company, mainly including:
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PLAN ON AUTHORIZATION TO THE

BOARD GRANTED BY THE GENERAL MEETING

Original

Revised

Article 4 The Board shall have the right to approve
external donations with the amount of any single
external donation up to RMB6 million and the
aggregate amount of external donations made
during the year up to the sum of RMB25 million
and 0.03% of the latest audited net profit of the
Company.

The Board shall have the right to approve financial
support to regions which are hit by serious
emergency events even if the above limits on
aggregate amount or single external donation
shall be
approved only when more than two-thirds of the

amount has been exceeded, which

directors vote for it.

Article 4 The Board shall have the right to approve
external denations—gifting with the—amountefany
e g . RMB6—_mith i
the aggregate amount ef—external-denations—made
during the year wp—te—less than the sum of
RMB2520 million and 6-631% (inclusive) of the
latest audited net profit attributable to shareholders

of the Company, and the amount not exceeding
RMBG60 million.

Article 5 Save and except for matters that shall be
submitted to the general meeting for approval
pursuant to the relevant laws, regulations,
regulatory documents, listing rules of the place
where the shares of the Company are listed, the
Articles of Association, and the Administrative
Measures on Related Party Transactions of New
(the
“Administrative Measures on Related Party

China Life Insurance Company Ltd.

Transactions”), the Board shall be responsible for
approving the following asset management matters:

@D equity investment and disposal matters with
the net amount of single equity investment
or single asset to be disposed of up to 20%
of the latest audited net assets of the
Company, and the aggregate value of all
equity investment or equity assets being
disposed of during the year up to 50% of the
latest audited net assets of the Company;

Article 5 Save and except for matters that shall be
submitted to the general meeting for approval
pursuant to the relevant laws, regulations,
regulatory documents, listing rules of the place
where the shares of the Company are listed, the
Articles of Association, and the Administrative
Measures on Related Party Transactions of New
Ltd. (the
“Administrative Measures on Related Party

China Life Insurance Company

Transactions”), the Board shall be responsible for
approving the following asset management matters:

) equity investment and disposals matters-with
the net amount of single equity investment
or single asset to be disposed of sp—te-less
than 209%3% (inclusive) of the latest audited
pettotal assets of the Company, and the
aggregate value of all equity investment or
equity assets being disposed of during the
year wp—te—less than 50%8% (inclusive) of
the latest audited totalnet assets of the
Company;
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Original Revised
(I)  real estate investment and disposal matters | (II) real estate investment and disposal matters
with the net amount of single real estate with the net amount of single real estate
investment or single real estate to be investment or single real estate to be
disposed of up to 5% of the latest audited disposed of wp—te—less than 5% (inclusive)
total assets of the Company, and the of the latest audited total assets of the
aggregate value of all real estate Company, and the aggregate investment
investment or real estate being disposed of amountvalge of all real estate investment
during the year up to 15% of the latest or real estate being disposed of during the
audited total assets of the Company; year wp—te-less than 15% (inclusive) of the
o ] latest audited total assets of the Company;
(IIT)  other asset acquisition matters with the net
value of single asset up to RMB3 billion | (III) other asset acquisition matters with the net
and the aggregate value of all assets value of single asset #p—te—less than 3%
purchased during the year up to RMBI10 (inclusive) of the latest audited total assets
billion; other asset disposal matters with the of the Company—RMB3—bi#hen and the
net book value of single asset to be disposed aggregate value of all assets purchased
of up to RMB3 billion and the aggregate net during the year wp—te—less than 8%
book value of all assets to be disposed of (inclusive) of the latest audited total assets
during the year up to RMBI10 billion; of the Company-RMB+0-billen; other asset
] ) disposals matters-with the ret-beek value of
(IV) other asset management matters, including . .

o ) single asset to be disposed of up—te-less than
but not limited t(? bank depo§1ts, settlerr.n?nt 3% (inclusive) of the latest audited total
of excl.langei trading of negotlable? securities assets of the Company—RMB3 billion and
and flpan01a1 products, and inter-bank the aggregate beok value of all assets to
borrowings; . .

be disposed of during the year ap—te—less
(V) overseas equity and real estate investment than 8% (inclusive) of the latest audited
and disposal matters and other matters as total assets of the Company-RMB+0-bithesn;
defined i.n .the I.nterim Provisions Regarding (IV) asset writeoffs with the value of single asset
the Administration of Offshore Investments less than RMB3.000 million (inclusive) and
of Insurance Funds and its implementation .
) the aggregate value during the year less than
rules promulgated by the China Insurance RMB10.000 million (inclusive):
Regulatory Commission, and within the
scope of authorisation and the corresponding | (F¥V) other asset management matters, including
limitation stipulated in paragraphs (I) to but not limited to—bank—depesits;—setdement
(IV) of this Article; of-exehange; trading of negotiable securities
and financial products;—and—inter-bank
(VI) other asset management matte.rs that should 1 nes:
be approved by the Board in accordance
with the relevant laws, regulations, | (MVI) overseas equity and real estate investment
regulatory documents, listing rules of the and disposal matters and other matters as
place where the shares of the Company are defined in the Interim Provisions Regarding
listed, and the Articles of Association. the Administration of Offshore Investments
of Insurance Funds and its implementation
rules promulgated by the ChiraBankingand
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Original

Revised

TstraneeResatory—Commisstonr—CBIRC,

and within the scope of authorisation and
the corresponding limitation stipulated in
paragraphs (I) to (F¥V) of this Article;

(MVID) other asset management matters that should
be approved by the Board in accordance
with the relevant laws, regulations,

regulatory documents, listing rules of the

place where the shares of the Company are

listed, and the Articles of Association.

If there exist both book value and appraisal value

of the above assets, the higher one shall prevail,

the amount of above external gifting, investment,

purchase, disposal, writeoffs, as well as total

assets, net profit and other data are all from

consolidated financial statements.

Article 6 (Newly Added) The guarantees provided
by the Company for lawsuits incurred in the

ordinary course of operation shall be considered

and approved by the board of directors.

Article 6 Save and except for matters that shall be
submitted to the general meeting for approval
pursuant to the relevant laws, regulations,
regulatory documents, listing rules of the place
where the shares of the Company are listed, the
Articles of Association, and the Administrative
Measures on Related Party Transactions, the
general meeting hereby authorises the Board to
handle matters regarding entrusted asset
management.

The Board mainly performs the following entrusted
asset management responsibilities:

@ to review and approve management system
on the utilization of insurance funds;

(II)  to determine management model for the
utilization of insurance funds;
(IIT) to choose or replace asset managers and

custodians;

Article 67 Save and except for matters_(including
but not limited to investment, project approval, exit

and other post-investment management) that shall

be submitted to the general meeting for approval
pursuant to the relevant laws, regulations,
regulatory documents, listing rules of the place
where the shares of the Company are listed, the
Articles of Association, and the Administrative
Measures on Related Party Transactions, the
general meeting hereby authorises the Board to
handle matters regarding entrusted asset

management_and the Board shall undertake the

ultimate responsibility for the allocation and

investment policies, risk control, compliance

management of the entrusted asset management
of the Company.

The Board mainly performs the following entrusted
asset management responsibilities:

@ to review and approve management system
on the utilization of insurance funds;
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Original Revised

(IV)  to review and approve investment decision | 3  te—determine—management—model—for—the
procedures and authorisation system; et oo s aee—Tads:

(V) to review and approve entrusted asset | () to consider and approve the selectioneheese
management agreements and custody or replacement of asset managers and
agreements; custodians;

(VI) to review and approve the Company’s | #4Il) to review and approve investment decision
annual investment guidelines, including procedures and authorisation system;
entrusted investment strategies, entrusted )
investment plans, and allocation of MHIV) to review and approve entrusted asset
entrusted asset investments, etc.; management agreements and  custody

agreements;

(VII) to establish the performance appraisal ) ,
system on funds utilization, and to review il to revu?w and approve the Company’s w
and approve annual entrusted investment allocation plan, annual asset.s allocation
report (including performance appraisal and pl@,_.annual mmvesm}em
other matters) and investment business gulde'hnes and ad‘lustment propos'al;
auditing report, etc.; mehdmg—ea@aﬁed—m-\‘es&neﬁt—s&a{eges;

etrsted—Hrestiert—plas—and—aHocation

(VIII) to review and approve the investment efcrhnedasse e e R ke
strategy and plan of new investment ] ]
products; A {-e—eﬁfa-bh-sh—t-he—pe#eﬁn-aﬂee—aﬂ%

e e ek e —and—te—reiasy

(IX) other entrusted asset management matters aRd—approve—aRftl—ertrasted—trvestment
within the scope of authorisation of the report—rchiditeperforatarec—apprars—ard
general meeting. e e s e R s e

L etes:

(VIH) to review and approve the investment
strategy and plan of new investment
products;

(VID) to review and approve other matters relating
to entrusted asset management;

EVIl) other entrasted—asset management matters
within the scope of authorisation of the
general meeting.
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Original

Revised

Article 7 The entrusted asset management mainly
involves the following items:

D deposits;

(II) trading of bonds, stocks, securities
investment fund shares, and other financial
instruments;

(IIT) trading of related financial products other
than those listed in paragraph (II) of this
Article;

(IV) other investments as permitted by laws,
regulations and regulatory rules.

Article 78 The entrusted asset management mainly
involves the following items:

(D deposits;

(II) trading of bonds, stocks, securities
investment fund shares, and other financial
instruments;

(IIT) trading of relatedother financial products
other than those listed in paragraph (II) of
this Article;

(IV) other investments as permitted by laws,
regulations and regulatory rules.

Article 9 In the Plan, the following expressions
shall have the following meanings:

(II)  Equity investment in the Plan shall mean the
Company’s investment in equities of
companies limited by shares or limited
liability companies that are legally
incorporated and registered within the
territory of the People’s Republic of China
(hereinafter referred to as the “PRC”) but
not publicly listed on stock exchanges in the
PRC. Equity investment can be classified
into direct equity investment and indirect
equity investment and its methods include
establishment of companies, equity
participation, capital increase, M&A, etc.

Article 910 In the Plan, the following expressions
shall have the following meanings:

(I)  Equity investment in the Plan shall mean the
Company’s investment in equities of
companies limited by shares or limited
liability companies that are legally
incorporated and registered within the
territory of the People’s Republic of China
(hereinafter referred to as the “PRC”) but
not publicly listed on stock exchanges in the
PRC. Equity investment can be classified
into direct equity investment and indirect
equity investment and its methods include
establishment of subsidiarieseempanies,
equity participation in subsidiaries, capital
increase in_subsidiaries, M&A_of other
companies, etc. (other than investment in

real estate companies).
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Original Revised
(IV) Financial product investment in the Plan | (IV) Financial product investment in the Plan
shall mean the Company’s investment in shall mean the Company’s investment in
wealth management products legally issued wealth management products legally issued
in the PRC that are in compliance with in the PRC that are in compliance with
regulations of the China Insurance regulations of the CBIRCChina—tnsuranee

Regulatory Commission, including financial Regulatery—Ceommisston, including financial

products of commercial banks, credit asset- products of commercial banks, credit asset-

backed securities of banking financial backed securities of banking financial
institutions, collective funds trust programs institutions, collective funds trust programs
of trust companies, special asset of trust companies, special asset
management plans of securities companies, management plans of securities companies,
infrastructure investment plans, real estate infrastructure investment plans, real estate
investment plans, and other projects asset- investment plans, and other projects asset-
backed plans of insurance asset management backed plans, and financial derivatives of
companies in line with the Notification on insurance asset management companies in

Investment in Relevant Financial Products line with the Notification on Investment in

with Insurance Proceeds promulgated by Relevant Financial Products with Insurance

China Insurance Regulatory Commission Proceeds  protheated—y—China—lnsurahes

and other regulatory provisions. Regulateory—Commission, the Interim

VD Th ition in this Pl " 0 Measures on the Participation of Insurance
e acquisition in this Plan refers to the . . o .
(VD) q i ) . Funds in Financial Derivatives Trading and

purchase of fixed assets, intangible assets . L

d oth ired by the C i the Regulations on the Participation of

and other assets require the Company 1n .

) 4 y .p y Insurance Funds in Stock Index Futures

the ordinary course of operation and . .
Trading and other regulatory provisions.

management.

] ) ) (V) The acquisition in this Plan refers to the

The asset disposal in this Plan refers to the . . .

) purchase of fixed assets, intangible assets

asset transfer, writeoffs and the scrap of . .

) ) ) and other assets required by the Company in

assets in the ordinary course of operation . .
the ordinary course of operation and

and management of the Company
management.

""" The asset disposal in this Plan refers to the
asset transfer, witeeffs—and the scrap of
assets in the ordinary course of operation
and management of the Company
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Original

Revised

Article 11 The Plan shall become effective on the
date of approval at the general meeting and shall
be interpreted by the Board.

The general meeting authorises the Board to amend
the Plan in accordance with changes in laws,
regulations, regulatory documents, listing rules of
the place where the shares of the Company are
listed, and the Articles of Association. Save and
except for the aforementioned circumstances, the
amendments to the Plan shall be approved by the
general meeting as an ordinary resolution.

Article 13#2 The Plan shall become effective on the
date of approval at the general meeting and shall
be interpreted by the Board.

The general meeting authorises the Board to amend
the Plan in accordance with changes in laws,
regulations, regulatory documents, listing rules of
the place where the shares of the Company are
listed, and the Articles of Association. Save and
except for the aforementioned circumstances, the
amendments to the Plan shall be approved by the

general meeting—as—an—erdinary—reselution.

Note:

The above table will not set out each item separately for the corresponding changes of the serial number of articles in

the original text arising from the addition and deletion of articles.
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TABLE OF AMENDMENT TO THE
ARTICLES OF ASSOCIATION

Prevailing Articles of Association

Amended Articles of Association

Article 4 Address: 16 East Hunan Road, Yangqing
District, Beijing

Article 4 Address: 16 East Hunan Road, Yangqing
District, Beijing_(Zhongguancun Yanging Park)

Article 6 The Company is subject to the
jurisdiction and protection of laws, rules and
regulations of the People’s Republic of China,
shall comply with laws and regulations and
implement uniform national policies and
guidelines in terms of finance and insurance and
is monitored and administrated by the China

Banking and Insurance Regulatory Commission.

Article 6 The Company is subject to the
jurisdiction and protection of laws, rules and
regulations of the People’s Republic of China,
shall comply with laws and regulations and
implement uniform national policies and
guidelines in terms of finance and insurance and
is monitored and administrated by the China
Banking and Insurance Regulatory Commission

(hereinafter referred to as the “CBIRC”).

The “China Banking and Insurance Regulatory

Commission” in the following Articles of
Association shall be uniformly adjusted to the

“CBIRC”.

Article 12 In accordance with the provisions of the
Constitution of the Communist Party of China, the
Company shall establish an organization of the
Communist Party of China (hereinafter referred to
as the “Party”). The party organization shall play a
leading role and function as the political core of
the Company, supervising its direction of
development, overlooking the whole picture and
facilitating implementation. The working organ of
the Party shall be established to carry out party
activities.

The Company shall provide necessary conditions
for the party organization to implement its normal
activities, including the establishment of the Party
organization and staffing of party members into the
enterprise’s management organization, staffing, and
inclusion of the party organization’s work funding
into the Company’s management budget.

Article 12 In accordance with the provisions of the
Constitution of the Communist Party of China, the
Company shall establish an organization of the
Communist Party of China (hereinafter referred to
as the “Party”). The party—eorcanization Party
Committee shall play a leading role as—the
pelitiecal-eore—of in the Company, supervising its
direction of development, overlooking the whole
picture and facilitating implementation. The
working organ of the Party shall be established to
carry out party activities.

The Company shall provide necessary conditions
for the party organization to implement its normal

activities, including sufficient staff and funds.
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Article 28 The Company may, in accordance with
in the Articles of
Association and subject to the approval from the

the procedures set out
relevant governing authority of the State,
repurchase its issued shares under the following
circumstances:

(1)  Cancellation of shares for the purpose of
reducing its capital;

(2) Merger with other companies that hold
shares in the Company;

(3)  Repurchase of shares made upon the request
of its shareholders who disagree with
resolutions passed at a shareholders’

general meeting in connection with a

merger or division of the Company; or

4) Other circumstances permitted by laws,
rules and regulations or by the securities
regulatory authorities of the place where the
shares of the Company are listed.

Except for the circumstances specified above, the
Company shall not purchase its own shares.

The Company’s purchase of its own shares
pursuant to items (1) to (2) of first paragraph
shall be subject to resolution of the shareholders’
general meeting.

The shares of the Company repurchased in
accordance with item (1) shall be cancelled
within ten days from the date of repurchase;
those repurchased in accordance with items (2)
and (3) shall be transferred or cancelled within six
months.

Article 28 The Company may, in accordance with
in the Articles of
Association and subject to the approval from the

the procedures set out

relevant governing authority of the State,
repurchase its issued shares under the following
circumstances:

(1) ECancelaton—of—~hares—for—the—parpose—of
Rreducing its registered capital,

(2) Merger with other companies that hold
shares in the Company;

Using the shares in the employee stock

ownership scheme or as equity incentive;

(34) Repurchase of shares made upon the request
of its shareholders who disagree with
resolutions passed at a shareholders’
general meeting in connection with a

merger or division of the Company;

Using the shares to convert corporate bonds

issued by the Company that can be

converted into stocks;

As necessary for maintenance of the

Company’s value and shareholders’ rights

and interests.

(47) Other circumstances permitted by laws,
rules and regulations or by the securities
regulatory authorities of the place where the

shares of the Company are listed.
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Except for the circumstances specified above, the
Company shall not purchase its own shares.

The Company’s purchase of its own shares
pursuant to items (1) to (2) of first paragraph
shall be subject to resolution of the shareholders’
general meeting. The Company’s repurchase of its

own shares in accordance with items (3), (5), (6) of

first paragraph shall be approved by the

shareholder’s general meeting in accordance with

the Articles of Associations, or shall be subject to a

board resolution approved by over two thirds of the

directors present the board meeting pursuant to the

authorization of the shareholders’ general meeting.

The shares of the Company repurchased in
accordance with item (1) of first paragraph shall
be cancelled within ten days from the date of
repurchase; those repurchased in accordance with
items (2) and (34) shall be transferred or cancelled
within six months; the total shares held by the

Company in accordance with items (3), (5), (6)
shall not exceed 10% of the total shares of the
Company in issue and shall be transferred or

cancelled within three years.

The repurchase of foreign listed shares of the

Company shall comply with the Hong Kong

Listing Rules and other relevant regulatory

requirements of the place where the Company is
listed.
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Article 29 The Company can repurchase its shares
in one of the following ways with approval from
the relevant governing authority of the State:

(1)  Making a pro rata offer of repurchase to all
of its shareholders;

(2)  Repurchasing shares through public dealing
on a stock exchange;

(3)  Repurchasing shares by an offmarket
agreement; or

(4)  Other ways permitted by laws, rules and
regulations or by the relevant securities
regulatory authorities of the place where
the shares of the Company are listed.

In respect of the redeemable shares which the
Company has the power to purchase for
redemption, in the event that the purchases are
not made through the market or by tender, the
Company shall, in accordance with the relevant
laws, regulations and regulatory requirements to set
a maximum price for the purchases; in the event
that the purchases are by tender, the offers shall be

available to all shareholders on equal conditions.

Article 29 The Company can repurchase its shares
in one of the following ways with approval from
the relevant governing authority of the State:

(1)  Making a pro rata offer of repurchase to all
of its shareholders;

(2)  Repurchasing shares through public dealing
on a stock exchange;

(3) Repurchasing shares by an offmarket
agreement; or

(4)  Other ways permitted by laws, rules and
regulations or by the relevant securities
regulatory authorities of the place where
the shares of the Company are listed.

In respect of the redeemable shares which the
Company has the power to purchase for
redemption, in the event that the purchases are
not made through the market or by tender, the
Company shall, in accordance with the relevant
laws, regulations and regulatory requirements to set
a maximum price for the purchases; in the event
that the purchases are by tender, the offers shall be

available to all shareholders on equal conditions.

The Company shall perform its information

disclosure obligations in accordance with the

Securities Law when repurchasing its own shares.

The Company’s repurchase of its own shares in
(5), (6) of first
paragraph of Article 28 of the Articles of

accordance with items (3),

Association shall be carried out in a public _and

centralized manner.
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Article 43 Within 30 days prior to the convening
of a shareholders’ general meeting or within five
days prior to date for the determination of dividend
distribution by the Company, no change shall be
made in the register of members as a result of a
transfer of shares.

If the securities regulatory authorities of the place
where the shares in the Company are listed have
other requirements on the change in the register of
members, such requirements shall be followed.

R

Where the relevant laws,

Article 43 Within30—days—prier—to—the—eonvenins
¢ o choreholdess’ | . hin £

] . ateforthed o  dividend
Listribution_bv—theC ’ ] ballt
Lo in ] . : 1 L of

rules, regulations,

standardization documents, # the securities

regulatory authorities of the place where the

rules have other requirements on the ehange—+nthe
register—of—members_ period of closure of the

register of shareholders prior to a shareholders’

shares in the Company are listed and the listing

general meeting or the reference date set by the

Company for the purpose of distribution of

dividend, such requirements shall be followed.
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Article 64 Unless otherwise approved by China
Banking and Insurance Regulatory Commission,
the total number of share held by a single
shareholder of the Company (including his/her/its
affiliated parties) shall not exceed 20% of the
Company’s total shares.

Article 71 If the contribution by or behaviors of
any shareholder are in violation of laws, rules and
relevant regulatory provisions, the shareholder
shall not exercise his/her/its rights as a
the
entitlement to dividend and the right to nominate

shareholder including the voting right,

candidates, and shall undertake to accept the
regulatory actions as taken by the China Banking
and Insurance Regulatory Commission against him/
her/it, such as the restrictions on shareholders’
rights and the order to transfer shareholding.

Article 71 If the contribution by or shareholding
behaviors of any shareholder are in violation of
laws, rules and relevant regulatory provisions, the
shareholder shall not exercise his/her/its rights as a

shareholder including the right of attending general
meeting, the voting right, proposal right the
” Lividend—and—theriel .
eandidates, and shall undertake to accept the
regulatory actions as taken by the ChinaBeanldins
aerd—hasiranee— e snhtery—Cenksen—CBIRC

against him/her/it, such as the restrictions on
shareholders’ rights and the order to transfer
shareholding in case of any of the followings::

The changes in shareholder were not
approved by or filed with the CBIRC;

)

The changes in the de facto controller of the

@]

shareholder were not approved by or filed
with the CBIRC;

Entrusting others or accepting entrustment

from others to hold shares of the Company;

Control of equity interests in disguised

forms by accepting entrustment of voting

rights and transferring rights to yields;

Direct or indirect self-capital injection or

false capital contribution by using insurance

funds;

Other capital contribution and shareholding

behaviors that are not in compliance with
the laws,

requirements.

regulations, regulatory
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Article 72 The general meeting is the organ of the
highest authority of the Company, and shall
exercise the following functions and powers in
accordance with the law:

Consider and approve the matters related to
the establishment of legal entities, the
material external investment, material
assets acquisition, material asset disposal
and write offs, mortgages on material assets,

external guarantee and external donation:

the
establishment of legal entities by the

1. Consider and approve
Company, while a legal entity refers
to the domestic or foreign company
which is established with the direct
investment by the Company and over
which the Company exercises

control;

2. Consider and approve external
donations with the amount of each
exceeding RMB6 million or the
accumulated amount for the year in
total exceeding the sum of RMB25
million and 0.03% of the latest
audited net profit of the Company;

3. Consider and approve equity
investments and disposals with the
amount of each investment or
disposal exceeding 20% of the latest
audited net assets of the Company, or
the of

investments or disposals for the year

accumulated amount

accounting for over 50% of the late st
audited net assets of the Company;

Article 72 The general meeting is the organ of the

highest authority of the Company, and shall

exercise the following functions and powers in

accordance with the law:

Consider and approve the matters related to
the establishment of legal entities, the
material

material external investment,

assets acquisition, material asset disposal
and write offs, merteages—onrraterial-assets;
external—guarantee—and external denation
gifting:

the
establishment of legal entities by the

1. Consider and approve
Company, while a legal entity refers
to the domestic or foreign company
which is established with the direct
investment by the Company and over
which the Company exercises

control;

2. Consider and approve external
donatiens—gifting with the ameunt—ef
single accumulated amount for the
year in total exceeding the sum of
RMB2520 million and 8831 % of the
latest audited net profit attributable to
shareholders of the Company, or
external gifting with amount above
RMB60 million;

3. Consider

investments and disposals with the

and approve equity
amount of each investment or
disposal exceeding 283 % of the
latest audited nettotal assets of the
Company, or the accumulated amount
of investments or disposals for the
year accounting for over 588 % of
the latest audited nettotal assets of the
Company;
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4.

Consider and approve real property
investments and disposals with the
value of single asset exceeding 5% of
the latest audited total assets of the
Company, or the accumulated value
of assets for the year accounting for
over 15% of the latest audited total
assets of the Company;

Consider and approve other assets
acquisitions with the value of single
asset exceeding RMB3 billion, or the
accumulated value of assets for the
year exceeding RMB10 billion; other
assets disposals and writeoffs with
the net book value of single asset
exceeding RMB3 billion, or the
accumulated net book value of
assets for the year exceeding
RMB10 billion;

Consider and approve overseas
equity, real property investments
and disposals as well as other assets
acquisition, disposal and write offs
matters which, pursuant to the
provisions of the Interim Measures
for the Administration of Overseas
Investment with Insurance Funds
issued by the China Banking and
Insurance Regulatory Commission
and its detailed rules for the
implementation, fall within the
authority and corresponding
investment threshold as specified in
item 3 to item 5 above;

Consider and approve guarantee
provided for lawsuits incurred in the
ordinary course of operation of the
Company with the value of single
asset exceeding RMB3 billion, or the
accumulated valu e of assets for the
year exceeding RMB10 billion;

4.

[

[~

Consider and approve real property
investments and disposals with the
value of single asset exceeding 5% of
the latest audited total assets of the
Company, or the accumulated walue
of—assetsinvestment for the year
accounting for over 15% of the
latest audited total assets of the
Company;

Consider and approve other assets
acquisitions with the value of single

assct  esresedine—RARIbillen

accounting for over 3% of the latest

audited total assets of the Company,

or the accumulated value of assets for
the year exeeedings—RMB1O
bitltenaccounting for over 8% of the
latest audited total assets of the

Company; other assets disposals ane
writeeffs—with the net-beelk—value of
single asset exeeedins—RMB3
biltenaccounting for over 3% of the
latest audited total assets of the

Company, or the accumulated net
beelk—value of assets for the year
exceeding—RMB10billieraccounting
for over 8% of the latest audited total
assets of the Company;

Consider and approve asset writeoffs

with the value of single asset over
RMB3,000 million and the
accumulated value for the year over
RMB10,000 million;

Consider and approve overseas
equity, real property investments and
disposals as well as other assets
acquisition, disposal and write offs
matters which, pursuant to the
provisions of the Interim Measures
for the Administration of Overseas
Investment with Insurance Funds
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15)

(16)

A7)

Consider and approve related party
transactions required to be approved by the
general meeting under the laws, rules and
regulations;

Consider and approve the change in the use
of proceeds; and

Consider other matters required to be
determined by the general meeting under
the laws, rules, regulatory provisions,
regulations and the securities regulatory
authorities of the place where shares of the
Company are listed and the Articles of
Association.

issued by the CBIRC and its detailed rules
for the implementation, fall within the
authority and corresponding investment
threshold as specified in item 3 to item 56
above;

* SR R PR

If there exist both book value and appraisal value

of the above assets, the higher one shall prevail;

the amount of above external gifting, investment,

acquisition, disposals, writeoffs, as well as total

assets, net profit and other data are all from

consolidated financial statements.

(15)

(16)

arn

(178)

Consider and approve related party
transactions required to be approved by the
general meeting under the laws, rules and
regulations;

Consider and approve the change in the use
of proceeds;

Consider and approve the employee stock

ownership scheme or stock incentive

scheme;

Consider other matters required to be
determined by the general meeting under
the laws, rules, regulatory provisions,
regulations and the securities regulatory
authorities of the place where shares of the
Company are listed and the Articles of
Association.
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Article 77 When the Company convenes a
shareholders’ general meeting, a written notice of
the meeting shall be given 45 days before the date
of the meeting to notify all the shareholders in the
register of members of the matters to be considered
and the date and the place of the meeting. A
shareholder who intends to attend the meeting shall
deliver a written reply concerning the attendance of
the meeting to the company 20 days before the
date of the meeting.

Article 77 When the Company convenes a
shareholders’_annual general meeting, a written
notice of the meeting shall be given 4520 business

days before the date of the meeting, and when the

Company convenes a shareholders’ extraordinary

general meeting, a written notice of the meeting

shall be given 10 business days or 15 days

(whichever is longer) before the date of the
meeting to notify all the shareholders in the
register of members of the matters to be

considered and the date and the place of the
meeting. A—sharehelder—ho—inrepdi—teo—attend—the
e shatldek; . 1 o]

Article 78 The Company shall, based on the
written replies received from the shareholders 20
days before the date of the shareholders’ general
meeting, calculate the number of voting shares
represented by the shareholders who intend to
attend the meeting. If the number of voting shares
represented by the shareholders who intend to
attend the meeting does not reach one half or more
of the Company’s total voting shares, the Company
shall within five days notify the shareholders again
with an announcement of the matters to be
considered, the place and the date for the
meeting, after which the meeting can be held.

Article 79 The Company shall report to the China
Banking and Insurance Regulatory Commission
with respect to the meeting notice in writing and
by email ten days before the date of the regular
shareholders’ general meeting.

Article 79 The Company shall report to the China
Banki L Recul - .

CBIRC with respect to the meeting notice in

writing and—by—emat—ten days before the date of
the regular shareholders’ general meeting.
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Article 83 In case the board of directors disagrees
on convening a extraordinary general meeting as
requested by the board of supervisors or fails to
give response within ten days upon the receipt of
the proposal, or despite it agrees on convening the
meeting but fails to give the notice of meeting
within 20 days upon the receipt of such request,
the board of directors shall be deemed to be
incapable of performing or fail to perform its duty
of convening the general meeting, and the board of
supervisors may convene and preside over the
meeting on its own.

In case the board of directors disagrees on
convening the extraordinary general meeting or
the general meeting does not accept the advice
from the independent directors, the independent
directors shall report to the China Banking and
Insurance Regulatory Commission.

Article X (Newly added)_In case the board of

Article 83 In case the board of directors disagrees
on convening a extraordinary general meeting as
requested by the board of supervisors or fails to
give response within ten days upon the receipt of
the proposal, or despite it agrees on convening the
meeting but fails to give the notice of meeting
within 20 days upon the receipt of such request, the
board of directors shall be deemed to be incapable
of performing or fail to perform its duty of
convening the general meeting, and the board of
supervisors may convene and preside over the
meeting on its own.

directors disagrees on convening an extraordinary

general meeting as requested by the proposing

independent directors or fails to give response

within ten days upon the receipt of the proposal, or

despite it agrees to convene the meeting but fails to

give the notice of meeting within 20 days upon the

receipt of such request, the board of directors shall

be deemed to refuse to convene the extraordinary

general meeting. The independent directors shall
report to the CBIRC.

- 169 -



APPENDIX VI

TABLE OF AMENDMENT TO THE
ARTICLES OF ASSOCIATION

Prevailing Articles of Association

Amended Articles of Association

Article 87 Shareholders individually or jointly
holding no less than three percent (3%) of shares
in the Company may make extraordinary proposals
ten (10) days prior to the convening of the general
meeting and notify the convener in writing. The
convener shall, within two (2) days from the
receipt of such proposal, give supplementary notice
for the general meeting, and announce the subjects
of the extraordinary proposal. The aforesaid
convener refers to the person who shall be
entitled to convene the general meeting in
accordance with these Articles.

Save as provided in the preceding paragraph, upon
issuance of the notice for the general meeting, the
convener shall not amend any proposals which are
set out in the notice for the general meeting or add
new proposals.

Subjects of the proposal for the general meeting
shall be within the scope of the functions and
powers of the general meeting, and have clear
subjects and specific resolution matters and comply
with the laws, regulations and these Articles.

Article 87 Shareholders individually or jointly
holding no less than three percent (3%) of shares in
the Company may make extraordinary proposals
ten (10) days prior to the convening of the general
meeting and notify the convener in writing. The
convener shall, within two (2) days from the
receipt of such proposal, give supplementary notice
for the general meeting, and announce the subjects
of the extraordinary proposal. The aforesaid
convener refers to the person who shall be
entitled to convene the general meeting in
accordance with these Articles.

Save as provided in the preceding paragraph, upon
issuance of the notice for the general meeting, the
convener shall not amend any proposals which are
set out in the notice for the general meeting or add
new proposals.
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Article 90 Notice of shareholders’ general meeting
shall be delivered to the shareholders (whether or
not entitled to vote at the meeting), by hand or
prepaid mail to their addresses as shown in the
register of members. For the holders of domestic
shares, notice of the meetings may also be given
through an announcement.

Within the period between 45 to 50 days prior to
the convening of meeting, once an announcement
is published on the website or in one or more
newspapers designated by the securities regulatory
authorities of the place where the shares of the
Company are listed, it shall be deemed that all
holders of domestic shares have received the notice
of the general meeting.

prepaid mail to their addresses as shown in the
register of members. For the holders of domestic

Withinil odt 5 s0-d .
the—eceonventre—eof—meetire—eonee Once an

have received the notice of the general meeting.

Article 90 Notice of shareholders’ general meeting
shall be delivered to the shareholders (whether or
not entitled to vote at the meeting), by hand or

shares, notice of the meetings may also be given
through an announcement.

announcement is published on the website or in
one or more newspapers designated by the
securities regulatory authorities of the place
where the shares of the Company are listed, it
shall be deemed that all holders of domestic shares

Article 106 The following matters shall be
resolved by an ordinary resolution at a
shareholders’ general meeting:

(1) The business objectives and investment
plans of the Company;

Article 106 The following matters shall be
resolved by an ordinary resolution at a

shareholders’ general meeting:

(1) The business objectives, development
strategies and investment plans of the
Company;
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Article 107 The following matters shall be
resolved by a special resolution at a shareholders’
general meeting:

(7)  Any other matters considered by the
shareholders’ general meeting, by way of
an ordinary resolution, to be of a nature
which may have a material impact on the
company and should be adopted by a special
resolution, and any other matters required
by the laws, regulations, regulatory

provisions, or regulatory requirement of

the securities regulatory authorities of the
place where the Company’s shares are listed

and the Articles of Association.

Article 107 The following matters shall be
resolved by a special resolution at a shareholders’
general meeting:

(7) The employee stock ownership scheme or
stock incentive scheme;
(#8) Any other matters considered by the

shareholders’ general meeting, by way of
an ordinary resolution, to be of a nature
which may have a material impact on the
company and should be adopted by a special
resolution, and any other matters required by
the laws, regulations, regulatory provisions,
or regulatory requirement of the securities
regulatory authorities of the place where the
Company’s shares are listed and the Articles
of Association.

Article 128 Written notice of a class meeting shall
be sent forty-five (45) days prior to the date of the
meeting to inform all of the shareholders in the
share register of the class of the matters to be
considered, the date and venue of the class
meeting. A shareholder proposing to attend the
class meeting shall deliver his written reply with
respect to the attendance at the meeting to the
Company twenty (20) days prior to the date of the
class meeting.

If the number of shares carrying voting rights at
the meeting represented by the shareholders
proposing to attend the class meeting reaches one
half or more of the shares entitled to voting rights
at the class meeting, the Company may hold the
class meeting; if not, the Company shall within
five (5) days once again notify the shareholders of
the class by means of public announcement, of
matters to be considered, date and venue of the
class meeting. The Company may then hold the
class meeting after notification by announcement.

Article 128 Written notice of a class meeting shall
he sont Fers—Hre—tla—dass—prior—te—the—date—etthe
meeting to inform all of the shareholders in the
share register of the class of the matters to be
considered, the date and venue of the class meeting
in accordance with the provisions in the Articles of

Association concerning the notice period of the
general meeting. A—shareholderpropestine—to-atiend
] : . Lall deli L . .

» | ’ | . |
CompanTReR -2 —der—prier—te—the—date—ei—the
elasrmmestnes
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Chapter 11 Party Committee (After chapter 10

Special Procedures for Voting by Class
Shareholders, and before chapter 12 Board of

Directors).

Chapter H8 The Party Organization (Party
Committee ) (It is adjusted to Chapter 8, which
precedes “Chapter 9 Rights and Obligations of
Shareholders™.
chapters shall be adjusted accordingly.

The order of articles in other

Article 131 The Company shall establish the
committee of the Party of New China Life
Insurance Company Ltd. (hereinafter referred to
as the “Party Committee of the Company”) and the
commission for discipline inspection of the Party
of New China Life Insurance Company Ltd.
(hereinafter referred to as the “Commission for
Discipline Inspection of the Company”). In
principle, the chairman of the board of directors
of the Company and the secretary of the Party
Committee shall be the same person, and one
fulltime deputy secretary shall be designated in
charge of Party building work. Eligible members of
the Party Committee can join the board of
directors, the board of supervisors and the
management through legal procedures, while
eligible Party members of the board of directors,
the board of supervisors and the management can
also join the Party Committee in accordance with
relevant rules and procedures.

The number of positions of secretary, deputy
secretary and committee members of the Party
Committee of the Company and the Commission
for Discipline Inspection of the Company shall be
established in accordance with the reply given by
the superior party committee, and members for all
positions shall be selected by election. During the
adjournment of the party representative congress,
the superior party committee may appoint the
secretary, deputy secretary of the Party Committee
of the Company and the secretary of the
Commission for Discipline Inspection of the
Company as necessary.

Article 131 The Company shall establish the
committee of the Party of New China Life
Insurance Company Ltd. (hereinafter referred to
as the “Party Committee of the Company”) and-the
csionfordiseinline . ¢ the T

e N Chi Life 1 - Lid
bereinal Corrad heC . :

Pisetphinetnspection—attheCompany—. The Party

Committee of the Company shall have one

secretary, one or two deputy secretaries and

several other Party Committee members. In
principle, the chairman of the board of directors

of the Company and the secretary of the Party
Committee shall be the same person, and—ene
i | Lall be desi L
charse—ofParty—building—worls and one deputy

secretary of the Party Committee shall be
designated to assist the secretary of the Party

Committee to carry out Party building. Eligible

members of the Party Committee can join the
board of directors, the board of supervisors and the
management through legal procedures, while
eligible Party members of the board of directors,
the board of supervisors and the management can
also join the Party Committee in accordance with
relevant rules and procedures. At the same time,

the Company shall establish Commission for

Discipline Inspection in accordance with the
provisions.
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Article 132 The Party Committee of the Company
shall, in accordance with the Constitution of the
Communist Party of China and other party rules,
perform its duties.

(1) To ensure and supervise the thorough
implementation of the guidelines and
policies of the party and the state as well
as the decisions and deployment made by
the superior party committee throughout the
Company.

Article 132 The Party Committee of the Company
shall, in accordance with the Constitution of the
Communist Party of China, the Regulations on

Party Organization of the Communist Party of

China and other party rules, perform its duties.

(1) To ensure and supervise the thorough
implementation of the guidelines and
policies of the Party and the state as—weH

he—decisi L desl o
the—superior—party—eommittee_throughout the

Company, and to implement major strategic

decisions of the Central Committee of the
Party and the State Council, as well as

important work arrangements of superior

Party organizations.
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)

To adhere to the principle of the Party
exercising leadership over officials, the
selection of operating managers by the
board of directors, and the exercise of
power as regards the right of officials’
appointment by the operating managers in
accordance with laws. The Party Committee
of the Company shall recommend nominees
to the board of directors or the Chief
Executive Officer (CEO), or deliberate and
give opinions on the candidates nominated
by the board of directors or the CEO. The
Party Committee of the Company, together
with the board of directors, shall observe the
proposed candidates and discuss jointly to
provide opinions and suggestions thereon.

2

To strengthen its leadership and check in the

selection and appointment of personnel,

focusing on standards, procedure,

evaluation, recommendation and

supervision, and to adhere to the principle

of the Party exercising leadership over
officials, the

managers by the board of directors, and

selection of operating

the exercise of power as regards the right of
officials’ appointment by the operating

managers in accordance with laws. The
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3)

“)

To study and discuss stable reform and
development, macro policies, development
planning and substantial operational and
management issues of the Company as
well as material issues related to the
interests of our staff, and provide advice

and recommendations in this regard.

In determining the aforesaid material
matters, the board of directors shall first
seek opinions from the Party Committee of
the Company.

To assume full responsibility to

comprehensively strengthen party
discipline, lead the Company’s ideological
and political work, united front work,
spiritual civilization construction as well as
corporate culture construction, and lead
mass organizations such as the trade union
and the Communist Youth League. Play a
leading role in the construction of the party
conduct and of a clean and honest
government, and support the Commission
for Discipline Inspection of the Company in
fulfilling its responsibility of supervision in
practice.

3)

“4)

To study and discuss stable reform and
development;—maecro—pelicies;—development
planning and substantial operational and
management issues of the Company as
well as material issues related to the
interests of our staff, and provide advice
and recommendations in this regard. To
support the shareholders’ general meeting,
the board of
supervisors and the management of the
Company in performing their duties in
accordance with laws and to support the

the board of directors,

employee representative meeting in carrying

out its work.

—thet L o di ol £
| .. : e P - . :
Hhe—Cempani=

To assume full responsibility to

comprehensively strengthen party
discipline, lead the Company’s ideological
and political work, united front work,
spiritual civilization construction as well as
corporate culture construction, and lead
mass organizations such as the trade union
and the Communist Youth League. Play a
leading role in the construction of the party
conduct and of a clean and honest
government, and support the Commission
for Discipline Inspection of the Company in
fulfilling its responsibility of supervision in
practice.

- 176 -




APPENDIX VI

TABLE OF AMENDMENT TO THE
ARTICLES OF ASSOCIATION

Prevailing Articles of Association

Amended Articles of Association

To grow the Company’s primary party

organization and party members, to give
full play to the role of Party branches as

bastions and of Party members as vanguards

and exemplars, to unite and lead employees

to proactively devote themselves into the

reform and development of the Company;

Other material matters that fall within the
duty of the Party Committee.

6)

Article 151 A Board of Directors shall be
established by the Company and accountable to
the shareholders’ general meeting. The board of
directors shall consist of fifteen (15) directors, of
which three (3) executive directors, seven (7)
nonexecutive directors and five (5) independent
directors. The board of directors shall have one (1)
chairman of the board of directors.

Article 151 A Board of Directors shall be
established by the Company and accountable to
the shareholders’ general meeting. The board of
directors shall consist of fifteen (15) directors, of
which_two (2) three—33 executive directors,—seven
P—eight (8) nonexecutive directors and five (5)
independent directors. The board of directors shall
have one (1) chairman of the board of directors.

Article 153 The board of directors is entitled to
exercise the following powers:

(9) To decide on matters including external
investments, disposition and writeoffs of
assets, pledge of assets, acquisition of
assets, external guarantees and external
donations to the extent of the authorization
of shareholders’ general meetings;

1. Consider and approve external
donations with the amount of each
up to RMB6 million, and the
accumulated amount for the year in
total up to the sum of RMB25 million
and 0.03% of the latest audited net
profit of the Company; the board of
directors shall have the right to
approve financial support to regions
which are hit by serious emergency
events even if the above limits on
aggregate amount or single external
donation are exceeded;

Article 153 The board of directors is entitled to
exercise the following powers:

(9) To decide on matters including external
investments, disposition and writeoffs of
assets, pledge—ef—assets;—acquisition of
assets, external guarantees and external
donatiensgifting to the extent of the
authorization of shareholders’ general
meetings;

1. Consider and approve external
denationsgifting with the—ameunt—of
eteh—ap—re—PARe—mH e r—and—the
accumulated amount for the year in
total wp—te—less than the sum of
RMB2520 million and 6-631%
(inclusive) of the latest audited net
profit attributable to shareholders of
the Company, and less than RMB60
million;the—beard—ef—direetors—shah
; Lo il G ol

. Licl bie
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2. Consider and approve equity
investments and disposals with the
amount of each investment or
disposal accounting for up to 20%
of the latest audited net assets of the
Company, and the accumulated
amount of investments or disposals
for the year accounting for up to 50%
of the latest audited net assets of the
Company;

3. Consider and approve real property
investments and disposals with the
value of single asset accounting for
up to 5% of the latest audited total
assets of the Company, and the
accumulated value of assets for the
year accounting for up to 15% of the
latest audited total assets of the
Company;

4. Consider and approve other assets
acquisitions with the value of single
asset up to RMB3 billion, and the
accumulated value of assets for the
year up to RMBI10 billion; other
assets disposals and write-offs with
the net book value of single asset up
to RMB3 billion, and the
accumulated net book value of
assets for the year up to RMBI10
billion;

5. Consider and approve other assets
management matters, including (but
not limited to) investment in bank
deposits, settlement of exchange,
trading of negotiable securities and
financial products (refer to the
domestically issued financial
products that meet regulatory
requirements such as wealth
management products of commercial
banks, credit asset-backed securities
of banking financial institutions,
collective fund trust plans of trust

errecededs

2. Consider and approve equity
investments and disposals with the
amount of each investment or
disposal accounting for uwp—te—less
than 203% (inclusive) of the latest
audited wnettotal assets of the
Company, and the accumulated
amount of investments or disposals
for the year accounting for ap—teless
than 508% (inclusive) of the latest
audited nettotal assets of the
Company;

3. Consider and approve real property
investments and disposals with the
value of single asset accounting for
#p—te-less than 5% (inclusive) of the
latest audited total assets of the

Company, and the accumulated
valge—ef—assets_investment for the
year accounting for wp—te—less than
15% (inclusive) of the latest audited
total assets of the Company;

4. Consider and approve other assets
acquisitions with the value of single
asset ap—te—RMB3-billien accounting
for up—te-less than 3% (inclusive) of
the latest audited total assets of the
Company, and the accumulated value
of assets for the year sp—te—RMB1O
bithien accounting for ap—te-less than
8% (inclusive) of the latest audited
total assets of the Company; other
assets disposals and—wite-effs—with
the net-beekvalue of single asset ap
to-RMB3-billien accounting for up-te
less than 3% (inclusive) of the latest

audited total assets of the Company,
and the accumulated ret-beekvalue of

assets for the year wp—to—RMB1O
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(1D

companies, specific asset
management plans of securities
companies, infrastructure investment
plans, real estate investment plans,
and project asset support plans of
insurance asset management
companies, etc.), and inter-bank
borrowing;

6. Consider and approve overseas
equity, real property investments
and disposals, other assets
acquisition, disposal and write-offs
matters as well as other assets
management matters which, pursuant
to the provisions of the Interim
Measures for the Administration of
Overseas Investment with Insurance
Funds issued by the China Banking
and Insurance Regulatory
Commission and its detailed rules
for the implementation, fall within
the authority and the corresponding
investment threshold of item 2 to
item 5 above;

7. Consider and approve guarantee
provided for lawsuits incurred in the
ordinary course of operation of the
Company with the value of single
asset up to RMB3 billion, and the
accumulated value of assets for the
year up to RMB10 billion;

To formulate the basic management system
of the Company including operating
policies;

bithien accounting for ap—te-less than
8% (inclusive) of the latest audited
total assets of the Company;

[

Consider and approve asset writeoffs

with the value of single asset less

than RMB3.000 million (inclusive)

and the accumulated value for the

year less than RMB10.000 million
(inclusive):

56. Consider and approve other assets
management matters, including (but
not limited to) #rvestrent—r—bank
depostts—setdement—etf—exchanees
trading of negotiable securities and
financial products (refer to the
domestically issued financial
products that meet regulatory
requirements such as wealth
management products of commercial
banks, credit asset-backed securities
of banking financial institutions,
collective fund trust plans of trust
companies, specific asset
management plans of securities
companies, infrastructure investment
plans, real estate investment plans,
and project asset support plans of
insurance asset management
companies, etc.);—and—inter—bank
botrowtie:

67. Consider and approve overseas
equity, real property investments and
disposals, other assets acquisition,
disposal and write-offs matters as
well as other assets management
matters which, pursuant to the
provisions of the Interim Measures
for the Administration of Overseas
Investment with Insurance Funds

issued by the Chira—Banldns—and

Tapree—Rresulitben—C oo
CBIRC and its detailed rules for the

implementation, fall within the
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(15)

(16)

To consider the candidates for the chairman
of the board of directors, the chairman of
the board of supervisors and presidents
dispatched to important subsidiaries as
specified in Article 189(3) hereof;

To establish board committees including but
limited to, the strategy and investment
committee, nomination
and Risk

Management Committee based on need and

audit committee,
and remuneration committee,

regulatory requirements;

To formulate proposals for any amendment
to the Articles of Association; propose to
of procedures
shareholders’ general meetings and the

amend the rules for
rules of procedures for the board of
directors; and consider the rules of
procedures of committees of the board of

directors;

To review and approve the material related
party transactions under the regulatory
requirements of the China Banking and
Insurance Regulatory Commission and
other related party transactions of the
Company as required by laws, regulations
and regulatory documents;

To approve the overall risk management
objective, risk preference, risk management
policy, the
organizational structure and duties for risk
management and other risk management
matters of the Company;

major risk solutions,

To approve the report on the solvency of the
Company;

authority and the corresponding
investment threshold of item 2 to
item 56 above;

#8. Consider and approve guarantee
provided for lawsuits incurred in the
ordinary course of operation of the
Company—with—the—valve—of—sinsle

RMB3—bilkion: -
aeeurrHated—valve—of—assetstor—the
RMB10-billion:

If there exist both book value and appraisal value

of the above assets, the higher one shall prevail;

the amount of above external gifting, investment,

acquisitions disposals, writeoffs and other amount,

as well as total assets, net profit and other data are

all from consolidated financial statements.

(15)

(16)

To formulate the basic management system
of the Company including operating
policies;

To consider and approve the candidates for
the chairman of the board of directors, the
chairman of the board of supervisors and
presidents
subsidiaries as specified in Article 18963
hereof;

dispatched to important

To establish board committees including but
limited to, the strategy committee,
investment committee—the—stratesy—ate
Hwvestment—eommittee; audit and related
party transaction control
nomination and remuneration committee,
ard—risk management and consumer rights
protection committee based on need and

committee,

regulatory requirements;

To formulate proposals for any amendment
to the Articles of Association; propose to
the rules for

general meetings and the

amend of procedures

shareholders’
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(25

To exercise other functions and powers as
conferred by laws, regulations, regulatory
documents or the Articles of Association
and by shareholders’ general meetings.

(26)

rules of procedures for the board of
directors; and consider and approve the
rules of procedures of committees of the
board of directors;

To review and approve the material related
party transactions under the regulatory

requirements of the Chira—Banking—and
Fepes—Resphter—Comirission CBIRC

and other related party transactions of the
Company as required by laws, regulations
and regulatory documents and the Measures

for Administration on the Related Party
Transactions of the Company:;

To review and approve the overall risk
management objective, risk preference, risk
management policy, major risk solutions, the
organizational structure and duties for risk
management and other risk management
matters of the Company;

To review and approve the report on the
solvency of the Company;

To formulate the employee stock ownership

scheme or stock incentive scheme;

To review and approve the overall objective

and strategy for asset liability management
of the Company, promoting communication

and coordination between assets business

and liabilities business of the Company, and

to supervise the management team

implementing relevant systems and policies;
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1.

b2

[«

|

[

(2527)To exercise other functions and powers as
conferred by laws, regulations, regulatory
documents or the Articles of Association
and by shareholders’ general meetings.

To review and approve the

organization system, decision

making system and relevant risk

management policy of asset liability
management and asset allocation;

To review and approve assets

allocation policies, including

strategic allocation plans of assets

and annual assets allocation plans,

and the adjustment plans of assets

allocation policies:

To focus on the impact on the asset

liability matching from the business

plans and overall budgets while

reviewing and approving business

plans and overall budgets;

To review and approve the products

which may cause a significant

influence on asset liability matching,

including but not limited to the

products subject to the approval of

the board of directors according to

relevant requirement by CBIRC;

To review and approve the annual

report on asset liability management
of the Company.
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Article x (Newly Added)_ Prior to making decisions
the board of
directors shall listen to the opinions of the Party

Committee of the Company.

on the Company’s major issues,

Article 158

The chairman of the board of directors, by the
means of convening monthly working meeting,
organize, launch and supervise the implementation
of the resolutions of the board of directors on its
behalf, and shall report to the board of directors.

Article 158

Article 163 To convene a regular meeting of the
board of directors, the secretary of the board of
directors shall issue a notice by courier, facsimile
or email to all directors and supervisors fourteen
(14) days prior to the convening of such meeting.
The day on which the meeting is convened shall be
excluded from calculating the starting period of the
prior notice.

To convene an extraordinary meeting of the board
of directors, the Company shall issue a notice as
provided in the preceding paragraph five (5)
working days prior to the convening of such
meeting. The notice shall be reported to the
China Banking and Insurance Regulatory
Commission as provided in the preceding
paragraph at the same time when the notice is
sent. In case of an urgent meeting, it may be
reported by telephone first.

The secretary of the board of directors shall
confirm the notice of the board meeting which is
sent in writing or by mail to all directors by
telephone immediately after its delivery and make
record accordingly.

Article 163 To convene a regular meeting of the
board of directors, the secretary of the board of
directors shall issue a notice by—eeurter—faestmie
or—ema#in writing to all directors and supervisors
fourteen (14) days prior to the convening of such
meeting. The day on which the meeting is
convened shall be excluded from calculating the
starting period of the prior notice.

To convene an extraordinary meeting of the board
of directors, the Company shall issue a notice as
provided—in—theprecedingparagraphin writing five
(5) working days prior to the convening of such
meeting. The written notice shall be reported to the
Chi Banki Ly R |

CortrhrrenCBIRC s—prosided—n—the—precedine
paragraph-at the same time when the notice is sent.
In case of an urgent meeting, it may be reported by

telephone first._In case of an urgent meeting, the

notice shall be sent by telephone, orally or in

writing upon the consent of all directors.

oot s cook-tho_boasd e sehich
. . \ " 0 \
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Article 165 In the event that the time, venue or
other matters of the board meeting are changed or
the proposals are added, changed or cancelled after
the notice is sent, the secretary of the board of
directors shall send the supplementary meeting
notice in writing or by mail five (5) days before
the meeting is convened, giving relevant
explanations and contents about new proposals
The

secretary of the board of directors shall confirm

and supplementing relevant materials.

the notice by telephone immediately and make
record accordingly after sending the notice. In case
where time is shorter than five (5) days, the
meeting shall be postponed accordingly or
convened when all of the directors grant
exemption.

The supplementary notice shall be reported to the
China Banking and Insurance Regulatory
Commission in writing and by email at the same
time. In case of an urgent meeting, it may be
reported by telephone first.

Article 165 In the event that the time, venue or
other matters of the board meeting are changed or
the proposals are added, changed or cancelled after
the notice is sent, the secretary of the board of
directors shall send the supplementary meeting
notice in writing or by mail five (5) days before the
meeting is convened, giving relevant explanations
and contents about new proposals and

supplementing relevant materials. Fhe—seeretary—of
he i L of di hall . | et

tetephrore—tmmeditely—ard—make—record
aeeerdheh—afrer—endire—rhe—netiee—In  case
where time is shorter than five (5) days, the
meeting shall be postponed accordingly or
convened when all of the directors grant

exemption.

The supplementary notice shall be reported to the
Chi Banki |

CommisstonrCBIRC in writing and—by—emat—at
the same time. In case of an urgent meeting, it may
be reported by telephone first.
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Article 169, paragraph 2 Resolutions of the board
of directors shall be adopted by a majority vote of
all directors. However, resolutions concerning the
following issues shall be adopted by no less than
two thirds (2/3) of all the directors:

(6)  Decisions on the establishment of board
committees under the board of directors and
the appointment and removal of their
members;

9) Plans of the amendments to the Articles of
Association;

(10) Other matters which the board of directors
deems necessary to adopt by special

resolutions; and

(1D

Other matters provided by laws, regulations
and regulatory documents.

Article 169, paragraph 2 Resolutions of the board
of directors shall be adopted by a majority vote of
all directors. However, resolutions concerning the
following issues shall be adopted by no less than
two thirds (2/3) of all the directors:

(98) Plans of the amendments to the Articles of

Association;

The employee stock ownership scheme or

stock incentive scheme;

(10) Other matters which the board of directors
deems necessary to adopt by special

resolutions; and

(11)

Other matters provided by laws, regulations
and regulatory documents.

- 185 -



APPENDIX VI

TABLE OF AMENDMENT TO THE
ARTICLES OF ASSOCIATION

Prevailing Articles of Association

Amended Articles of Association

Article 171 Provided that full express of opinions
of directors is guaranteed, an extraordinary board
meeting may be conducted and adopt resolutions
by correspondences or in writing, and the
resolutions shall be signed by the directors
attending the meeting.

For an extraordinary meeting of the board of
directors held by correspondence or in writing, the
time limit for voting shall be no less than ten (10)
days from the day when the notice of the meeting
is issued. Any director that has confirmed receipt
of the notice of the meeting but fails to submit any
voting opinion by the expiration of such time limit
shall be deemed to have waived his/her voting
right at such meeting. The notice on a meeting held
by correspondence shall specify agenda items,
proposals and voting method, etc.

The secretary of the board of directors shall, within
three (3) days after the expiration of the time limit
for voting, notify all the directors regarding the
result of the voting by the correspondence in
writing.

Article 171 Provided that full express of opinions
of directors is guaranteed, an extraordinary board
meeting may be conducted and adopt resolutions
by correspondences—e+——w+itirg, and the
resolutions shall be signed by the directors
attending the meeting.

at-such—meeting: The meeting notice—on—a—reeting

held by correspondence shall issue the notice of the

meeting, specifying agenda items, proposals and

voting method, etc. Any director that has

confirmed receipt of the notice of the meeting

but fails to submit any voting opinion by the

expiration of such time limit shall be deemed to

have waived his/her voting right at such meeting.

At the expiry of the voting period by

correspondence, if the number of valid votes

agreed by the directors has reached the quorum

for making a resolution, the proposal will become a

valid resolution of the board of directors.

The secretary of the board of directors shall, within
three (3) days after the expiration of the time limit
for voting, notify all the directors regarding the
result of the voting by the correspondence in
writing.
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Article 183, paragraph 1 The strategy and
investment committee, the audit committee, the
nomination and remuneration committee and the
risk committee are established under the board of
directors. The board of directors may, in
accordance with the needs of the Company or
requirements of the regulatory authorities, establish
other Board committees or adjust existing
committees under the board. Committees under
the board of directors shall be responsible for the
board of directors and assist the board of directors
in performing its duties, as authorized by the board
of directors. Committees under the board of
directors shall examine the relevant proposals and
submit professional comments to the board of

directors.

Article 183, paragraph 1 The stratesy—and
investrent—eommittee; strategy committee, the

investment committee, the audit and related party

transaction control committee, the nomination and

remuneration committee and, the risk management
and consumer rights protection committee are
The
board of directors may, in accordance with the

established under the board of directors.

needs of the Company or requirements of the
regulatory authorities, establish other Board
committees or adjust existing committees under
the board. Committees under the board of directors
shall be responsible for the board of directors and
assist the board of directors in performing its
duties, as authorized by the board of directors.
Committees under the board of directors shall
examine the relevant proposals and submit
professional comments to the board of directors.

Article 184 The strategy and investment committee
shall comprise of three or more directors, at least
one of which shall be an independent director. The
chairman of the committee shall be the chairman of
the board of directors.

Article 184 The strategy and-inrvestment committee
shall comprise of three or more directors, at least
one of which shall be an independent director. The
chairman of the committee shall be the chairman of
the board of directors.
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Article 185 The primary duties and responsibilities
of the strategy and investment committee are:

(1) Reviewing overall strategy or specific
development strategy and annual operation
plans, and making recommendations to the
board of directors;

2) Reviewing the use of funds, investment
policies, strategic assets allocation and
assets and liabilities management policies
and their corresponding annual plans, and
making recommendations to the board of
directors;

(3) Reviewing matters relating to the use of
insurance funds and asset management rules
and guidance as well as investment,
acquisition, disposal and mortgage of
assets trust services, gifts to third parties,
establishment of subsidiaries, among others,
and making recommendations to the board
of directors;

(4)  Reviewing the increase or reduction of the
Company’s registered capital and issuance
of securities such as bonds, listing or other
financing plan, and making
recommendations to the board of directors;

(5) Reviewing the dividend distribution and loss
recovery plans of the Company, and making
recommendations to the board of directors;

plans, increase or reduction plan of the registered

Article 185 The primary duties and responsibilities
of the strategy and—investment committee are—

reviewing matters relating to—everal—strategy—eor

speetfie development strategy and annual operation

capital, dividend distribution and loss recovery

plans as well as plans of the amendments to the

Articles of Association, and making

recommendations to the board of directors:. The

specific duties and responsibilities shall be subject

to _the Terms of Reference of the Strategy

Committee of the Board.

&
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(6)

)

)

Proposing plans for substantial acquisition
and repurchase of the Shares, merger and
separation, dissolution, and change of the
legal form of the Company, and making
recommendations to the board of directors;

Reviewing amendments to the Articles of
Association, and making recommendations
to the board of directors; and

Other relevant duties authorized by the
board of directors.

© P N ] ol

© od | Lot borized by
Bourd—oidireetons

Article x (Newly Added) The investment
committee shall comprise of three or more

directors, at least one of which shall be an

independent director. The chairman of the

committee shall possess relevant experience of

asset liability management.

Article x (Newly Added) The primary duties and
responsibilities of the investment committee are

reviewing matters relating to the overall objectives

and strategies of assets and liabilities management,

systems and policies of assets and liabilities

management and assets allocation, use of

insurance funds and asset management rules and
guidelines as well as management method of use of

insurance funds of the Company and making
recommendations to the board of directors. The

specific duties and responsibilities shall be subject

to the Terms of Reference of the Investment

Committee of the Board.
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Article 187 The duties and responsibilities of the
audit committee are:

(1) Assessing the effectiveness of risk
management and internal control of the
Company, which includes: assessing the
design of the internal control mechanism
of the Company, discussing the risk
management and internal control system
with the management, ensuring that the
Company has established and maintained
an appropriate and effective risk
management and internal control system,
periodically reviewing the self assessment
report on risk management and internal
control and the audit report on internal
control issued by external auditors, reporting
the problems identified in the assessment
and audit of risk management and internal
control of the Company, putting forward
opinions and suggestions for improvement
to the board of directors, and urging the
rectification of deficiencies in internal

control;

Audit and Related Party Transaction Control

Article 187 The primary duties and responsibilities
of the audit and related party transaction control

committee are: £ assessing the effectiveness of
risk management and internal control of the
internal audit work,

Company, guiding the

reviewing the financial information of the

Company and its disclosure, in charge of

management, review, approval of related party

transactions and controlling the risk of related

party transactions, coordinating and managing the

identification and maintenance of related party,
related party transactions information disclosure,

and making recommendations to the board of

directors. The specific duties and responsibilities

shall be subject to the Terms of Reference of the

Committee of the Board—inelades—assessing—the
Josi F e | ] Lo :
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)

Guiding the internal audit work, which
includes: reviewing the basic internal audit
system of the Company and putting forward
relevant opinions to the board of directors;
ensuring that the internal audit department
has adequate internal operation resources in
the Company, and has appropriate authority,
guiding the effective operation of the
internal audit department and reviewing
and monitoring its effectiveness; reviewing
the annual internal audit plan of the
Company and urging the implementation
of the internal audit plan; reviewing the
internal audit reports, assessing the internal
audit results and urging the rectification of
significant issues; reviewing the core
businesses, administrative rules and
systems of the Company and their
implementation; reviewing and assessing
the compliance and effectiveness of
significant operation activities of the
Company, conducting studies on significant
investigation results of risk management and
internal control and on the management’s
response to such investigation results, and
putting forward relevant opinions and
suggestions for improvement to the board
of directors;

Various audit reports and the plan and
progress of rectification on the problems
identified during an audit shall be submitted
by the internal audit department to the
management and the audit committee
simultaneously;

@ Guidinethei L auds —which

Hrehrdes—Fevtewte—thebaste— e et

- 191 -




APPENDIX VI

TABLE OF AMENDMENT TO THE

ARTICLES OF ASSOCIATION

Prevailing Articles of Association

Amended Articles of Association

3)

Reviewing the financial information of the
Company and its disclosure, which includes:
reviewing major financial policies of the
Company and their implementation, and
supervising the financial operation of the
Company; reviewing the financial reports of
the Company, giving opinions on their
truthfulness, completeness and accuracy,
and monitoring the effectiveness of the
implementation by the management of the
financial reporting procedures; focusing on
major accounting and auditing problems
identified in the financial reports,
particularly on whether there are any
fraud, deceit or material misstatement in
the financial reports; reviewing the annual
financial budgets, settlement plans and
annual statutory audit reports of the
Company and putting forward proposals to
the board of directors;

3y Reviewinethe_fnancisling c g

~ s dicol _hich ineludes:
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“)

Monitoring misconducts in the financial
reporting and internal control of the
Company, which include: ensuring that any
employee of the Company may report to the
audit committee any probable misconduct in
respect of financial reporting, internal
control or other issues in a nonpublic
manner. The audit committee shall ensure
that appropriate arrangements are made to
procure the Company to conduct a fair and
independent investigation and take
appropriate actions in respect of the above
issues; formulating a whistleblowing policy
to enable the employees of the Company
and other trading partners of the Company
to report their concern about any
misconduct of the Company in a nonpublic
manner; report to the board of directors any
suspected fraud and noncompliance, any
failure in the risk management and internal
control system, and any suspected violation
and misconduct which have become aware
to it and should be reported to the board of
directors based on its importance and
reviewing any internal investigation results
of any suspected fraud and noncompliance,
any failure in risk management and internal
control and the violation and misconduct in
respect of the relevant financial reports;

@ Monitorine_misconduets_in_the_financial

Feportiie—and—itemal—eontrodl—al—the
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(5)

Reporting to the board of directors and
shareholders its work achievements,
including the results of annual assessment
on the effectiveness of the internal control
system and the internal audit function,
reviewing the “Corporate Governance
Report” and issuing a report to the
shareholders in the “Corporate Governance
Report” in respect of its review on the
effectiveness of the internal control system
and the internal audit function conducted
during the year, and ensuring that other
disclosure requirements on how the
Company complies with the provisions of
the risk management and internal control
system in accordance with the requirements
of the “Corporate Governance Code” and
the “Corporate Governance Report” under
the Hong Kong Listing Rules are well met;

5y Repert ho—bonrd—ofdi ;

sebreriehrehdbes e o e e e
oludine_ s of 1
heoffoct:  thos ] ]
e | eudit_function
o he C 5
R b and ieoui ]
Lareholders—in—the—“C G
. I . . ]
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(6)

Supervising and evaluating the work of
external auditors, which includes:
recommending to the board of directors to
appoint or replace an accounting firm,
formulating procedures and standards for
appointment of accounting firms, and
evaluating the independence and
professionalism of accounting firms, in
particular, the impact of providing
nonaudit services on their independence; if
the board of directors dissents from the
audit committee on the selection,
appointment, resignation or dismissal of
accounting firms, the audit committee shall
submit a statement to explain its suggestions
to the Company, and the Company shall
include the statement of the audit committee
on its recommendations in the “Corporate
Governance Report” in accordance with
Appendix 14 of the Hong Kong Listing
Rules; reviewing the audit fee and
engagement terms of external auditors;
discussing and communicating with
external auditors on the audit scope, audit
plans, audit methods and major audit
findings; and taking appropriate measures
to supervise the work of accounting firms,
hearing and reviewing various reports of
accounting firms, and ensuring that the
accounting firm will perform its ultimate
responsibility for the general meeting, the
board of directors and the audit committee;

) Supervisine_and_ovalsating the_work_of

! Litors— which—inetudes:
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)

®)

©)

The audit committee shall convene at least
two meetings a year with the external
auditors of the Company, discuss with the
external auditors the problems occurred in
auditing the interim and annual accounts of
the Company and any qualified opinions, or
any issues that the accounting firm may
want to discuss (or, if necessary, without the
presence of the management of the
Company); and shall convene at least one
separate communication meeting a year with
the accounting firm without the participation
of the management. The secretary to the
board of directors may attend the meeting;

Ensuring that communications between the
management, internal audit department and
relevant departments, and the external
auditors are well coordinated;

Formulating the related party transaction
management system, determining the
standards for major related party
transaction, identifying the related parties
and reporting to the board of directors and
the board of supervisors;

Reviewing various connected transactions,
and submitting special reports to the board
of directors in respect of the implementation
of the management system and the status of
related party transactions;
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(10)

(11

(12)

Providing the board of directors with the
opinions and suggestions for improvement
in respect of the adequacy of solvency and
other matters of the Company;

Other relevant duties and responsibilities
specified by the China Banking and
Insurance Regulatory Commission and the
Shanghai Stock Exchange and authorized by
the board of directors; and

Other functions and powers as recommended
in the relevant principles and code provisions
under the “Corporate Governance Code” and
the “Corporate Governance Report” in
Appendix 14 of the Hong Kong Listing
Rules.

(16) Providine_the_board—ofdi ey

OPHTO RSt HOR—For S RproTemett
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Article 189 The duties and responsibilities of the
nomination and remuneration committee are:

(1)  Setting criteria and formulating plans for
selecting the Directors and members of
senior management and making
recommendations to the board of directors;

Article 189 The primary duties and responsibilities
of the nomination and remuneration committee are:
&b setting criteria and formulating plans for
selecting the directors and members of senior

management, conducting preliminary examination
regularly or irregularly of the candidates for the

directors, senior management and the chairman of
the board of directors, the chairman of the board of

supervisors, president of important subsidiaries (as

decided by the board of directors via regular or

irregular consideration), formulating evaluation

plans and remuneration policies for the directors

and members of the senior management of the
Company, reviewing the overall human resources

and remuneration strategies and basic policies

(including those regarding the senior
management), and making recommendations to
the board of directors. The specific duties and

responsibilities shall be subject to the Terms of

Reference of the Nomination and Remuneration
Committee of the Board.
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of the structure, number of positions and
composition (including skills, knowledge
and experience) of the board of directors
and senior management and making
recommendations to the board of directors;

candidates for the Directors, CEO, President
(COO) and other senior management
positions (including the board secretary)
and the chairman of the board of directors,
the chairman of the board of supervisors,
President of subsidiaries which are
important and making recommendations to
the board of directors;

remuneration policies for the Directors and
members of the senior management,
evaluating the accomplishments and
performance of the Directors and making
recommendations to the board of directors;

(2)  Periodically evaluating the reasonableness | ¢}

(3)  Conducting preliminary examination of the | &3

The list of the important subsidiaries mentioned | Fhe—tist—ofthe—tmpertantsubsidiaries—mentioned
above shall be considered and decided regularly or | abeve-shal-be-considered-and-deeided—resutarty—or
irregularly by the board of directors; iresthhby—theboard—oldirectors:

(4) Formulating evaluation plans and | ¢y  Fermulating—evaluation—plans—and
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(5)

(6)

)

)

(€))

(10)

Nominating candidates for members of each
committee (excluding the nomination and
remuneration committee) under the board of
directors, except for the chairmen of such
board committees;

Reviewing the overall human resources and
remuneration strategies and basic policies
(including those regarding the senior
management) and making recommendations
to the board of directors;

Reviewing the performance evaluation and
remuneration assessment made by the CEO
of the persons in charge of internal
departments and branch entities (except for
those in charge of auditing) and making
recommendations to the board of directors;

Reviewing internal corporate organizational
structure and making recommendations to
the board of directors;

Other relevant duties delegated by the board
of directors; and

The other functions and powers as
recommended in the relevant principles
and the code provisions under the
Corporate Governance Code and Corporate
Governance Report in Appendix 14 of the
Hong Kong Listing Rules.
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Article 191 The duties and responsibilities of the
risk management committee are:

(1)  Reviewing the overall goals, fundamental
policies and working systems of risk
control,
their
and

management and internal

supervising and evaluating
implementation and effectiveness,
making recommendations to the board of

directors;

Article 191 The primary duties and responsibilities
of the risk management and consumer rights
protection committee are: (5 the
overall objectives, fundamental policies and

reviewing

working systems of risk management and internal

CONTrol, —spesstie—apd—a vt tne—their
implementation—and—effeetiveness_reviewing risk

preference and tolerance, reviewing the structure

and duties of the Company’s risk management

organization, assessing the effectiveness of its

solvency risk management system under

operation, reviewing risk assessment of major

decisions and solutions of major risks of the

Company, studying major issues and important

policies regarding the protection of consumers’

rights and interests, guiding and urging the

establishment and improvement of the consumer

rights protection management system, and making

recommendations to the board of directors. The
specific duties and responsibilities shall be subject

to the Terms of Reference of the Risk Management

and Consumer Rights Protection Committee of the
Board.
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)

3)

“)

)

(6)

(N

Reviewing the risk management and internal
control system of the Company and the
effectiveness of internal audits on the risk
management of the Company;

Reviewing and amending the Company’s
principles regarding its risk preference and
tolerance, and making recommendations to
the board of directors;

Formulating, supervising and evaluating the
organizational structure of the Company’s
risk management and duties and making
recommendations for their improvement;

Reviewing the risk assessment on major
decisions and solutions of major risks, and
making recommendations to the board of
directors;

Supervising and evaluating the senior
management’s risk control over market,
operational and other risks, and making
recommendations to the board of directors;

Evaluating the risk status of the Company
on a regular basis, reviewing the
comprehensive risk management reports
submitted by risk management
departments, and making recommendations
to the board of directors;
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)

©)

(10)

(1D

Reviewing compliance reports on a regular
basis, and providing suggestions and
recommendations for improvement to the
board of directors with respect to
compliance matters;

Ensuring that the resources, employees’
expertise and experiences, training courses
offered to employees and the relevant
budgets of the Company are adequate to
carry out its risk management and internal
control;

Regularly reviewing the reports from the
senior management of the Company on its
solvency risk level and risk management
status, assessing the effectiveness of its
solvency risk management system under
operation, and performing other duties for
the solvency risk management of the
Company;

Other duties authorized by the board of
directors.

) Review N |

Brars—ad—prov e s stofs—aird
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Article 192 Independent directors shall be
nominated by means of the following:

(1)  The shareholders who individually or in
aggregate hold no less than three percent
(3%) of the shares of the Company may
propose the nomination to the shareholders’
general meeting directly, but one
shareholder can nominate one independent

director only;

(2) The nomination and remuneration
committee under the board of directors
nominates;

3) The board of supervisors nominates; or

4) Other means approved by China Banking
and Insurance Regulatory Commission.

The nominator of the independent director
candidates shall obtain the prior consent from the
nominee. The nominator shall have full knowledge
of the nominee’s occupation, professional titles,
education background, expertise, work experience,
all concurrent posts and close relatives, and shall
issue the opinion regarding the nominee’s
independence and qualification in writing.

Article 192 Independent directors shall be

nominated by means of the following:

(1) The shareholders who individually or in
aggregate hold no less than three percent
(3%) of the shares of the Company may
propese—the—nemination nominates te—the
Lareholders’ ] . ireetiyt
are—rharehedder—eri—aemiRae—ee
i 1 T b

(2) The nomination and remuneration
committee under the board of directors

nominates;

(3)  The board of supervisors nominates; or

(4)  Other means apprevedrecognized by China
Bodare—ard—sneee—resudatey
Commissien—the CBIRC.

Shareholders holding more than one third of shares

of the Company and their related shareholders and

persons acting in concert shall not nominate

independent directors.

The nomination and remuneration committee of the

Board and the board of supervisors shall nominate
independent directors by meeting resolutions.
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shall be elected at
shareholders’ general meeting. The nominating
shareholder shall
not vote upon the independent director candidate

Independent directors

shareholder and other related

nominated by them.

The Company shall report the review on
independent director’s qualification to China
Banking and Insurance Regulatory Commission
and submit the written opinion of independent
directors at the same time.

The independent director shall make a statement
regarding his independence through the media
designated by the China Banking and Insurance
Regulatory Commission prior to the official
commencement of his term of office, and promise
to undertake his due diligence and ensure sufficient
time and energy to perform his duties. The
Company shall report the public statement on
media of the independent director to China
Banking and Insurance Regulatory Commission
for record.

The nominator of the independent director
candidates shall obtain the prior consent from the
nominee. The nominator shall have ful—detailed
knowledge of the nominee’s occupation,
professional titles, education background,
expertise, work experience, all concurrent posts,

performance of duties as independent directors in

the past and close relatives, main social
connections, and shall issue the opinion regarding
the nominee’s independence and qualification in
writing.

Independent directors shall be elected at

shareholders’ general meeting. Fhe—nominating
shechotder—pnd—other—related—harehobder—shalt
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The independent director shall obtain the

qualification approval of the CBIRC prior to the

official commencement of his/her term of office.

After the proposed independent director has been

approved by the CBIRC, a statement regarding the

proposed independent director shall be

publishedshaH—make—a—statement—regarding—his
independenee through the media designated by
the Chine—Rardcne—and—lrstrnes—TResulates:
cemmisston—CBIRC and the official website of
the Company—prier—to—the—officialcommencement
of-his—termof-offtee,_confirm his/her independence
in_writing to the Hong Kong Stock Exchange,

make a statement regarding his independence and

promise to undertake his due diligence and ensure

sufficient time and energy to perform his duties.

The Company shall_ file w1th fepeft—t-he—pﬂb-he

i . .
Regulatery—Cemmisston the CBIRC in writing

within ten business days after the issue of the

statement for record, and attach a copy of the
ublic statement.
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Article 194 Independent directors shall be of high
professional expertise and good reputation, comply
with laws, regulations and the requirements of the
China Banking and Insurance Regulatory
Commission and satisfy the following basic
requirements:

(1)  Possessing the qualifications for acting as
the directors of listed companies pursuant to
the provisions under the laws, regulations,
regulatory documents, listing rules of the
place where shares in the Company are
listed and other relevant requirements;

(2)  Being independent as required by the China
Banking and Insurance Regulatory
Commission and Article 195 of the

Articles of Association;

(3)  Basic knowledge of the operation of a listed
company, and be familiar with relevant
laws, regulations, regulatory documents

and rules;

(4) No less than five (5) years of work
experience in the legal, economic or other
areas which is necessary to perform the
duties of an independent director;

Article 194 Independent directors shall be of high
professional expertise and good reputation, in
addition to complying with relevant laws,
regulations, regulatory requirements and listing

rules of the place where shares in the Company

are listed and the requirements of the Articles of

Association in respect of director’s qualification,

they shall also meet the following requirements ane

] . b China_Banki i
. Rosl Cosmios 1 catiofyl
o llowine_bas: . :

1y B e d Lificati : .

Possessing an undergraduate education

background or above, or a bachelor’s

degree or above;

(32) Basic knowledge of the operation of a listed

company, and be familiar with relevant
laws, regulations, regulatory documents and

rules;

(43) No less than five (5) years of work

experience in the management, financial
affairs, accounting, finance, insurance,

actuary, investment, risk management,

auditing, legal, eeenemie—or other areas
which is necessary to perform the duties of
an independent director;

(24) Being independent as required by the-China

Bopdepe—aad—Tasieee—Prespdatersy
Commisston—and—Article 195 of the

Articles of Association;
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(5)

(6)

Not holding any position at any other
insurance company that engages the
primary business of the same kind as that
of the Company, nor concurrently serving as
independent director in four (4) or more
companies; and

Other conditions as provided by laws,
regulations, regulatory documents, listing
rules of the place where shares of the
Company are listed and the China Banking
and Insurance Regulatory Commission.

)

(671)

e o AR RO SRS R e e
i | ’ ok
companies—and-Shall ensure sufficient time

and energy to perform duties in an effective

manner, and may act as an independent
director in no more than four domestic and

overseas companies at the same time;

Obtaining the qualification certificate of

independent directors in accordance with

the Guidelines on the Training of the Senior

Management Personnel of Listed Companies

of the CSRC and the relevant requirements.

Where an independent director candidate

fails to obtain the qualification certificate of

independent directors required when

nominated, he/she shall undertake in

writing to participate in qualification

training for independent directors as soon
as_possible and receive the qualification

certificate of independent directors; and

Other conditions as provided by relevant

laws, regulations, reswlatery—doectments

regulatory provisions, listing rules of the

place where shares of the Company are

listed svd—the—Chime—Rrldneaadtrmurnes
Regulatery—Commission and the Articles of

Association.
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Article 195 Independent directors must possess
independence and satisfy the independence
requirements pursuant to the Hong Kong listing
Rules. A person may not be an independent
director of the Company in cases of:

(1)  Having directly or indirectly held over one
percent (1%) of existing shares of the
Company within the most recent one (1)
year, or being one of the top ten natural
person shareholders of the listed company,
or the immediate family member of such
shareholder;

(2)  Working at the institution of the shareholder
that holds five percent (5%) or more of the
shares of the Company or any top ten (10)
shareholder of the Company within the most
recent three (3) years, or is a close relative
of such person;

(3) Working at the Company or its de facto
controlling enterprises within the most
recent three (3) years, or is a close relative
of such person;

(4)  Providing financial, legal, consulting and
other services for the Company or its
subsidiaries within the most recent two (2)
years;

Article 195 Independent directors mast shall

possess independence and—satisty—the
nd ] . he 1
Kong—listinge—Rules. A person may not be an
independent director of the Company in cases of
any of the following circumstances:

(1)  Having directly or indirectly held over one
percent (1%) of existing shares of the
Company within the mest recent one (1)
year, or being one of the top ten natural
person shareholders of the listed company,
or the immediate family member of such
shareholder;

(2)  Working at the institution of the shareholder
that holds five percent (5%) or more of the
shares of the Company or any top ten (10)
shareholder of the Company within the most
recent three (3) years or is a close relative of

social

such person, or their main

connections;

Shareholder(s) referred to in this item includes the

shareholder’s controlling shareholders at all levels
retroacted level by level and their related parties,

persons acting in concert and the shareholder’s

subsidiaries;

(3) Working at the Company or its de facto
controlling enterprises within the most
recent three (3) years, or is a close relative

of such person, or their main social

connections

(4)  Providing finanetal auditing, actuary, legals
and management consulting and other

services for the Company e+ and its
controlling shareholders, their respective #s

subsidiaries within the most recent two (2)
years;
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(5)

(6)

(N

)

Serving as the partner, controlling
shareholder or senior manager of the
banking, legal, consulting, audit and other
institution of business relationship with the

Company;

Being the other persons who have material
interests in the major business of the
Company within the most recent one (1)
year;

Being the other persons whose independent
judgment is deemed to be possibly affected
by the China Banking and Insurance
Regulatory Commission; or

Being the other persons deemed as
inappropriate by the Stock Exchange of
Hong Kong or under the Hong Kong
Listing Rules.

Definitions of ‘“close relative” and “main social
connections” referred to in this Article are subject
to relevant provisions of the CSRC and the China
Banking and Insurance Regulatory Commission.

)

(6)

(#8)

Definitions of “close relative” and “main social
connections” referred to in this Article are subject
to relevant provisions of the CSRC and the China

Baaldre—and—lasprance—Testlarery—Corrinion
CBIRC.

Serving as the senior management, partners

or controlling shareholder ersentor-manasger
of the banking, legal, consulting, audit and

other institution of business relationship
with the Company and its controlling

shareholder(s), their respective subsidiaries

within the most recent two (2) years

Being the other persons who have material
interests in the major business of the
Company within the most recent one (1)
year;

Holding a position in other insurance

institutions operating the same main

business; or

Beinet] ] ] nd I
i o d L tod bl affected
| e Chi Banki Ly

Regulatery—Commisston—er—Being deemed

as lack of independence by regulatory
authorities, stock exchanges.

Brepe—rhe—athe—perons—desnied—as
. . 1 he— Stock_Exel :
Fene—Itene—er—vnder—rhe—llons—Itene
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Article 197 Where an independent director loses
his independence and does not resign for it, or
other situations that he is not suitable for being
independent directors arise, the Company shall
convene a shareholder’s general meeting to remove
him/her. If the number of independent directors
falls below the number required by the Articles of
Association due to the aforesaid removal, the
Company shall hold a by election for filling the
vacancy of independent director.

Article 197 Where an independent director loses
his independence and does not resign for it, or fails
to perform duty of diligence or other situations that

he is not suitable for being independent directors
arise_and he/she does not resign for it voluntarily,

the shareholders, directors and supervisors shall

submit a removal proposal and proven materials to

the board of directors in writing. The board of

directors shall consider the removal proposal and

shall submit it to the shareholders’ general meeting

for consideration. The independent director to be

dismissed may defend himself and make a

shaH—comvene—a—hareholders—senerd—mectns—o

statement to the board of directors.—the—Cempany
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Article 198

The shareholders’ general meeting shall decide
upon the removal of an independent director and
the Company shall notify of the reasons of the
removal and his corresponding rights in writing to
the independent director at least fifteen (15) days
prior to the convening of the shareholders’ general
meeting; Approval of the resolution on the removal
of an independent director at the general meeting
shall be passed by votes representing two thirds (2/
3) and more of the voting rights held by the
shareholders present at the meeting. The
independent director shall have the right to make
statement and averment before voting. The
Company shall report to the China Banking and
Insurance Regulatory Commission regarding the
reasons of removal, the statement and averment of
the independent director and other relevant
information within five (5) working days after the
resolution on removal is adopted.

An independent director may resign prior to the
expiration of his/her term of office. To resign from
office, the independent director shall submit a
resignation report in writing to the board of
directors together with an explanation in writing
specifying any matters in connection with his
resignation and any situation in need of reminding
the Company’s shareholders and the insured. The
Company shall make a report in writing to the
China Banking and Insurance Regulatory
Commission within five (5) working days after
receiving the resignation letter from the
independent director.

Article 198

The shareholders’ general meeting shall decide
upon the removal of an independent director and
the Company shall notify of the reasons of the
removal and his corresponding rights in writing to
the independent director at least fifteen (15) days
prior to the convening of the shareholders’ general
meeting; Approval of the resolution on the removal
of an independent director at the general meeting
shall be passed by votes representing two thirds (2/
3) and more of the voting rights held by the
shareholders present at the meeting. The
independent director shall have the right to make
averment and statement apd—averment—at the

meeting before voting. The Company shall report

to the CBIRC China—Bankins—andInsuranee
Regulatery—Commission—regarding the reasons of

removal, the averment and statement-and—averment
of the independent director and other relevant
information within five (5) working days after the
resolution on removal is adopted.

An independent director may resign prior to the
expiration of his/her term of office. To resign from
office, the independent director shall submit a
resignation report in writing to the board of
directors together with an explanation in writing
specifying any matters in connection with his
resignation and any situation in need of
reminding the Company’s shareholders,—and—the
wsured_the board of directors, insurance consumers

and creditors. The Company shall make a report in
writing to the CBIRC China—Banldns—and
InsuranceRegulatoryCemmission—within five (5)
working days after receiving the resignation letter
from the independent director.
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Where an independent director’s resignation causes
the proportion of independent directors in the
Company’s board of directors less than the
minimum requirement specified in the Articles of
Association, the Company shall convene a
shareholders’ general meeting to elect a new
independent director within three (3) months after
accepting his resignation and the independent
director’s resignation shall become effective only
after the vacancy is filled by the successive
independent director.

Where-When an independent director’s resignation
causes the proportion of independent directors in
the Company’s board of directors_or committees of
the board of directors less than the minimum
the Articles of
the Company shall supplement

requirement specified in
Association,

independent directors pursuant to relevant
regulations and notify the CBIRC, Shanghai
Stock Exchange and the Hong Kong Stock

make announcement and engage
The
shall continue to perform his/her duties prior to the

Exchange

independent directors. independent director

term of office of a new independent director, the

Compary—shaH—comvere—a—hareholders—senerad
. ] nd I ’ b

] 3 bk e i . . 1

the—independent—direetor=s—his/her resignation shall

become effective only after the vacancy is filled by

the successive independent director, except that the
independent director resigns or is dismissed due to

loss of independence.

When an
dismissed or deprived of eligibility by the
CBIRC, shall
shareholders’ general meeting to elect a new

independent director resigns, or is

the Company convene a

independent director within three (3) months

since the receipt of resignation report or the date

of dismissal or deprivation of eligibility.
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Article 200 Independent directors shall, apart from
performing the duties as above, perform all duties
as required by Rule A.5.2 in Appendix 14 of the
Hong Kong Listing Rules, and shall deliver
independent opinions on objective and fair basis
on the matters discussed by general meeting or
board meeting of the Company, especially the
following matters and express their independent
opinions to the board of directors or the general
meeting:

(8) When the Company undertake material
acquisitions, disposal and asset swap,
independent directors shall issue their
independent opinions on whether such
asset transaction is beneficial to the

interests of the Company and all

shareholders, and make special reminders
on whether related party transactions or
competitions among industry players would
incur after the reorganization of the

Company; and

(9)  Other matters as provided by the laws,
regulations, regulatory provisions,
standardization documents and these
Articles of the Company.

(9) Appointing the accounting firm who

Article 200 Independent directors shall, apart from
performing the duties as above, perform all duties
as required by Rule A.5.2 in Appendix 14 of the
Hong Kong Listing Rules, and shall deliver
independent opinions on objective and fair basis
on the matters discussed by general meeting or
board meeting of the Company, especially the
following matters and express their independent
opinions to the board of directors or the general
meeting:

(8)  When the Company undertake material

Companyr—and_assets reorganization, if

such material assets reorganization

constitute a related party transaction, the

independent director may engage an
independent financial

advisor to give

opinions regarding the impacts of such

transaction on non-related shareholders;

provides auditing services for financial

statements or internal control of the

Company;
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(910) Other matters as provided by the laws,
regulations, regulatory provisions,
standardization documents and these

Articles of the Company.

Article 201 Independent directors shall perform
their duties with bona fide, due diligence and
independence pursuant to relevant laws, regulations
and listing rules of the place where shares in the
Company are listed, and enforce protection of the
legitimate rights of the Company, the insured and
minority shareholders from being affected by the
controlling shareholder, actual controller,
management or other institutions or individuals

with material interests in the Company.

Article 201 Independent directors shall perform
their duties with bona fide, due diligence and
independence pursuant
regulations

to relevant laws,

regulatory provisions, and—listing

rules of the place where shares in the Company
are listed_and the Articles of Association, and
enforce protection of the legitimate rights of the
Company, the—nsured—insurance consumers and
minority shareholders from being affected by the
eontreHine—substantial shareholder, aetual_de facto
controller, management or other institutions or
individuals with material interests in the Company.

Article 205, paragraph 1 The Company shall
provide working conditions
independent directors to perform their duties. The
board of directors shall formulate the plan for the
independent directors’

necessary for

remuneration standard
pursuant to the relevant provisions of the China
Banking and Insurance Regulatory Commission.
The independent directors’ remuneration plan shall
be implemented upon review and approval at the
shareholders’ general meeting. Apart from such
remuneration, an independent director may not
obtain any other exceptional or non-disclosed
benefits from the Company and its major
shareholders or any interested entity or person.

Article 205, paragraph 1 The Company shall
provide working conditions necessary for
independent directors to perform their duties.
Appropriate allowance shall be given to
independent directors by the Company. The board

of directors shall formulate the plan for the
independent directors’remuneration and allowance

standard. prssantte—the—relesnniprevirons—etthe

e Banki L1 R |
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review—and—approval—at—which shall be submitted

to the shareholders’ general meeting_ for

consideration and approval and be disclosed in

the annual report of the Company. The allowance
plan shall take into full account the duty of
performance and annual assessment results of

duty of performance of independent directors.

Apart from such remuneration and allowance, an
independent director may not obtain any other
exceptional or non-disclosed benefits from the
Company and its major shareholders or any
interested entity and person.
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Article 207 The secretary of the board of directors
shall be nominated by the chairman of board and
appointed or removed by the board of directors.
The secretary of the board of directors shall
possess the following qualifications:

Except the chairman of the board of directors and
the president (COQ), directors or senior managers
may serve as the secretary of the board of directors
concurrently.

Article 207 The secretary of the board of directors
shall be nominated by the chairman of board and
appointed or removed by the board of directors.
The secretary of the board of directors shall
possess the following qualifications:

Except the chairman of the board of directors, chief
executive officer and the president (COO),
directors or senior managers may serve as the

secretary of the board of directors concurrently.

(2) To formulate and revise risk management

(3) To implement risk management policies

(4) To understand major decisions, significant

(5) To review documents,

(6)  Other risk management duties as required by

Article X (Newly Added) The Chief Risk Officer
shall perform the following duties:

(1)  To undertake overall risk management of the

Company and guide the risk management
department; attend or participate in the

meetings of the risk management and
consumer rights protection committee of
the Board;

policies and system;

considered and approved by the board of
directors:

risks. significant matters. important systems
and crucial business processes of the

Company, participate in assessment of
relevant decisions and make
recommendations for improvement to CEO,
the board of directors or other authorized
committees under the board of directors

such as risk

management reports, prepared by the risk
management department;

the Articles of Association or determined by
the board of directors.
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Article 224 Supervisors shall be representatives of
shareholders and representatives of employees of
the Company. The employee representatives shall
not be less than one third (1/3) of the total number
of supervisors at the board of supervisors.
Representatives of shareholders shall be elected
and removed by the general meeting, and
representatives of employees shall be elected and
removed by employees of the Company

democratically.

Article 224 Supervisors shall be representatives of
shareholders and representatives of employees of
the Company. The employee representatives
supervisor shall not be less than one third (1/3)
of the total number of supervisors at the board of
supervisors. Representatives—ef—sShareholders
representative supervisor shall be elected and
removed by the general meeting, and
representatives—ef—employees representative
supervisor shall be elected and removed by
employees of the Company democratically.

Article 231 The board of supervisors shall be
comprised of five (5) supervisors, three (3) of them
are shareholder representative supervisors and two
(2) of them are employee representative
supervisors. A chairman should be established by
the board of supervisors, who shall be elected or
removed by the vote of over two thirds of all
supervisors. In case the chairman of the board of
supervisors is incapable of or fails to perform his/
her duties, another supervisor jointly proposed by
over two thirds of the members of the board of
supervisors shall perform those duties on his/her
behalf.

Article 231 The board of supervisors shall be
comprised of five (5) supervisors, three (3) of them
are shareholder representative supervisors and two
(2) of them are employee representative
supervisors. A chairman should be established by
the board of supervisors, who shall be elected or
removed by the vote of over two thirds of all
supervisors. Meetings of the board of supervisors

shall be convened and presided by the chairman of

the board of supervisors. In case the chairman of
the board of supervisors is incapable of or fails to
perform his/her duties, another supervisor jointly

proposed by over two thirds of the members of the
board of supervisors shall perform those duties on
his/her behalf.

Article 232 The Board of Supervisors shall
exercise the following powers in accordance with
law:

(6)  Submission of new proposals to the
shareholders’ general meeting;

(7)  Carrying out litigation against the Directors,
CEO, President (COO) or other senior
management according to the Articles of
Association;

(8)  Internally supervising the formulation,
implementation and assessment of the
development plan of the Company,
reviewing the implementation of the

Article 232 The Board of Supervisors shall
exercise the following powers in accordance with
law:

(6)  Submission of new proposals to the
shareholders’ general meeting;

(7) Proposing to convene the extraordinary
meeting of the board of directors;

(8)  Putting forward proposals to the board of
directors;

(#9) Carrying out litigation against the Directors,

CEO, President (COO) or other senior
management according to the Articles of
Association;
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development plan of the Company and
putting forward the relevant supervisory

opinions;
) Other functions authorized by the
shareholders’ general meeting; and (10)

Other functions required by laws,

regulations and regulatory documents.

(810) Internally supervising the formulation,
implementation and assessment of the
development plan of the Company,
reviewing the implementation of the
development plan of the Company and
putting forward the relevant supervisory
opinions;

(911) Other functions authorized by the

shareholders’ general meeting; and

(162) Other

regulations and regulatory documents.

functions required by laws,

Article 237, paragraph 1 The board of supervisors
shall convene at least one (1) regular meeting
every six (6) months. The notice of the regular
board of supervisors meeting shall be delivered to
all the members of the board of supervisors by
courier, facsimile or email no later than ten days
prior to the meeting.

Article 237, paragraph 1 The board of supervisors
shall convene at least one (1) regular meeting every
six (6) months. The notice of the regular board of
supervisors meeting shall be delivered to all the
members of the board of supervisors by—eeuriers
faesimile-eremat-in writing no later than ten days
prior to the meeting.

Article 239, paragraph 1 Any supervisor or
shareholder representing more than 10% of the
voting rights may propose to convene the
extraordinary meeting of the board of supervisors
in writing. The extraordinary meeting shall be
convened by the chairman of the board of
supervisors, and the notice of meeting shall be
delivered to all supervisors no later than five
business days prior to the meeting.

Article 239, paragraph 1 Any supervisor or
shareholder representing more than 10% of the
voting rights may propose to convene the
extraordinary meeting of the board of supervisors
in writing. The extraordinary meeting shall be
convened by the chairman of the board of
supervisors, and the notice of meeting shall be
delivered to all supervisors no later than five
business days prior to the meeting. In case of an
urgent extraordinary meeting of the board of

supervisors, the notice shall be sent by telephone,
orally or in writing anytime upon the consent of all

Supervisors.
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Article 241 The notice of the board of supervisors
meeting shall contain:

Within three days upon the receipt of written
proposal of supervisors by the office of the board
of supervisors or the chairman of the board of
supervisors, the office of the board of supervisors
shall
extraordinary meeting of the board of supervisors.

issue the notice of convening the
If the office of the board of supervisors fails to
issue the notice of meeting, the supervisor making
such proposal shall report to the regulatory
authorities on a timely basis.

Article 241 The notice of the board of supervisors
meeting shall contain:

Within three days upon the receipt of written
proposal of supervisors by the effieeorgan of the
board of supervisors or the chairman of the board
of supervisors, the effieeorgan of the board of
supervisors shall issue the notice of convening the
extraordinary meeting of the board of supervisors.
If the effieeorgan of the board of supervisors fails
to issue the notice of meeting, the supervisor
making such proposal shall report to the regulatory
authorities on a timely basis.

Article 243 For extraordinary meetings of the
board of supervisors convened via communication
or in writing, the period for voting shall not be less
than ten days from the date of the issuance of the
notice of meeting. For supervisors who have
confirmed the receipt of the notice of meeting, if
no opinions have been submitted as of the
expiration of such period as specified in the
meeting, they shall be deemed to have waived
their voting rights in such meeting. The above
notice of meeting shall specify the subject of the
meeting, proposals of the meeting, period for
voting, voting manners and the means for
submitting the votes.
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Article 244 On the premise of ensuring the
supervisors to adequately express their opinions,
the extraordinary meeting of the board of the
supervisors may be held via communication with
the signatures of all attending supervisors.

Article 244 On the premise of ensuring the
supervisors to adequately express their opinions,
the extraordinary meeting of the board of the
supervisors may be held wia—eommunieation by

correspondence with the sispatures signing of all
attending supervisors.

A meeting held by correspondence shall send a
notice specifying agenda, proposals, voting period

and methods, etc. Any supervisor that has

confirmed the receipt of the meeting notice but

fails to submit any voting opinion by the expiration

of such time limit shall be deemed to have waived

his/her voting right at such meeting. At the expiry

of the voting period by correspondence, if the

number of valid votes agreed by the supervisors

has reached the quorum for making a resolution,
the resolution will become a valid resolution of the

board of supervisors.

Within three (3) days after the expiry of the voting
period by correspondence, the working organ shall
inform all supervisors the voting results in writing.

Article 249, paragraph 2 When the meeting is held
by communication, the ‘one vote for one matter’
method shall be adopted. The supervisors shall not
be required to make one vote upon several matters.
The chairman of the board of supervisors shall
notify all supervisors of the voting results within
five (5) business days after the expiration of voting
period.

Article 249, paragraph 2 When the meeting is held
by eemmunteation correspondence, the ‘one vote
for one matter’ method shall be adopted. The
supervisors shall not be required to make one vote
upon several matters. Fhe-ehairman-of-the-board-of
. Lall e o . ey
. | hin £ Sy busi ’ :
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Article 268, paragraph 1 The Company shall, with
the prior approval of the Shareholders in general
meeting, enter into a contract in writing with each
Director, Supervisor or members of the senior
management for emoluments in respect of their
services.

The written contracts shall include at least the
following provisions:

Article 268, paragraph 1 The Company shall;—with
| . I ofthe—Shareholders—i ]
freeting; enter into a contract in writing with each
director, supervisor or members of the senior
management for emoluments in respect of their
services, of which the emoluments of directors and

supervisors shall be with the prior approval of the
shareholders in general meeting.

The written contracts shall include at least the
following provisions:

Article 292 The person in charge of audit shall
report to the audit committee and the management
the progress of the audit work at least once in each
quarter of a year and shall submit audit report to
the audit committee and management at least once
every year.

Audit Committee under the board of directors shall
report the audit work thereto at least once a year
and notify the management and the board of
supervisors.

Article 292 The person in charge of audit shall
report to the audit_and related party transaction
control committee and the management the

progress of the audit work at least once in each
quarter of a year and shall submit audit report to
the audit_and related party transaction control
committee and management at least once every

year.

i . torthet L of di hal
reper—theavdi—rerl—therste—atteasri—snes—ra—reas
ard—aet-—the—aneement—and—he—beasd—et
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Article 300 The Company shall have one chief risk
officer. The chief risk officer shall be nominated
by the chief executive officer and appointed by the
board of directors, and shall be accountable to the
board of directors and the executive committee.
The chief risk officer shall not concurrently
perform the duties which may have any conflict
of interest with risk management. The chief risk
officer shall be responsible for the risk
management of the Company in accordance with
the regulatory requirements, attend or participate in
the meetings of the risk management committee,
understand major decisions, significant risks,
important systems and crucial business processes
of the Company, and participate in the risk
assessment and approval on various decisions.

Article 300 The Company shall have one chief risk
officer. The chief risk officer shall be nominated
by the chief executive officer and appointed by the
board of directors, and shall be accountable to the
board of directors and the executive committee.
The chief risk officer shall not concurrently
perform the duties which may have any conflict
of interest with risk management.—Fhe—ehief—risk

otfreer—shaH—be—responstble—tor—the—rtsk

Article 306, paragraph 1 The Company’s
employment, dismissal or non-renewal of the
employment of the accounting firm shall be
decided by the general meeting, and shall be
reported and filed to the securities regulatory
authorities under the State Council.

Article 306, paragraph 1 The Company’s
employment, dismissal or non-renewal of the
employment of the accounting firm or the
determination of the remuneration of the
accounting firm shall be deetdedproposed by the
board of directors to the shareholders’ general
meeting for determination, and shall be reported

and filed to the securities regulatory authorities
under the State Council.
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Article 309 The employment and remuneration of
the accounting firm shall be proposed by the board
of directors via a motion, which shall be
determined by the general meeting.

Article 314 The Board shall submit a report in
respect of the status of related party transactions
and the implementation of the related party
transactions management the
shareholders’ general meeting every year.

system to

Article 342 The Company is required to amend its
Articles of Association within three (3) months in
any of the following circumstances:

(1)  After the amendment of Company Law,
Insurance Law or relevant laws, regulations,
regulatory documents and supervisory
provisions, the provisions of the Articles
of Association are in contradiction with the
amended relevant provisions;

(2)  Any change in the basic matters stipulated
in the Articles of Association, or in relevant
rights, obligations, duties, rules of procedure
or in other matters stipulated in the Articles
of Association; or

(3)  Other matters which dictates the amendment
of the Articles of Association.

Article 342 The Company is required to amend its
Articles of Association within—three—3)—menths—in

any of the following circumstances:

(1)  After the amendment of Company Law,
Insurance Law or relevant laws, regulations,
regulatory documents and supervisory
provisions, the provisions of the Articles of
Association are in contradiction with the
amended relevant provisions;

(2)  Any change in the basic matters stipulated
in the Articles of Association, or in relevant
rights, obligations, duties, rules of procedure
or in other matters stipulated in the Articles
of Association; or

(3)  Other matters which dictates the amendment
of the Articles of Association.

Notes:
(N Changes in article numbers due to addition or deletion of articles are not specified in the table above.
2) In the Articles of Association of the Company, “audit committee” is uniformly adjusted to “audit and related party

transaction control committee”, and “risk management committee” is uniformly adjusted to “risk management and
consumer rights protection committee”.
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Article 1 These rules are formulated in accordance
with the Company Law of the People’s Republic of
China (hereinafter referred to as the “Company
Law”) and other laws, regulations and the
requirements of Articles of Association of New
China Life Insurance Company Ltd. (hereinafter
referred to as the ‘“Articles of Association”) to
improve the corporate governance structure,
regulate the operation procedure of the general
meeting, and give full play to the decision-making
function of the general meeting.

Article 1 These rules are formulated in accordance
with the Company Law of the People’s Republic of
China (hereinafter referred to as the “Company
Law”), Insurance Law of the People’s Republic of

China and other laws, regulations and the
requirements of Articles of Association of New
China Life Insurance Company Ltd. (hereinafter
referred to as the “Articles of Association”) to
improve the corporate governance structure,
regulate the operation procedure of the general
meeting, and give full play to the decision-making
function of the general meeting.

Article 4 The general meeting is the organ of the
highest authority of the Company, and shall
exercise the following functions and powers in
accordance with the law:

Consider and approve the matters related to
the establishment of legal entities, the

material external investment, material

assets acquisition, material asset disposal
and write-offs, mortgages on material assets,
external guarantee and external donation:

1. Consider and approve the
establishment of legal entities by the
Company, while a legal entity refers
to the domestic or foreign company
which is established with the direct
investment by the Company and over
which the Company exercise control;

2. Consider and approve external
donations with the amount of each
exceeding RMB6 million or the
accumulated amount for the year in
total exceeding the sum of RMB25
million and 0.03% of the latest
audited net profit of the Company;

Article 4 The general meeting is the organ of the
highest authority of the Company, and shall

exercise the following functions and powers in
accordance with the law:

Consider and approve the matters related to
the establishment of legal entities, the
material

material external investment,

assets acquisition, material asset disposal

and write-offs;merteages-onratertal-assets;

exterpal—swarantee and external
denationgifting:
1. Consider and approve the

establishment of legal entities by the
Company, while a legal entity refers
to the domestic or foreign company
which is established with the direct
investment by the Company and over
which the Company exercise control;

2. Consider and approve external
denatiensgifting with the—ameunt—of
cach—oecedie PRt en—er the
accumulated amount for the year in
total exceeding the sum of RMB2520
million and 6-631% of the latest
audited net profit attributable to
shareholders of the Company or
exceeding an amount of RMBG60
million;
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Consider and approve equity | 3.
investments and disposals with the
amount of each investment or
disposal exceeding 20% of the latest
audited net assets of the Company, or
the accumulated amount of
investments or disposals for the year
exceeding 50% of the latest audited
net assets of the Company;

Consider and approve real property
investments and disposals with the
value of single asset accounting for
over 5% of the latest audited total
assets of the Company, or the
accumulated value of assets for the
year accounting for over 15% of the
latest audited total assets of the
Company;

Consider and approve other assets
acquisitions with the value of single
asset exceeding RMB3 billion, or the
accumulated value of assets for the
year exceeding RMB10 billion; other
assets disposals and write-offs with
the net book value of single asset
exceeding RMB3 billion, or the
accumulated net book value of
assets for the year exceeding
RMB10 billion;

[

Consider and approve equity investments
and disposals with the amount of each
investment or disposal exceeding 20%3%
of the latest audited nettotal assets of the
Company, or the accumulated amount of
investments or disposals for the year
exceeding 58%8% of the latest audited
nettotal assets of the Company;

Consider and approve real property
investments and disposals with the value of
single asset accounting for over 5% of the
latest audited total assets of the Company,
accumulated w»atlwe—eof
assetsinvestment amount for the year

or the

accounting for over 15% of the latest
audited total assets of the Company;

Consider and approve other assets
acquisitions with the value of single asset
exceeding 3% of the latest audited total
assets of the Company RMB3-billien, or the
accumulated value of assets for the year
exceeding RMB10—billien8% of the latest
audited total assets of the Company; other
assets disposals—and—write—offs with the net
beel—value of single asset exceeding 3% of

the latest audited total assets of the
Company—RMB3—biHen, or the
accumulated net—beek—value of assets for
the year exceeding 8% of the latest audited
total assets of the Company-RMB1+0-billkien;

Consider and approve asset writeoffs with
the value of single asset over RMB23.000
million and the accumulated value for the

year over RMB10,000 million;
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15)

(16)

A7)

6. Consider and approve overseas
equity, real property investments
and disposals as well as other assets
acquisition, disposal and write-offs
which, pursuant to the provisions of
the Interim Measures for the
Administration of Overseas
Investment with Insurance Funds
issued by the China Banking and
Insurance Regulatory Commission
and its detailed rules for the
implementation, fall within the
authority and corresponding
investment threshold as specified in
item 3 to item 5 above;

7. Consider and approve guarantee
provided for lawsuits incurred in the
ordinary course of operation of the
Company with the value of single
asset exceeding RMB3 billion, or the
accumulated value of assets for the
year exceeding RMB10 billion;

Consider and approve related party
transactions required to be approved by the
general meeting under the laws, rules and
regulations;

Consider and approve the change in the use
of proceeds;

Consider other matters required to be
determined by the general meeting under
the laws, rules, regulatory provisions,
regulatory documents and requirements of
the securities regulatory authorities of the
place where shares of the Company are
listed or the Articles of Association.

67. Consider and approve overseas
equity, real property investments and
disposals as well as other assets
acquisition, disposal and write-offs
which, pursuant to the provisions of
the Interim Measures for the
Administration of Overseas
Investment with Insurance Funds
issued by the China Banking and
Insurance Regulatory Commission
(hereinafter referred to as “CBIRC”)
and its detailed rules for the

implementation, fall within the
authority and corresponding
investment threshold as specified in
item 3 to item 56 above;

If there exist both book value and appraisal value

of the above assets, the higher one shall prevail,

the amount of above external gifting, investment,

purchase, disposal, write-offs, as well as total

assets, net profit and other data are all from

consolidated financial statements.

(15) Consider and approve related party
transactions required to be approved by the
general meeting under the laws, rules and
regulations;

(16) Consider and approve the change in the use
of proceeds;

(17) Consider and approve the employee stock

ownership plan and equity incentive scheme;
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(1#8) Consider other matters required to be
determined by the general meeting under
the laws, rules, regulatory provisions,
regulatory documents and requirements of
the securities regulatory authorities of the
place where shares of the Company are listed
or the Articles of Association.

Note: “China Banking and Insurance Regulatory

Commission”, has been globally changed into

“CBIRC” in the following articles.

Article 6 (Newly Added) The aforesaid matters
within the functions and powers of the general

meeting shall be considered and determined by the

general meeting, but in necessary, reasonable and

legal cases, the general meeting may authorize the

board of directors to make such determination.

Such authorization shall be clear and specific.

For the authorization to the board of directors by

the general meeting, if the authorization relates to

matters required by the Articles of Association to

be passed by ordinary resolutions of general

meeting, it shall be passed by the shareholders

(including proxy of shareholders) representing

more than half of the voting rights present in the

general meeting; if the authorization relates to

matters required by the Articles of Association to

be passed by special resolutions of general

meeting, it shall be passed by shareholders

(including proxy of shareholders) representing

two _thirds or more of the voting rights present in

the general meeting.
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Article 38 The Company shall not enter into any
contract with any person other than a director,
supervisor, CEO, President (COO) or other senior
management whereby the management and
administration of the whole or any substantial
part of the business of the Company is to be
handed over to such person, unless in special
circumstances such as when the Company is in a
crisis.

Article 387 The Company shall not, without the
prior approval of the general meeting, enter into

any contract with any person other than a director,
supervisor, CEO, President (COO) or other senior
management whereby the management and
administration of the whole or any substantial
part of the business of the Company is to be
handed over to such person, unless in special
circumstances such as when the Company is in a

crisis.

Article 11 In case the board of directors disagrees
on convening an extraordinary general meeting as
requested by the board of supervisors or fails to
give response within ten days upon the receipt of
the proposal, or despite agreeing on convening the
meeting fails to give the notice of meeting within
20 days upon the receipt of such request, the board
of directors shall be deemed to be incapable of
performing or fail to perform its duty of convening
the general meeting, and the board of supervisors
may convene and preside over the meeting on its
own. In case an extraordinary general meeting is
convened and presided by the board of supervisors
on its own, it shall be presided by the chairman of
the board of supervisors; If the chairman of the
board of supervisors is incapable of presiding the
meeting for some reasons, a supervisor nominated
by no less than half of the supervisors shall

preside.

Article 143 In case the board of directors disagrees
on convening a extraordinary general meeting as
requested by the board of supervisors or fails to
give response within ten days upon the receipt of
the proposal, or despite agreeing on convening the
meeting fails to give the notice of meeting within
20 days upon the receipt of such request, the board
of directors shall be deemed to be incapable of
performing or fail to perform its duty of convening
the general meeting, and the board of supervisors
may convene and preside over the meeting on its
Ow N —H—etrre—i—es st s e e e e e
| and ded b thet L of .
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Article 12 In case the board of directors disagrees
on convening the extraordinary general meeting or
the general meeting does not accept the advice
from the independent Directors, the independent
Directors shall report to the China Banking and
Insurance Regulatory Commission.

Article 124 Hreasethe-board-ofdirectors—disasrees
. | ’ | .
] ] . I l i

the board of directors disagrees to convene an

extraordinary general meeting as requested by the

proposing independent Directors or fails to give

any response within ten days after receiving the

proposal, or the board of directors, despite giving

the response that it agrees to convene such a

meeting, fails to issue any meeting notice within

twenty days after receiving the request, it shall be

deemed as refusing to hold an extraordinary

general meeting, the independent Directors shall

report to the China—Banldns—andInsuranee
Regsttatory—CommisstorCBIRC.

Article 15 Shareholders individually or jointly
holding no less than 3% of shares in the Company
may make extraordinary proposals 10 days prior to
the convening of the general meeting and notify
the convener in writing. The convener shall, within
2 days from the receipt of such proposal, give
supplementary notice for the general meeting, and
announce the subjects of the extraordinary
proposal. The aforesaid convener refers to the
person who shall be entitled to convene the general
meeting in accordance with the Articles of
Association.

Save as provided in the preceding paragraph, upon
issuance of the notice for the general meeting, the
convener shall not amend any proposals which are
set out in the notice for the general meeting or add
new proposals.

Subjects of the proposal for the general meeting
shall be within the scope of the functions and
powers of the general meeting, and have clear
subjects and specific resolution matters and comply
with the laws, regulations and the Articles of
Association.

Article 157 Shareholders individually or jointly
holding no less than three percent3% of shares in
the Company may make extraordinary proposals
ten+0 days prior to the convening of the general
meeting and notify the convener in writing. The
convener shall, within two2 days from the receipt
of such proposal, give supplementary notice for the
general meeting, and announce the subjects of the
extraordinary proposal. The aforesaid convener
refers to the person who shall be entitled to
convene the general meeting in accordance with
the Articles of Association.

Save as provided in the preceding paragraph, upon
issuance of the notice for the general meeting, the
convener shall not amend any proposals which are
set out in the notice for the general meeting or add
new proposals.
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Article 16 When the Company convenes a general
meeting, a written notice shall be given 45 days
before the date of the meeting to all the
shareholders in the register of members. A
shareholder who intends to attend the meeting
shall deliver a written reply concerning the
attendance of the meeting to the company 20
days before the date of the meeting. The
calculation of the relevant timeframe by the
Company shall be exclusive of the date on which
the meeting is held.

Article 168 When the Company convenes an
annual general meeting, a written notice shall be

given 45twenty business days before the date of the

meeting, when the Company convenes an

extraordinary general meeting, a written notice of

the meeting shall be given ten business days or

fifteen days (whichever is longer) before the date

of the meeting to notify all the shareholders in the

register of members of the matters to be considered
and the date and the place of the meeting.-to-al-the
] beld . | . : ] .
harehold hoi I - .
RTEIINE . . . ]
attetdunee—ol—the—meetire—to—the—company—20
dam—hefere—rhe—dure—ef—the—mreetne The

calculation of the relevant timeframe by the

Company shall be exclusive of the date on which
the meeting is held.

Article 17 The Company shall, based on the
written replies received from the shareholders 20
days before the date of the general meeting,
calculate the number of voting shares represented
by the shareholders who intend to attend the
meeting. If the number of voting shares
represented by the shareholders who intend to
attend the meeting does not reach one half or more
of the Company’s total voting shares, the Company
shall within five days notify the shareholders again
with an announcement of the matters to be
considered, the place and the date for the

meeting, after which the meeting can be held.

Article 18 The Company shall report to the China
Banking and Insurance Regulatory Commission
with respect to the meeting notice in writing and
by email ten days before the date of the regular

general meeting.

Article 189 The Company shall report to the Shina
Boadepe—a - d—Taspaee—Pres ety
CommisstonCBIRC with respect to the meeting
notice in writing and-by—emat ten days before the
date of the regular general meeting.
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Article 19 Unless otherwise stipulated by the
Articles of Association, notice of general meeting
shall be delivered to the shareholders (whether or
not entitled to vote at the general meeting), by
hand or prepaid mail to their addresses as shown in
the register of members. For the holders of
domestic shares, notice of the general meetings
may also be given through an announcement.

Within the period between 45 to 50 days prior to
the convening of meeting, once the announcement
aforementioned is published on the website or in
one or more newspapers designated by the
securities regulatory authorities of the place
where the shares of the Company are listed, it
shall be deemed that all holders of domestic shares
have received the notice of the general meeting.

Article 3920 Unless otherwise stipulated by the
Articles of Association, notice of general meeting
shall be delivered to the sharecholders (whether or
not entitled to vote at the general meeting), by
hand or prepaid mail to their addresses as shown in
the register of members. For the holders of
domestic shares, notice of the general meetings
may also be given through an announcement.

Withind odt 5 s0-d .
Hhe—eovepits—ot—meetHnes—eo0Once  the

announcement aforementioned is published on the
website or in one or more newspapers designated
by the securities regulatory authorities of the place
where the shares of the Company are listed, it shall
be deemed that all holders of domestic shares have
received the notice of the general meeting.

Article 20......

(5)  Where any directors, supervisors, President
(COQO) or other senior management have a
material interest with regard to matters to be
discussed, the nature and extent of that
interest shall be disclosed. Further, where
the impact of the matters to be discussed on
such directors, supervisors or other senior
management who are shareholders is

different from the

shareholders of the
difference shall be illustrated;

impact on other

same class, that

Article 210 ......

5 Where any directors, supervisors, chief
executive officer, President (COO) or other

senior management have a material interest
with regard to matters to be discussed, the
nature and extent of that interest shall be
disclosed. Further, where the impact of the
matters to be discussed on such directors,
supervisors or other senior management who
are shareholders is different from the impact
on other shareholders of the same class, that
difference shall be illustrated;

Article 21 Shareholders shall be informed of the
affairs of the Company according to laws and
obtain relevant information of the Company.
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Article 23
convening a general meeting by the convener, the

After the issuance of a notice for

meeting shall not be postponed or cancelled and
the proposals set out in the notice of general
meeting shall not be cancelled, nor may the
meeting time be changed unless as provided in
the Articles of Association or by virtue of force
majeure or any other unforeseen event. In case
there is any postponement or cancellation, the
convener shall, at least 2 working days prior to the
original date of convening, make an announcement
and explain the reasons. For general meetings
postponed, the convening date of the meeting shall
also be included in the notice. If the listing rules to
the matters specified above of the place where the
shares in the Company are listed have other
requirements, such requirements shall be followed.

Article 23 After the issuance of a notice for
convening a general meeting by the convener, the
meeting shall not be postponed or cancelled and
the proposals set out in the notice of general
meeting shall not be cancelled, nor may the
meeting time be changed unless as provided in
the Articles of Association or by virtue of force
majeure or any other unforeseen event. In case
there is any postponement or cancellation, the
convener shall, at least 2two working days prior to
the original date of convening, make an
announcement and explain the reasons. For
general meetings postponed, the convening date
of the meeting shall also be included in the notice.
If the listing rules to the matters specified above of
the place where the shares in the Company are
listed have other requirements, such requirements

shall be followed.

Article 26 Unless otherwise stipulated by the
Articles of Association, a general meeting shall
be called by the board of directors in accordance
with law and presided over by the chairman of the
board of directors. Where the chairman is unable
or fails to perform his duties, a director jointly
elected by no less than one-half of the directors
shall preside over the meeting. Where no one
presides over a general meeting by either of the
aforesaid ways, the shareholder that is present at
the meeting and holds the most voting shares may
preside over the meeting.

Article 26 Unless otherwise stipulated by the
Articles of Association, a general meeting shall
be called by the board of directors in accordance
with law and presided over by the chairman of the
board of directors. Where the chairman is unable or
fails to perform his duties, a director jointly elected
by no less than one-half of the directors shall
preside over the meeting. Where no one presides
over a general meeting by either of the aforesaid
ways, the shareholder or his/her proxy that is

present at the meeting and holds the most voting
shares may preside over the meeting.
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Article 29 The shareholder shall appoint proxy in
writing. The proxy form shall be signed by the
appointer or his/her attorney duly authorized in
writing; if the appointer is a legal person or other
institutions, the proxy form shall be affixed with
the legal person’s seal or be signed by a director or
legal representative or attorney duly authorized.
The proxy form shall set out the number of shares
represented by the proxy. If several persons are
appointed as proxy, the proxy form shall set out
the number of shares represented by each proxy.

Article 29 The shareholder shall appoint proxy in
writing. The proxy form shall be signed by the
appointer or his/her attorney duly authorized in
writing; if the appointer is a legal person or other
institutions, the proxy form shall be affixed with
the legal person’s seal or be signed by a director or
legal representative or attorney duly authorized.

Theproo—torm—shaHsetom—theAumber—ol~hares
reprasented—hy—the—pross—Hreveral—perseni—ase
apperrtedsprera—hepreraemr—hatsetoutthe
Arber—ofshares—representedtv—ench—proxas

Article 31

If the appointer is a legal person, its legal
representative or a person duly authorized by the
resolution of the board of directors, other
governing body shall act as the representative to

attend any general meeting of the Company.

Article 31

If the appointer is a legal person, its legal
representative ef, a person duly authorized by the
resolution of the board of directors; or other
governing body shall act as the representative to
attend any general meeting of the Company.

Article 33 When the Company convenes the
shareholders’ general meeting, all directors,
supervisors and the secretary to the board of
directors shall attend the meeting, and CEO,
President (COO) and other senior management
shall attend the meeting and listen to the queries

and suggestions of shareholders.

and the board of
supervisors, President (COO) and other senior

The board of directors

management members shall respond to or give
explanation of the queries and suggestions from the
shareholders. If the shareholders require a written
response or explanation, the board of directors and
the board of supervisors, President (COO) and
other senior management members shall give a
written response or explanation within 10 days
since the queries and suggestions are given.

Article 33 When the Company convenes the
shareholders’ general meeting, all directors,
supervisors and the secretary to the board of
directors shall attend the meeting, and CEO,
President (COO) and other senior management
shall attend the meeting and listen to the queries

and suggestions of shareholders.

The board of directors and the board of
supervisors;—Prestdert—(COO)—and—other—sentor
management—members shall respond to or give

explanation of the queries and suggestions from the
shareholders. If the shareholders require a written
response or explanation, the board of directors and
the board of supervisors—President—(COO)—and
other—sentor—management—members shall give a

written response or explanation within 10 days
since the queries and suggestions are given.
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Article 36 The following matters shall be resolved
by an ordinary resolution at a general meeting:

(1)  The business objectives and investment
plans of the Company;

Article 36 The following matters shall be resolved
by an ordinary resolution at a general meeting:

(1) The business objectives, development
strategies and investment plans of the
Company;

Article 37 The following matters shall be resolved
by a special resolution at a general meeting:

(7)  Any other matters that should be adopted by
a special resolution, required by the laws,
regulations, regulatory provisions or

requirements of the securities regulatory

the

are listed and the

authorities of the place where

Company’s shares
Articles of Association, and passed by the
general meeting, by way of an ordinary
resolution, which may have a material
impact on the Company and should be

adopted by a special resolution.

Article 37 The following matters shall be resolved
by a special resolution at a general meeting:

(7)  Employee stock ownership plan and equity
incentive scheme;
(#8) Any other matters that should be adopted by

a special resolution, required by the laws,
regulations, regulatory provisions or
requirements of the securities regulatory
the

Company’s shares are listed and the

authorities of the place where

Articles of Association, and passed by the
general meeting, by way of an ordinary
resolution, which may have a material
impact on the Company and should be
adopted by a special resolution.

Article 40 ......

Shareholders’ general meeting shall be voted by
poll.

Article 3940 ......

Shareholders’ general meeting shall be voted by
peH_registered poll.

Article 57 No alteration to the proposals will be
allowed when they are being considered at the
general meetings. Otherwise, the relevant changes
should be deemed to be a new proposal which
cannot be resolved at this general meeting.

Article 5745 No alteration to the proposals will be
allowed when they are being considered at the
general meetings. Otherwise, the relevant changes
should be deemed to be a new proposal which
cannot be resolved at this general meeting.
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Article 47 ......

The criteria and definition of related relationship
and related party transaction shall be performed in
accordance with laws, regulations, regulatory
documents, relevant requirements of the securities
regulatory authorities of the place where the shares
of the Company are listed as well as the
Implementation Rules on Related Party
Transaction of New China Life Insurance

Company Ltd.

Before voting on the related party transaction at
the general meeting, the professional advice issued
by the audit committee, independent non-executive
Directors, intermediate institutions on the related
party transaction shall be reviewed first. Such
professional advice includes the principal of the
transaction, statement of the related relationship,
conditions of the transaction price, effect that may
arise from the transaction as well as the
independent caution advice from the audit
committee, independent non-executive Directors,
and intermediate institutions on the transaction.

Article 47 ......

The criteria and definition of connected
relationship and connected transaction shall be
performed in accordance with laws, regulations,
regulatory documents, relevant requirements of the
securities regulatory authorities of the place where
the shares of the Company are listed as well as the
Hrphertertton—hemon—Rekbed-Past—Rrisaetion
Administrative Measures on Related Party
Transactions of New China Life Insurance

Company Ltd.

Before voting on the related party transaction at the
general meeting, the professional advice issued by
the audit and related party transaction control

committee, independent non-executive Directors,
intermediate institutions on the related party
Such
professional advice includes the principal of the

transaction shall be reviewed first.
transaction, statement of the related relationship,
conditions of the transaction price, effect that may
arise from the transaction as well as the
independent caution advice from the audit and
related party transaction control committee,

independent non-executive Directors, and

intermediate institutions on the transaction.

Article 48 Any voting of any resolution shall be
counted by at least two representatives of
shareholders and one supervisor. The results of
voting shall be announced by the representative of
the vote counters on the spot and recorded. Any
shareholder with related relationship in the matter
under consideration and proxies of such member
shall not participate in vote counting or
scrutinizing. Other members may otherwise elect
representatives of shareholders to participate in
vote counting or scrutinizing.

Article 48 Any voting of any resolution shall be
counted by at least two representatives of
shareholders and one supervisor. The results of
voting shall be announced by the representative of
the vote counters on the spot and recorded.

Any shareholder with interests in the matter under

consideration and proxies of such shareholder shall
not participate in vote counting or scrutinizing.
Other shareholder may otherwise elect
representatives of shareholders to participate in

vote counting or scrutinizing.
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When any proposal is being voted at the general
the
shareholders and representatives of supervisors

meetings, lawyer, representatives of

shall together count and scrutinize the votes, and

announce the results of voting on the spot. The

voting results of resolutions shall be recorded in

the minutes of the meeting.

Shareholders who are listed companies (or their

proxies) and who vote via internet or other means

shall be entitled to check the voting results via the

voting system accordingly.

Article 50 The chairman of the meeting determines
whether the resolutions of the general meeting be
passed or not according to the results of the voting
and shall announce the voting result at the meeting.
The voting results of the resolutions shall be
recorded in the minutes of the meeting.

Any shareholder with interests in the matter under
consideration and proxies of such member shall not
participate in vote counting or scrutinizing. Other
members may otherwise elect representatives of
shareholders to participate in vote counting or
scrutinizing.

When any proposal is being voted at the general

meetings, the lawyer, representatives of
shareholders and representatives of supervisors
shall together undertake the counting and
scrutinizing of the votes, and announce the
results of voting on the spot. The voting results
of resolutions shall be recorded in the minutes of

the meeting.

Article 50 The chairman of the meeting determines
whether the resolutions of the general meeting be
passed or not according to the results of the voting
and shall announce the voting result at the meeting.
The voting results of the resolutions shall be
recorded in the minutes of the meeting.
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Shareholders who are listed companies (or their
proxies) and who vote via internet or other means
shall be entitled to check the voting results via the
voting system accordingly.

The chairman of the meeting in case of having any
doubt on the voting result of any resolution may
count the votes. If the chairman of the meeting
does not count the votes and shareholders or their
proxies attending the meeting oppose the results
announced by the chairman, such shareholders or
proxies are entitled to request a counting of the
votes immediately after the announcement and the
chairman shall count the votes immediately upon
request.

In case votes are counted in the general meeting,
the results of vote counting shall be recorded at the
minutes of the meeting.

Sharehold ] Listed . bei
. Ll L ]
hatid ed heek_il . L viatl
. Lot

The chairman of the meeting in case of having any
doubt on the voting result of any resolution may
count the votes. If the chairman of the meeting
does not count the votes and shareholders or their
proxies attending the meeting oppose the results
announced by the chairman, such shareholders or
proxies are entitled to request a counting of the
votes immediately after the announcement and the
chairman shall count the votes immediately upon
request.

In case votes are counted in the general meeting,
the results of vote counting shall be recorded at the
minutes of the meeting.

Article 52 In the event that a proposal has not
been adopted or a resolution of a previous general
meeting has been amended by the current general
meeting, the same shall be specifically mentioned
in the notice of the resolutions of the general
meeting.

Article 52 In the event that a proposal has not been
adopted or a resolution of a previous general
meeting has been amended by the current general
meeting, the same shall be specifically mentioned
in the—notice—of the resolutions of the general
meeting.

Article 54 Where a resolution relating to the
distribution of cash dividends, the issue of bonus
shares or the increase in share capital by way of a
conversion of the capital reserve has been passed
by the general meeting, the Company shall
implement such resolution within 2 months of the
conclusion of the general meeting.

Article 54 Where a resolution relating to the
distribution of cash dividends, the issue of bonus
shares or the increase in share capital by way of a
conversion of the capital reserve has been passed
by the general meeting, the Company shall
implement such resolution within 2two months of
the conclusion of the general meeting.

Article 55 If any content in the resolution of the
general meeting violates any laws, regulations, the
resolution is invalid. If the convening procedure or
voting method of any general meeting violates any
laws, regulations or the Articles of Association, or
if any content in the resolution violates the Articles
of Association, a shareholder may, within 60 days
from the date of the resolution, petition the
People’s Court to revoke the relevant resolution.

Article 55 If any content in the resolution of the
general meeting violates any laws, regulations, the
resolution is invalid. If the convening procedure or
voting method of any general meeting violates any
laws, regulations or the Articles of Association, or
if any content in the resolution violates the Articles
of Association, a shareholder may, within 60sixty
days from the date of the resolution, petition the
People’s Court to revoke the relevant resolution.
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Article 1 There rules are formulated in accordance
with the Company Law of the People’s Republic of
China (hereinafter referred to as the “Company
Law”), the Operating Guidelines of the Board of
Directors of Insurance Companies (hereinafter
referred to as the “Guidelines of the Board of
Directors”), and the Articles of Association of New
China Life Insurance Company Ltd. (hereinafter
referred to as the “Articles of Association”) and
other laws, regulations, listing rules of the place
where the shares of New China Life Insurance
Company Ltd. (hereinafter referred to as the
“Company” or “New China Life Insurance”) are
listed and regulatory documents, and with the
consideration of its actual position to further
improve the corporate governance structure of the
Company, standardize the internal organization and
working procedures of the board of directors of the
Company, to procure the directors and the board of
directors to effectively perform their duties, and
improve the level of standardized operation and
scientific decision-making of the board of
directors.

Article 1 There rules are formulated in accordance
with the Company Law of the People’s Republic of
China (hereinafter referred to as the “Company
Law”),_the Insurance LLaw of the People’s Republic
of China (hereinafter referred to as the “Insurance
Law”). the Operating Guidelines of the Board of
Directors of Insurance Companies (hereinafter
referred to as the “Guidelines of the Board of
Directors”), and the Articles of Association of New
China Life Insurance Company Ltd. (hereinafter
referred to as the “Articles of Association”) and
other laws, regulations, listing rules of the place
where the shares of New China Life Insurance
Company Ltd. (hereinafter referred to as the
“Company” or “New China Life Insurance”) are

listed and regulatory documents, and with the
consideration of its actual position to further
improve the corporate governance structure of the
Company, standardize the internal organization and
working procedures of the board of directors of the
Company, to procure the directors and the board of
directors to effectively perform their duties, and
improve the level of standardized operation and
scientific decision-making of the board of
directors.
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Article 2 The board of directors of the Company is
established pursuant to the Company Law, the
Guidance of the Board of Directors, the Articles of
Association, the listing rules of the place where the
shares of the Company are listed and regulatory
documents issued by the China Banking and
Insurance Regulatory Commission, and serves as
the decision-making body in charge of the
operation and management of the Company. As
appointed by the general meeting, the board of
directors is responsible for operating and managing
the Company’s corporate properties, and
accountable to the general meeting of the
Company.

Article 2 The board of directors of the Company is
established pursuant to the Company Law, the
the Guidanee—Guidelines of the
Board of Directors, the Articles of Association, the
listing rules of the place where the shares of the
Company are listed and regulatory documents
issued by the China Banking and Insurance
Regulatory Commission (hereinafter referred to as
the “CBIRC”), and serves as the decision-making
body in charge of the operation and management of
the Company. As appointed by the general
meeting, the board of directors is responsible for
operating and managing the Company’s corporate
properties, and accountable to the general meeting
of the Company.

Insurance Law

Note: The “China Banking and Insurance Regulatory
Commission” in the following articles shall be

uniformly adjusted to the “CBIRC”.

Article 4 The board of directors shall consist of
fifteen (15) Directors, of which three (3) executive
directors, seven (7) non-executive directors and
five (5) independent non-executive Directors.

The Company shall have one chairman of the
board of directors.

The positions of the chairman of the board of
directors and president (COO) shall be separated.

Article 4 The board of directors shall consist of
fifteen (15) Directors, of which—three—33 two (2)
executive directors,—sevea—#A eight (8) non-
executive directors and five (5) independent non-
executive Directors.

The Company shall have one chairman of the
board of directors.

The positions of the chairman of the board of
directors and president (COO) shall be separated.
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Article 6 The board of directors is entitled to
exercise the following powers:

To decide on matters including external
investments, disposition and write-offs of
assets, pledge of assets, acquisition of
assets, external guarantees and external
donations to the extent of the authorization
of shareholders’ general meetings:

1. Consider and approve external
donations with the amount of each
up to RMB6 million, and the
accumulated amount for the year in
total up to the sum of RMB25 million
and 0.03% of the latest audited net
profit of the Company; the board of
directors shall have the right to
approve financial support to regions
which are hit by serious emergency
events even if the above limits on
aggregate amount or single external
donation are exceeded;

2. Consider and approve equity
investments and disposals with the
amount of each
disposal accounting for up to 20%
of the latest audited net assets of the
Company, and the accumulated
amount of investments or disposals
for the year accounting for up to 50%
of the latest audited net assets of the
Company;

investment or

Article 6 The board of directors is entitled to
exercise the following powers:

©)

To decide on matters including external

investments, dispesitten—disposal and write-
offs of assets, pledge—ef—assetss—acquisition

of assets, external guarantees and external
denatiens—gifting to the extent of the
authorization of shareholders’ general

meetings:

1. Consider and approve external
denations—gifting with the—ameuntof
ereh—p—te—PRd R e—then—and—the
accumulated amount for the year in
total sp—tenot exceeding the sum of
RMB2520 million and 683%1% of
the latest audited net profit
attributable to shareholders of the
Company, and not exceeding
RMB60 million—the—board—of

directers—hal—hasce—the—rah—te

2. Consider and approve equity
investments and disposals with the
amount of each
disposal accounting for sp—te_less
than 20%3% (inclusive) of the latest
audited—et total assets of the
Company, and the accumulated
amount of investments or disposals
for the year accounting for u#p—te_less
than 50% 8% (inclusive) of the latest
audited—net_total assets of the
Company;

investment or
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Consider and approve real property
investments and disposals with the
value of single asset accounting for
up to 5% of the latest audited total
assets of the Company, and the
accumulated value of assets for the
year accounting for up to 15% of the
latest audited total assets of the
Company;

Consider and approve other assets
acquisitions with the value of single
asset up to RMB3 billion, and the
accumulated value of assets for the
year up to RMBI10 billion; other
assets disposals and write-offs with
the net book value of single asset up
to RMB3 billion, and the
accumulated net book value of
assets for the year up to RMBI10
billion;

[

Consider and approve real preperty
estate investments and disposals with
the value of single asset accounting
for sp—teless than 5% (inclusive) of
the latest audited total assets of the
Company, and the accumulated
investment amount—value—ef—assets
for the year aeeeunting—for—ap—tonot
exceeding 15% of the latest audited
total assets of the Company;

Consider and approve other assets
acquisitions with the value of single
asset #p—tenot exceeding—RMB3
bither 3% of the latest audited total
assets of the Company, and the
accumulated value of assets for the
year ap—tenot exceeding—RMBIO
bithern_8% of the latest audited total
assets of the Company: other assets
disposals—and—write—offs with the—net
beek value of single asset wp—tenot
exceeding—RMB3—bithen_3% of the
latest audited total assets of the
Company, and the accumulated—sret
beek value of assets for the year &#p
tenot exceeding—RMB1+0—billien_8%
of the latest audited total assets of the

Company;

Consider and approve asset writeoffs
with the value of single asset not
exceeding RMB3.000 million and the
accumulated value for the year not

exceeding RMB10.000 million;
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Consider and approve other assets
management matters, including (but
not limited to) investment in bank
deposits, settlement of exchange,
trading of negotiable securities and
financial products (refer to the
domestically issued financial
products that meet regulatory
requirements such as wealth
management products of commercial
banks, credit asset-backed securities
of banking financial institutions,
collective fund trust plans of trust
companies, specific asset
management plans of securities
companies, infrastructure investment
plans, real estate investment plans,
and project asset support plans of
insurance asset management
companies, etc.), and inter-bank
borrowing;

Consider and approve overseas
equity, real property investments
and disposals, other assets
acquisition, disposal and write-offs
matters as well as other assets
management matters which, pursuant
to the provisions of the Interim
Measures for the Administration of
Overseas Investment with Insurance
Funds issued by the China Banking
and Insurance Regulatory
Commission and its detailed rules
for the implementation, fall within
the authority and the corresponding
investment threshold of item 2 to
item 5 above;

Consider and approve other assets
management matters, including (but
not limited to) investment——bank
deposti—rattlenrent—ei—arehanse
trading of negotiable securities and
financial products (refer to the
domestically issued financial
products that meet regulatory
requirements such as wealth
management products of commercial
banks, credit asset-backed securities
of banking financial institutions,
collective fund trust plans of trust
companies, specific asset
management plans of securities
companies, infrastructure investment
plans, real estate investment plans,
and project asset support plans of
insurance asset management
companies, etc.)—and—interbank
bofrrowtre:

Consider and approve overseas
equity, real property investments and
disposals, other assets acquisition,
disposal and write-offs matters as
well as other assets management
matters which, pursuant to the
provisions of the Interim Measures
for the Administration of Overseas
Investment with Insurance Funds

issued by the—Chira—Banlkins—and

Fastranee—Rresnlatorn—Coruminton
CBIRC and its detailed rules for the

implementation, fall within the
authority and the corresponding
investment threshold of item 2 to
item 56 above;
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(10)

1D

(14)

15)

7. Consider and approve guarantee
provided for lawsuits incurred in the
ordinary course of operation of the
Company with the value of single
asset up to RMB3 billion, and the
accumulated value of assets for the
year up to RMB10 billion;

To decide on the establishment of internal
management structure;

To formulate the basic management system
of the Company including operating
policies;

To consider the candidates for the chairman
of the board of directors, the chairman of
the board of supervisors and the president
dispatched to important subsidiaries as
specified in Article 189(3) hereof.

To establish board committees including but
limited to, the strategy and investment
committee, audit committee, nomination
and remuneration committee, and Risk
Management Committee based on need and
regulatory requirements;

78. Consider and approve guarantee
provided for lawsuits incurred in the
ordinary course of operation of the
Company—with—the—valae—of—single

RMB3—billion: g
aceumtlated—valve—of—assets—tor—the

RMB10-bilkion:

If there exist both book value and appraisal value

of the above assets, the higher one shall prevail:
the amount of above external gifting, investment,

purchase, disposal,

writeoffs, as well as total

assets,

net profit and other data are all from

consolidated financial statements.

(10)

(11

(14)

15)

To decide on the establishment of internal
management structure;

To formulate the basic management system
of the Company including operating
policies;

To consider_and approve the candidates for
the chairman of the board of directors, the
chairman of the board of supervisors and the
president dispatched to important
subsidiaries as specified in Article 1896
hereof=;

To establish board committees including but
limited to,—the—stratesy—and—investment
comttee; the strategy committee,
investment committee, audit and related
party transaction control committee,
nomination and remuneration committee,
and—the risk management and consumer
rights protection committee based on need
and regulatory requirements;
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(16)

A7)

(18)

(22)

(24)

(25)

To formulate proposals for any amendment
to the Articles of Association; propose to
amend the rules of the procedure for
shareholders’ general meetings and the
rules of procedures for the board of
directors; and consider the working rules
of professional committees of the Board;

To propose to shareholders’ general
meetings of the engagement or change of
an accounting firm which would provide
regular and statutory audit on the
Company’s financial report, and to review
reports of the external auditors, periodically

or occasionally;

To review and approve the material related
party transactions under the regulatory
requirements of the China Banking and
Insurance Regulatory Commission and
other related party transactions of the
Company as required by laws, regulations
and rules;

To approve the overall risk management
objective, risk preference, risk management
policy, major risk solutions, the
organizational structure and duties for risk
management and other risk management
matters of the Company;

To approve the report on the solvency of the
Company;

To exercise other functions and powers as
conferred by laws, regulations,
standardization documents or the Articles
of Association and by shareholders’ general
meetings.

(16)

(17)

(18)

(24)

25

To formulate proposals for any amendment
to the Articles of Association; propose to
amend the rules of the procedure for
general meetings and the
rules of procedures for the board of
directors; and consider__and approve the
working rules of professional committees
of the Board;

shareholders’

To propose to shareholders’ general
meetings of the engagement or change of
an accounting firm which would provide
regular and statutory audit on the
Company’s financial report, and to review
reports of the external auditors, periodically

or occasionally;

To review and approve the material related
party transactions under the regulatory
requirements of the—China—Banking—and
Fsranee—Resplteor—Comiission CBIRC

and other related party transactions of the
Company as required by laws, regulations
and rules_and Administrative Measures on
Related Party Transactions of the Company;

To_consider and approve the overall risk
management objective, risk preference, risk
management policy, major risk solutions, the
organizational structure and duties for risk
management and other risk management
matters of the Company;

To_consider and approve the report on the
solvency of the Company;

To formulate the employee stock ownership
scheme or equity incentive scheme;
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(26) To consider and approve the overall
objective and strategy for asset liability
management of the Company. to promote
communication and coordination between
assets and liabilities of the Company. and
to supervise management to implement
relevant systems and policies, including:

1. To consider and approve the
organization system. decision-making
system and relevant risk management

policy of asset liability management
and assets allocation;

>

To consider and approve assets
allocation policies, including
strategic allocation plans of assets
and annual assets allocation plans,
and the adjustment plans of assets
allocation policies:

[+

To focus on the impact of business
plans and overall budgets on asset
liability matching while considering
and approving such business plan and

overall budget;

[~

To consider and approve the products
which may cause a significant
influence on asset liability matching,
including but not limited to the
products subject to the approval of
the board of directors according to
relevant requirements of the CBIRC;

[

To consider and approve the
Company’s annual asset liability

management report;

(257) To exercise other functions and powers as
conferred by laws, regulations,
standardization documents or the Articles
of Association and by shareholders’ general
meetings.

Article x (Newly Added) Prior to making decisions
on the Company’s major issues, the board of

directors shall listen to the opinions of the Party
Committee of the Company.
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Note: It is recommended to add a new article after the
powers of the board of directors in Article 6, and

adjust the order of other articles accordingly.

Article 10 Directors shall comply with laws,
regulations, the Articles of Association and the
Rules, and shall assume duties of due diligence to
the Company as below:

(1) Treat all shareholders on a fair basis.

(5)  Accept the legal supervision by, and
reasonable suggestions from, the board of
supervisors with respect to his/her
performance of duties;

(6) Review the matters to be resolved by the
board of directors and cast votes
independently at his/her prudent discretion;

(7)  Ensure the authenticity, accuracy and
completeness of the information in the
disclosure of the Company;

Article 10 Directors shall comply with laws,
regulations, the Articles of Association and the
Rules, and shall assume duties of due diligence to
the Company as below:

() Treat all shareholders on a fair basis-;

5 Provide the board of supervisors with
relevant information and materials in an
honest manner and shall not prevent the
board of supervisors or supervisors from
exercising their functions and powers.
Accept the legal supervision by, and
reasonable suggestions from, the board of
supervisors with respect to his/her
performance of duties;

(6) Review the matters to be resolved by the
board of directors
independently at his/her prudent discretion;

and cast votes

(7 Sign written confirmations to the regular
reports of the Company. Ensure the
authenticity, accuracy and completeness of
the information m—the—diselosure—of—the

disclosed by the Company;
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Article 14 The management of the Company’s
independent non-executive Directors and its main
responsibilities are implemented with reference to
the Interim Measures for the Administration of
independent non-executive Directors of New China
Life Insurance Company Ltd.

Article 14 The management of the Company’s
independent non-executive Directors and its main
responsibilities are implemented with reference to
the Intertmr—Measures for the Administration of
independent non-executive Directors of New China
Life Insurance Company Ltd.

Article 16 The chairman of the board of directors,
by the means of convening monthly working
meeting, organize, launch and supervise the
implementation of the resolutions of the board of
directors on its behalf, and shall report to the board
of directors.

Article 17 The board of directors shall appoint a
secretary of the board of directors. The secretary of
the board is a senior manager of the Company and
shall be accountable to the Company and the board
of directors.

An office is established under the board of
directors to handle the daily routine.

Article 176 The board of directors shall appoint a
secretary of the board of directors. The secretary of
the board is a senior manager of the Company and
shall be accountable to the Company and the board
of directors.

As Board of Directors office is established_by the
Company-tnder—the—beard—ef-direetors._The Board
of Directors office is responsible to the board
secretary and assists shareholders. directors,
supervisors and board secretary in their work—te

Article 22 The board of directors establishes the
strategy and investment committee, audit
committee, nomination and remuneration
committee and risk management committee as
needed. Each director shall serve as no more than
three members of the professional committees.

All professional committees exercise their powers
and carry out their work through meetings and
other forms in accordance with laws and
regulations, the Articles of Association, the Rules
and the term of reference of board committees. The
professional committees shall formulate an annual
work plan and hold regular meetings to discuss
matters within the scope of its duties.

Article 221 The board of directors establishes the
strategy committee.—and investment committee,
audit and related party transaction control
committee,
committee,—and risk management_and consumer
rights protection committee as needed.—Each
Hrester—sha—serre—as—pe—mere—than—three
All professional committees exercise their powers
and carry out their work through meetings and

nomination and remuneration

other forms in accordance with laws and
regulations, the Articles of Association, these—the
Rules and the term of reference of board
committees. The professional committees shall
formulate—an—anntal—worl—plan—and—hold regular
meetings to discuss matters within the scope of its
duties.
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Article 26 In case of any of the followings, the
chairman of the board of directors shall convene
and preside over the extraordinary meetings of the
board of directors within 10 days:

(I)  Whenever the chairman of the board of
directors deems necessarys;

(2) When proposed by shareholders

representing one tenth of voting rights or
more;

(3)  When proposed by one third of directors or
more;

(4)  When proposed by two independent non-
executive Directors or more;

(5)  When proposed by the board of supervisors;
(6)  When proposed by the Party Community;

(7)  When the securities regulatory authorities
request a meeting;

(8)  Or, any other situation specified in the
Articles of Association of the Company.

Article 265 In case of any of the followings, the
chairman of the board of directors shall convene
and preside over the extraordinary meetings of the
board of directors within—8 ten (10) days:

(I)  Whenever the chairman of the board of
directors deems necessary_or the CEO

Proposes;

(2)  When proposed by shareholders representing
one tenth of voting rights or more;

(3)  When proposed by one third of directors or
more;

(4)  When proposed by two independent non-
executive Directors or more;

(5)  When proposed by the board of supervisors;
(6)  When proposed by the Party Community;

(7)  When the securities regulatory authorities
request a meeting;

(8)  Or, any other situation specified in the

Articles of Association-ef—the-Company.

The above proposers are concurrently entitled to

the right of proposals to the board of directors. and
in _writing when
proposing an extraordinary meeting.

shall submit the proposals

Article 27 The board of directors works through
convening board meetings. Board meeting is
divided into onsite meeting and meeting held by
correspondence based on the holding manners.

Board meetings shall be in principle conducted
onsite to facilitate full communication and
discussion among directors. The meeting of the
board of directors held by means of video or
telephone and others shall be deemed as onsite
meeting when all participating directors can have
instant communication and discussion.

Article 2720 Fhebeard—etdirector—reorla—rthronsh
eoprespendencebascd-en—theholdinemariess
Board meetings shall be in principle conducted
onsite to facilitate full communication and
discussion among directors. The meeting of the
board of directors held by means of video or
telephone and others shall be deemed—as onsite
meeting when all participating directors can have
instant communication and discussion.
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For a resolution that needs to be considered and
approved by way of a resolution of the board of
directors, but communication and discussions
among the directors are not necessary, a meeting
held by correspondence can be convened to vote
on the resolution in the form of a written signature.

Provided that full express of opinions of directors
is guaranteed, an extraordinary board meeting may
be conducted and adopt resolutions by
correspondence, and the resolutions shall be
signed by the directors present. Eer—a—resolution

Article 31 Proposals at the meeting of board of
directors shall specify the matters to review and
voted upon and such matters shall fall within the
powers of the board of directors as specified in the
Articles of Association. Proposals shall include
formal and extraordinary ones. Formal proposals
refer to those that are identified to be agenda items
before the convening of the meeting and served to
the directors within a prescribed time limit;
extraordinary proposals refer to those that are
made during the convening of the board meeting or
not served to the directors within a prescribed time
limit.

Proposers who propose to convene an
extraordinary meeting of the board of directors
shall submit the proposals in writing
simultaneously as proposing an extraordinary
meeting.

Article 304 Proposals at the meeting of board of
directors shall specify the matters to review and
voted upon and such matters shall fall within the
powers of the board of directors as specified in the
Articles of Association. Proposals shall include
formal and extraordinary ones. Formal proposals
refer to those that are identified to be agenda items
before the convening of the meeting and served to
the directors within a prescribed time limit;
extraordinary proposals refer to those that are
made during the convening of the board meeting or
not served to the directors within a prescribed time
limit.
p ] L
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Article 32 Apart from the proposals made by the
chairman of the board of directors, the proposal on
convening the extraordinary meetings of the board
of directors shall specify the followings, and upon
being signed or sealed by the proposer for
confirmation, shall be, directly or via the office
of the board of directors, delivered to the chairman
of the board of directors in writing. The proposal
shall include the following:

(1)  Name of the proposer;

(2) Reasons or the objective issues for the
proposal;

(3) Time or duration, venue or form of the
meeting proposed;

(4)  Clear and specific proposals; and

(5) Means to contact the proposer and the date
of proposal, etc.

The content of the proposal should be within the
scope of powers of the board of directors as
stipulated in the Articles of Association, and
materials related to the proposal should be
submitted together. After receiving the above
written proposal and related materials, the office
of the board of directors shall forward it to the
chairman on the same day. If the chairman believes
that the content of the proposal is unclear,
unspecific or the relevant
insufficient, he/she may request the proposer to
modify or supplement it. The written proposal
which passes the review by the chairman should be
handed over to the secretary of the board of
directors for distribution to the directors.

materials are

Article 321 Apart from the proposals made by the
chairman of the board of directors, the proposal on
convening the extraordinary meetings of the board
of directors shall specify the followings, and-upes
bei . . Led 1 | :
eonfirmation; shall be, directly or via the—effiee
secretary of the board of directors, delivered to the
chairman of the board of directors in writing. The
proposal shall include the following:

(1)  Name of the proposer;

(2) Reasons or the objective issues for the
proposal;

3) Time or duration, venue or form of the
meeting proposed;

(4)  Clear and specific proposals; and

(5) Means to contact the proposer and the date
of proposal, etc.

The content of the proposal should be within the
scope of powers of the board of directors as
stipulated in the Articles of Association, and
materials related to the proposal should be
submitted together. After receiving the above
written proposal and related materials, the—effice
secretary of the board of directors shall forward it
to the chairman-en—the-same-day immediately. The
written proposal which passes the review by the
chairman should be handed over to the secretary of
the board of directors for distribution to the
directors. After the proposal is delivered to the
directors but prior to the board meeting. if the
chairman director believes that the content of the
proposal is unclear, unspecific or the relevant
materials are insufficient, he/she may request
directly or via the board secretary the proposer to
meodify—er—supplement—# materials or provide
further explanations.
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Article 34 To convene a regular meeting of the
board of directors, the secretary of the board of
directors shall issue a notice by courier, facsimile
or email to all directors and supervisors fourteen
(14) days prior to the convening of such meeting.
The day on which the meeting is convened shall be
excluded from calculating the starting period of the
prior notice. In case of any urgent matter or the
unanimous consent of all directors, an
extraordinary meeting of the board of directors
may be convened without the time limit of the
aforesaid notice, but reasonable notice shall be
issued. The notice of the meeting shall be reported
to the China Banking and Insurance Regulatory
Commission in writing and e-mail.

To convene an extraordinary meeting of the board
of directors, the Company shall issue a notice as
provided in the preceding paragraph five (5)
working days prior to the convening of such
meeting. If there is an urgent situation and an
extraordinary meeting of the board of directors
needs to be convened as soon as possible, a notice
of the meeting can be issued at any time by
telephone or other oral methods, but the consent of
all directors should be obtained and the convener
should make an explanation at the meeting. The
notice shall be reported to the China Banking and
Insurance Regulatory Commission as provided in
the preceding paragraph at the same time when the
notice is sent to the directors. In case of an urgent
meeting, it may be reported by telephone first.

The secretary of the board of directors shall
confirm the notice of the board meeting which is
sent in writing or by e-mail to all directors by
telephone immediately after its delivery and make
record accordingly.

Article 343 To convene a regular meeting of the
board of directors, the secretary of the board of
directors shall issue a notice-by—eeurter—faestmte
or-email in writing to all directors and supervisors
fourteen (14) days prior to the convening of such
meeting. The day on which the meeting is
convened shall be excluded from calculating the

starting period of the prior notice. Hr—ease—ef—any
e AR e e R e b — et —ad—aH

To convene an extraordinary meeting of the board
of directors, the Company shall issue a notice—as
provided—in-theprecedingparasraph in writing five
(5) working days prior to the convening of such
meeting. The notice shall be reported to the-China

Baaddne—and—Tasurnee—Teaularery—Comhission
CBIRC——pracided—n—he—procedine—pamgraph In
writing at the same time when the notice is sent to
the directors. In case of an urgent meeting, it may
be reported by telephone first. If there is an urgent
situation-and for which an extraordinary meeting of
the board of directors needs to be convened as soon
as possible, a notice of the meeting can be issued
at any time by telephone—er—ether—oralmethods,
orally or in writing, but the consent of all directors
should be obtained-and—the—convener—should—make

e plantien——the—rresting,

ieretl s co—ofthe_boasd e ebrichod
. .. ; J n ]
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Article 35...

The notice of a meeting held orally shall include at
least the content in above items (1), (2), and (3), as
well as an explanation of the need to urgently
convene the extraordinary meeting of the board of
directors.

Article 354...

creetors

Article 36...

When two (2) or more independent non-executive
Directors deem it is insufficient to make decision
based on the materials or the argument is unclear,
they may jointly request for a time extension to
review relevant proposals or postpone the board
meeting which board of directors shall accept. The
above facts shall also be stated in the minutes of
the relevant meeting.

Article 365...

When an independent non-executive Director
deems it is insufficient to make decision based

on the existing materials. he/she shall request for
supplemental materials from the Company. In

general, the Company shall provide supplemental
materials within three (3) days after receiving the
request on additional materials. When two (2) or
more independent non-executive Directors deem it
is still insufficient to make decision based on the
supplemental materials-er—the—arstment—is—anelear,
they may jointly request for a time extension to
review relevant proposals or postpone the board
meeting which board of directors shall accept.—Fhe
ahere—tre—hat—dse—besated——the—drte—od
Hhe—relesarimestnes
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Article 37 In the event that the time, venue or
other matters of the board meeting are changed or
the proposals are added, changed or cancelled after
the notice is sent, the secretary of the board of
directors shall send the supplementary meeting
notice in writing or by mail five (5) working days
before the meeting is convened, giving relevant
explanations and contents about new proposals and
supplementing relevant materials. The secretary of
the board of directors shall confirm the notice by
telephone immediately and make record
accordingly after sending the notice. In case
where time is shorter than five (5) days, the
meeting shall be postponed accordingly or
convened when all of the directors grant
exemption.

The supplementary notice shall be reported to the
China Banking and Insurance Regulatory
Commission in writing and by email at the same
time. In case of an urgent meeting, it may be
informed by telephone first.

Article 376 In the event that the time, venue or
other matters of the board meeting are changed or
the proposals are added, changed or cancelled after
the notice is sent, the secretary of the board of
directors shall send the supplementary meeting
notice in writing-es-by—matt five (5) working days
before the meeting is convened, giving relevant
explanations and contents about new proposals and

supplementing relevant materials. Fhe-seeretary—of
bet L of di Lall G ] ot

Lenl . Liate] ] ] |
aeeerdpeh—afrer—sendhre—rhe—netiee—In case
where time is shorter than five (5) working days,
the meeting shall be postponed accordingly or
convened when all of the directors grant
exemption.

The supplementary notice shall be reported to the
s Banki L1 R |
Commisston CBIRC in writing—and—by—emait at
the same time. In case of an urgent meeting, it may
be informed by telephone first.

Article 39 Supervisors and non-director president
of the Company may attend the meeting of the
board of directors. With the consent of the
chairman of the meeting and other directors
present at the meeting, senior management and
staff members related to the proposal of the
Company and intermediaries may be present at
the meeting. If the secretary of the board of
directors does not concurrently serve as a director,
he/she shall attend the meeting. If the chairman
deems it necessary, he/she may notify other
relevant personnel to attend the meeting.

Article 3941 Supervisors and non-director
president of the Company may attend the meeting
of the board of directors. With the consent of the
chairman of the meeting and_without objection of
other directors present at the meeting, senior
management and staff members related to the
proposal of the Company and intermediaries may
be present at the meeting. If the secretary of the
board of directors does not concurrently serve as a
director, he/she shall attend the meeting. If the
chairman deems it necessary, he/she may notify
other relevant personnel to give explanations for

relevant subjects-attend—the—eeting.
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Article 43 1In principle, directors shall not attend
the meeting with accompanying persons. For
foreign directors, in order to facilitate language
interpretation, they can attend the meeting with one
interpreter. The interpreter should submit valid ID
documents. Accompanied persons other than the
interpreter can participate in the meeting without
any objection from other directors and provide
valid ID documents.

The accompanying persons shall not give speech or
inquiry, or vote on behalf of the directors. When
the meeting reviews any matter involving the
Company’s business secret, the chairman of the
meeting may request the accompanying persons to
leave the venue at any time.

Article 432 1In principle, directors shall not attend
the meeting with accompanying persons. If indeed
necessary. accompanying persons shall be
approved by all the directors present and provide
their valid ID documents. The accompanying
persons shall not give speech or inquiry, or vote
on behalf of the directors. When the meeting
reviews any matter involving the Company’s
business secret, the chairman of the meeting may
request the accompanying persons to leave the
venue at any time. For foreign directors, in order to
facilitate language interpretation, they can attend
the meeting with one interpreter. The interpreter
should submit valid ID documents. Accompanied
persons other than the interpreter can participate in
the meeting without any objection from other
directors and provide valid ID documents.

Article 47

The directors attending the meeting of the board of
directors may ask the person in charge of the
undertaking department to attend the meeting,
inquire about the situation, listen to the relevant
opinions when considering relevant plans,
proposals and reports for the purpose of
understanding the main points and process in
detail, so as to make a correct decision; non-
director members shall not intervene in directors’
deliberations and shall not affect the voting and
resolutions at the meeting.

Article 476

The directors attending the meeting of the board of
directors may ask the person in charge of the
undertaking department to_give explanations for
relevant subjects attend—the—meetine—tquire—about
the—stttror—Hster—to—the—televart—optrons—when
considering relevant plans, proposals and reports
for the purpose of understanding the main points
and process in detail, so as to make a correct
decision; non-director members shall not intervene
in directors’ deliberations and shall not affect the
voting and resolutions at the meeting.
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Article 48 According to the Articles of
Association, for a proposal requiring independent
non-executive Directors to express their opinions,
the chairman of the meeting shall designate an
independent non-executive Director to read the
written opinions reached by the independent non-
executive Directors before discussing the relevant
proposal.

Article 487 According to the Articles of
Association, for a proposal requiring independent
non-executive Directors to express their opinions,
the chairman of the meeting shall invite
independent non-executive Directors to express
their opinions independently and sign the
opinions of independent non-executive Directors

tosi e : oD
! g . N bod_bw_l

Article 50 Meetings of the board of director shall
be held on site in principle. If necessary, on the
premise of guaranteeing the full expression of the
directors’ opinions, it may also be convened
through video, telephone, fax or e-mail voting
with the consent of the convener (chairman) and
the proposer. Such meetings can also be convened
simultaneously with other manners on site.

If the meeting is not held on site, the number of
directors attending the meeting shall be calculated
based on the directors present on the video, the
directors who have expressed their opinions during
the teleconference, the actual receipt of valid votes
such as fax or e-mail within the specified time
limit, or the written confirmation letter submitted
by the directors after the meeting.

Article 55 When a director present at the meeting
withdraws from the course for some reason, he/she
should explain the reason to the chairman and asks
for leave. The director may authorize other
directors to exercise the voting intention for the
remaining proposals. A director who leave before
closing of the meeting and fail to authorize another
director to vote on his behalf in writing shall be
deemed as having waived his rights, but his voting
which has already been made shall be valid.
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Article 57 In case there is no less than a quarter of
all the directors or no less than two (2)
independent non-executive Directors consider it
impossible for them to make judgment on the
matter for resolution due to unclear and unspecific
items at the meeting or inadequate meeting
materials, the chairman of the meeting may
announce the suspension of the voting and
specify the time for another submission of the
item to review and conditions to be satisfied ...

Article 574 In case there is no less than-a—ewaarter
half (1/2) of all the directors or no less than two
(2) independent non-executive Directors consider it
impossible for them to make judgment on the
matter for resolution due to unclear and unspecific
items at the meeting or inadequate meeting
materials, the chairman of the meeting may
announce the suspension of the voting and
specify the time for another submission of the
item to review and conditions to be satisfied ...

Article 59 When the meeting is convened on site,
the chairman shall announce the voting results on
spot. The meeting of the board of directors held by
means of video or telephone and others shall be
deemed on site when all participating directors can
have instant communication and discussion. When
the meeting is convened on site, the directors can
vote by show of hands or orally. The chairman
shall announce the voting results on spot, and sign
the resolutions in writing within five (5) working
days after the end of the meeting. In case of any
discrepancy between written resolution signed
subsequently and voted at the meeting, the latter
shall prevail.

When different board resolutions are inconsistency
or contradiction in content and meaning, the
resolution formed later shall prevail.

Article 596 When the meeting is convened on site,
the chairman shall announce the voting results on
spol. Fhe—mreetieolthebouwrd-of-directorstheldby
Pt s—sr—tetephone i d—ethem—dade
] ] . l I cipatinedi
] . L i ron—V
| L ; torthe—di
sete—bre—shev—alhands—er—emath—he—ehadmnan
i 5 _The
Company shall sign the resolutions in writing
within five (5) working days after the end of the
meeting. In case of any discrepancy between
written resolution signed subsequently and voted
at the meeting, the latter shall prevail.

When different—board resolutions_on the same
subject are inconsistency or contradiction in
content and meaning, the resolution formed later
shall prevail.

Article 62 The secretary of the board of directors
shall send the notice together with the written
proposals, voting opinions and relevant materials to
all directors.

Directors are entitled to raise an objection to the
secretary of the board of directors in writing within
five (5) working days from the date of receiving
the notice of fax resolutions...

Article 6259 The secretary of the board of
directors shall send the notice—tegether—with—the,
wtttep—proposals, voting opinions and relevant
materials to all directors.

Directors are entitled to raise an objection to the
secretary of the board of directors in writing within
five (5) working days from the date of receiving
the notice-effax—resolations...

- 256 -




APPENDIX VIII

TABLE OF AMENDMENT TO THE RULES OF

PROCEDURES OF THE BOARD OF DIRECTORS

Original

Revised

Article 63 The notice on a meeting held by
correspondence shall consist of the following:

(1)  Reasons and basis for voting by fax in
writing;

(2)  Agenda items, proposals;

Article 603 The notice on a meeting held_and
voted by correspondence shall consist of the
following:

@ R | basic—for—votine—bv—_fax_i
i

(21) Agenda items, proposals;

Article 64 For an extraordinary meeting of the
board of directors held by correspondence or in
writing, the time limit for voting shall be no less
than ten (10) days from the day when the notice of
the meeting is issued. Any director that has
confirmed receipt of the notice of the meeting
shall send his/her voting opinion by fax, post or e-
mail to the office of the board of directors. Any
director who fails to submit any voting opinion by
the expiration of such time limit shall be deemed
to have waived his/her voting right at such
meeting.

Article 641 For—au—edrrordina—rectine—oli—the
| Lot di held] I .
stine—the—time—timit—F . hatit ]
Hhran—ren—-H-dass—trem—the—der—rhen—theeteest
the—meeting—is—issved—Any director that has
confirmed receipt of the notice of the meeting
shall send his/her voting opinion by fax, post or e-
mail to the office of the board of directors. Any
director who fails to submit any voting opinion by
the expiration of such time limit shall be deemed to
have waived his/her voting right at such meeting.

Article 67 At the expiry of the voting period by
correspondences, if the number of valid votes
agreed by the directors has reached the quorum for
making a resolution, the resolution will become a
valid board resolution without the need for a
separate board meeting to confirm.

Article 674 At the expiry of the voting period by
correspondences, if the number of valid votes
agreed by the directors has reached the quorum for
making a resolution, the resolution will become a
valid board resolution—witheut—the—need—for—a

separate—board—eatine—to—eanfirm,
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Article 69 Meetings of the board of directors
which are convened by video shall be recorded
throughout as video materials, and the meetings
which are convened by telephone shall be recorded
throughout as audio materials. The on-site
meetings directly attended by directors may be
recorded as audio, audio materials.

Article 696 Meetings of the board of directors
which are convened by video shall be recorded
throughout as video materials, and the meetings
which are convened by telephone shall be recorded
throughout as audio materials. The on-site meetings
directly attended by directors may be recorded as
audios or audio materials.

Article 71 The office of the board of directors
shall, within three (3) working days after the
meeting is convened, send the sorted meeting
minutes to all directors.

The directors present at the meeting shall sign the
minutes of the meeting for confirmation. If the
directors have different opinions on the minutes of
the meeting, they may request the office of the
board of directors to make amendments, or may
attach an explanation when signing.

In addition to meeting minutes, the secretary of the
board of directors may also arrange the office staff
of the board of directors to make a concise
summary of the meeting, and make a separate
record of resolutions at the meeting based on the
voting results.

Article 768+ The office of the board of directors
shall, within three (3) working days after the
meeting is convened, send the sorted meeting
minutes to all directors.

The directors present at the meeting shall sign the
minutes of the meeting for confirmation. If the
directors have different opinions on the minutes of
the meeting, they may request the-effiee secretary
of the board of directors to make amendments, or
may attach an explanation when signing.

In addition to meeting minutes, the secretary of the
board of directors may also arrange the effiee-staff
of the beard-ef-direetors—Board of Directors office
to—malke—a—eoneise_prepare the summary of the
meeting, and make a separate record of resolutions

at—the—meeting based on the voting results.
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Article 76 The directors shall proactively attend
the trainings organized by the Company and
regulatory authorities in order to perpetuate their
professional competence and capability essential to
perform their duties. The training includes basic
theory, laws and regulations, the listing rules of the
place where the shares of the Company are listed,
specialized knowledge and professional norms:

(1)  Basic theoretical training mainly includes
the financial situation and policies of
national economy, insurance industry
reform and development theory, and
industry development policies.

(2)  The training of laws and regulations mainly
includes the relevant national laws and
regulations, the listing rules of the place
where the shares of the Company are listed,
relevant regulations on
supervision, and the legal framework and
requirements for the operation of insurance
companies.

insurance

(3)  Training of specialized knowledge mainly
includes insurance company strategic
management, operation management,
internal control and financial knowledge.

Article 763 The directors shall proactively attend
the trainings organized by the Company and
regulatory authorities in order to perpetuate their
professional competence and capability essential to
perform their duties. The training includes—baste
theery situation and policies, laws and regulations,
the listing rules of the place where the shares of the
Company are listed, specialized knowledge and
professional norms:

(1) Basie—theeretieal—+training—The training of

situation _and policies mainly includes the
financial situation and policies of national
economy, the Opinions on Accelerating the
Development of Modern Insurance Industry
by the State Council, insurance industry
reform and-development theerysituation and
policies, insurance industry development
theory, international insurance industry
development trend and experience;—ané
ind lovel heies,

(2)  The training of laws and regulations mainly
includes the—relevant—national laws and
regulations_such as the Insurance Law, the
listing rules of the place where the shares of
the Company are listed, relevant_regulatory
rules sesihtens—e n— s Fe R e e SR &SR A
ad—the—tesalframercaland—regiirements

For—the—eperiten—efnsiranes—eeripartes_of
the CBIRC.

(3)  Training of specialized knowledge mainly

includes insurance company—strategtie
marasement; operation management,
internal control, risk management. and
innovative development—and—Finaneiat

frowdedoe.
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(4)  Training of professional norm mainly
the social responsibilities,
professional ethics and integrity of
insurance companies, as well as the rights,
obligations and legal responsibilities of
directors, supervisors and

management.

includes

senior

(4)  Training of professional norm mainly
includes the social responsibilities,_the
protection of rights and interests of
insurance consumers, proefesstoral—work
ethics and integrity of insurance
companies, as well as the basic rights,
obligations and legal responsibilities of
directors; and supervisors—and—sentor

frataserent.

Article 78 Directors must participate in intensive
lectures every year during their tenure. Among
them, the chairman should take no less than seven
(7) days to participate in the intensive lectures; the
directors and independent non-executive Directors
should take no less than ten (10) days to participate
in the intensive lectures; and the secretary of the
board of directors should take no less than twelve
(12) days to participate in the intensive lectures
each year.

Article 785 Directors shall ssst—participate in
relevant training in accordance with the regulations
of the CBIRC and the securities regulatory
authorities where the Company’s stocks are listed
intenstve—leetures—every—year—during their tenure.
Areae—them—he—eheirian—henld—ralie—ne—less

Note: The Administrative Measures on Training of
Directors, Supervisors and Senior Management of
Insurance Institutions (Bao Jian Fa [2015] No. 43)
revised by the original CIRC in 2015 stipulates that
directors and supervisors shall participate in the
training organized by the CIRC and its dispatched
agencies no less than ten (10) hours annually, but

the CBIRC has not yet organized relevant training.
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Article 1 These rules are formulated by New
China Life Insurance Company Ltd. (hereinafter
referred to as the “Company”) in accordance with
the Company Law of the People’s Republic of
China (hereinafter referred to as the “Company
Law”), relevant regulations specified by the China
Banking and Insurance Regulatory Commission,
the listing rules of the place where the shares of
the Company are listed and the Articles of
Association of New China Life Insurance
Company Ltd. (hereinafter referred to as the
“Articles of Association”) to safeguard the lawful
rights and interests of all the shareholders of the
Company and regulate the rules of procedures and
working procedures of the board of supervisors.

Article 1 These rules are formulated by New China
Life Insurance Company Ltd. (hereinafter referred
to as the “Company”) in accordance with the
Company Law of the People’s Republic of China
(hereinafter referred to as the “Company Law”),
the Insurance Law of the People’s Republic of

China (hereinafter referred to as the “Insurance
Law”), relevant regulations specified by the China
Banking and Insurance Regulatory Commission
(hereinafter referred to as the “CBIRC™), the listing
rules of the place where the shares of the Company

are listed and the Articles of Association of New
China Life Insurance Company Ltd. (hereinafter
referred to as the “Articles of Association™) to
safeguard the lawful rights and interests of all the
shareholders of the Company and regulate the rules
of procedures and working procedures of the board
of supervisors.

Note: The “Insurance Law of the People’s Republic of
China” in the following articles of the rules of
procedures shall be uniformly adjusted to the
“Insurance Law”, and the “China Banking and
Insurance Regulatory Commission” to the “CBIRC”.

Article 3 The board of supervisors sets up the
office of the board of supervisors to handle its
daily affairs. The chairman of the board of
supervisors also serves as the head of the office
and keeps the seal of the board of supervisors.

Delete.
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Article 8 A supervisor may attend the meeting of
the board of directors, and may raise enquiries or
present proposals on resolutions of board of
directors, but is not entitled to vote.

Any supervisor attending the meeting of the board
of directors shall report that meeting to the board
of supervisors.

Article 87 A supervisor may attend the meeting of
the board of directors, and may raise enquiries or

present—propesals—recommendations on resolutions

of board of directors, but is not entitled to vote.

. Lirrotl . ¢ he ] i
E i hal ] . he ] I
SlrapenEsee

Article 10 The board of supervisors of the
Company shall be comprised of five (5)
supervisors, three (3) of them are shareholder
representative supervisors and two (2) of them are

employee representative supervisors.

A chairman should be established by the board of
supervisors, who shall be elected or removed by
the vote of over two thirds of all supervisors. In
case the chairman of the board of supervisors is
incapable of or fails to perform his/her duties,
another supervisor jointly proposed by over two
thirds of the members of the board of supervisors
shall perform those duties on his/her behalf.

Article #99 The board of supervisors of the
Company shall be comprised of five (5)
supervisors, three (3) of them are shareholder
representative supervisors and two (2) of them
are employee representative supervisors.

A chairman should be established by the board of
supervisors, who shall be elected or removed by
the vote of over two thirds of all supervisors. The
chairman of the board of supervisors shall convene

and preside over meetings of the board of

supervisors. In case the chairman of the board of
supervisors is incapable of or fails to perform his/
her duties, another supervisor jointly proposed by
over two thirds of the members of the board of
supervisors shall perform those duties on his/her
behalf.
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Article 11 The board of supervisors shall be the
supervisory body of the Company set up in
accordance with the law; shall report to
shareholders’ general meetings and shall have the

following powers:

(6)  Submission of proposals to the shareholders’
general meeting;

(7)  Carrying out litigation against the directors,
CEO, President (COQO) or other senior
management according to the Articles of
Association;

(8)  Internally supervising the formulation,
implementation and assessment of the
development plan of the Company,
reviewing the implementation of the
development plan of the Company and
putting forward the relevant supervisory
opinions;

9) Other functions the

shareholders’ general meeting;

authorized by

(10) Other

regulations and regulatory documents.

functions required by laws,

Article 130 The board of supervisors shall be the
supervisory body of the Company set up in
accordance with the law; shall report to
shareholders’ general meetings and shall have the

following powers:

(6)  Submission of proposals to the shareholders’
general meeting;

Proposing to convene an extraordinary

meeting of the board of directors;

Submission of proposals to the board of

directors;

€9) Carrying out litigation against the directors,
CEO, President (COO) or other senior
management according to the Articles of

Association;

(810) Internally supervising the formulation,
implementation and assessment of the
development plan of the Company,
reviewing the implementation of the
development plan of the Company and
putting forward the relevant supervisory

opinions;

(911) Other

shareholders’ general meeting;

functions authorized by the

(182) Other

regulations and regulatory documents.

functions required by laws,

- 263 -




APPENDIX IX

TABLE OF AMENDMENT TO THE RULES OF

PROCEDURES OF THE BOARD OF SUPERVISORS

Original

Revised

Article 12 The specific methods for the board of

supervisors to inspect and supervise the

Company’s financial situation include:

(1)  Regularly review financial reports, related
party transaction reports, internal control
assessment reports, risk assessment reports,
compliance reports, actuarial reports,

solvency reports, insurance fund utilization

reports, special financial reports on annual
dividend insurance, corporate governance

reports and other documents;

(2)  Attend the meeting of the audit committee
under the board of directors;

(3)  Organize special surveys or spot checks.

Article 121 The specific methods for the board of
supervisors to inspect and supervise the Company’s
financial situation include:

(1)  Regularly review financial reports, related
party transaction reports, internal control
assessment reports, risk assessment reports,
compliance reports, actuarial reports,

solvency reports, insurance fund utilization

reports, special financial reports on annual
dividend insurance, corporate governance

reports and other documents;

(2)  Attend the meeting of the audit_and related
party transaction control committee under

the board of directors;

(3)  Organize special surveys or spot checks.

Article 18 The board of supervisors shall convene
at least one (1) regular meeting every six (6)
months. The notice of the regular board of
supervisors meeting shall be delivered to all the
members of the board of supervisors by courier,
email or facsimile no later than ten days prior to
the meeting.

Article 187 The board of supervisors shall convene
at least one (1) regular meeting every six (6)
months. The notice of the regular board of
supervisors meeting shall be delivered to all the
members of the board of supervisors—by—eeuries;
emat-or—faestmile in writing no later than ten days
prior to the meeting.
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Article 19 The extraordinary meeting shall be
convened by the chairman of the board of
supervisors, and the notice of meeting shall be
delivered to all supervisors in writing no later than
five business days prior to the meeting.

Any supervisor or shareholder representing more
than 10% of the voting rights may propose to
convene the extraordinary meeting of the board of
supervisors in writing. The above proposers are
concurrently entitled to the right of proposals to
the board of supervisor, and shall submit the
proposals in writing simultaneously after proposing
an extraordinary meeting.

In case of any of the following situations, the
board of shall
extraordinary meeting within ten (10) days:

supervisors convene an

Article 198 Any supervisor or shareholder

representing more than 10% of the voting rights

may propose to convene the extraordinary meeting

of the board of supervisors in writing. The

extraordinary meeting shall be convened by the
chairman of the board of supervisors, and the
notice of meeting shall be delivered to all
supervisors in writing no later than five business

days prior to the meeting. If there is an urgent
situation for which an extraordinary meeting of the

board of supervisors needs to be convened as soon

as possible, a notice of the meeting can be issued

at any time by telephone, orally or in writing, but

the consent of all supervisors should be obtained.

. harehold .
] 1% of . o]

] T . ¢ he ] Lo
supervisors——writirg—The above proposers are

concurrently entitled to the right of proposals to the

board of supervisor, and shall submit the proposals
in writing simultaneously after proposing an
extraordinary meeting.

In case of any of the following situations, the board
of supervisors shall convene an extraordinary

meeting within—tea—8) five (5) working days:

Article 21 After sorting out the relevant proposals
the office of the board of
supervisors shall propose the time, venue and

and materials,

agenda of the meeting of the board of supervisors
and submit it to the chairman for decision.

Article 240 After sorting out the relevant proposals
and materials, the—effiee working organ of the
board of supervisors shall propose the time, venue
and agenda of the meeting of the board of
supervisors and submit it to the chairman for
decision.
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Article 22 The notice of the board of supervisors
meeting shall contain:

Within three days upon the receipt of written
proposal of supervisors by the office of the board
of supervisors or the chairman of the board of
supervisors, the office of the board of supervisors
shall
extraordinary meeting of the board of supervisors.

issue the notice of convening the
If the office of the board of supervisors fails to
issue the notice of meeting, the supervisor making
such proposal shall report to the regulatory
authorities on a timely basis.

Article 221 The notice of the board of supervisors
meeting shall contain:

Within three days upon the receipt of written
proposal of supervisors by the—effiee working
organ of the board of supervisors or the chairman
of the board of supervisors, the—effiee working
organ of the board of supervisors shall issue the
notice of convening the extraordinary meeting of
the board of supervisors. If the—effiee working
organ of the board of supervisors fails to issue the
notice of meeting, the supervisor making such
proposal shall report to the regulatory authorities
on a timely basis.

Article 22 (Newly Added) In the event that the
time, venue or other matters of the meeting of the

board of supervisors are changed or the proposals
are added, changed or cancelled after the notice is

sent, the supplementary meeting notice shall be

issued in writing five (5) working days before the

meeting is convened, giving relevant explanations

and contents about new proposals and

supplementing relevant materials. In case where

time is shorter than five (5) working days, the

meeting shall be postponed accordingly or

convened when all of the supervisors grant
exemption.
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Article 25 On the premise of ensuring the
supervisors to adequately express their opinions,
an extraordinary meeting of the board of the
supervisors may be held via correspondence,
provided that the proceedings of the deliberations
should be written and signed by all supervisors
present at the meeting. For extraordinary meetings
of the board of supervisors convened via
correspondence or in writing, the period for
voting shall not be less than ten days from the
date of the issuance of the notice of meeting. For
supervisors who have confirmed the receipt of the
notice of meeting, if no opinions have been
submitted as of the expiration of such period as
specified in the meeting, they shall be deemed to
have waived their voting rights in such meeting.
The above notice of meeting shall specify the
subject of the meeting, proposals of the meeting,
period for voting, voting manners and the means
for submitting the votes. The voting manners
should be clear and should not cause ambiguity.

The meeting of the board of supervisors held by
means of video or telephone and others shall be
deemed onsite when all participating supervisors
can have instant communication and discussion.

Article 25 On the premise of ensuring the
supervisors to adequately express their opinions,
an extraordinary meeting of the board of the
supervisors may be held and adopt resolutions by

correspondence, and the resolutions shall be signed

by the supervisors present at the meeting.—Fer

edrerdinan et et thebeard—sfsupercsens

A notice shall be issued when a meeting is held

and voted by means of correspondence, and shall

specify certain matters, such as the meeting

agenda, proposals, voting deadline and voting
method. Any

receipt of the notice of the meeting but fails to

supervisor that has confirmed

submit any voting opinion by the expiration of

such time limit shall be deemed to have waived

his/her voting right at such meeting. At the expiry

of the voting period by correspondence, if the

number of valid votes agreed by the supervisors

has reached the quorum for making a resolution,

the proposal will become a valid resolution of the

board of supervisors.

The working organ of the board of supervisors

shall, within three (3) days after the expiration of

the time limit for voting, notify all the supervisors
the
correspondence in writing.

regarding result of the voting by

- 267 -




APPENDIX IX

TABLE OF AMENDMENT TO THE RULES OF

PROCEDURES OF THE BOARD OF SUPERVISORS

Original

Revised

The meeting of the board of supervisors held by
means of video or telephone and others shall be
deemed onsite when all participating supervisors
can have instant communication and discussion.

Article 28
supervisors shall be voted by open ballots or on

All resolutions of the board of

a show of hands. The ‘one vote for one matter’
method shall be adopted provided that full express
of opinions of supervisors is guaranteed. The
supervisors shall not be required to make one
vote upon several matters. Each resolution shall be
passed by the votes representing more than two
thirds of the members of the board of supervisors,
and each supervisor has one vote.

Before the meeting of the board of supervisors, in
case no less than two (2) supervisors consider it
impossible for them to make judgment on the
matter for resolution due to unclear and unspecific
items at the meeting or inadequate meeting
materials, voting on such subjects may be
suspended.

In the meeting, each supervisor shall vote after
discussion for the items one by one. If more than
one half of the supervisors consider the subject of
the meeting to be unclear and unspecific, or they
are unable to make decisions due to inadequate
meeting materials, the chairman of the meeting
may announce the suspension of the voting on such
subjects.

Article 28 All resolutions of the board of
supervisors shall be voted by open ballots or on
a show of hands. The ‘one vote for one matter’
method shall be adopted provided that full express
of opinions of supervisors is guaranteed. The
supervisors shall not be required to make one
vote upon several matters. Each resolution shall be
passed by the votes representing more than two
thirds of the members of the board of supervisors,
and each supervisor has one vote.

In the meeting, each supervisor shall vote after
discussion for the items one by one. If more than
one half of the supervisors consider the subject of
the meeting to be unclear and unspecific, or they
are unable to make decisions due to inadequate
meeting materials, the chairman of the meeting
may announce the suspension of the voting on such
subjects.

Article 29 When the meeting is convened onsite,
the chairman of the meeting shall announce the
voting results on spot.

When the meeting is held by video or telephone,
etc., the supervisors can vote by show of hands or
orally. The Company shall sign the resolutions in
writing within five (5) business days after the end
of the meeting. In case of any discrepancy between
a subsequent signed written resolution and the
voting result at the meeting, the latter shall prevail.

Article 29 When the meeting is convened onsite,
the chairman of the meeting shall announce the
voting results on spot.

When the meeting is held by video or telephone,
etc., the supervisors can vote by show of hands or
orally. The Company shall sign the resolutions in
writing within five (5) business days after the end
of the meeting. In case of any discrepancy between
a subsequent signed written resolution and the
voting result at the meeting, the latter shall prevail.
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Original Revised

When the meeting is held by correspondence, the | When the meeting is held by correspondence,_the
chairman of the board of supervisors shall notify | ‘one vote for one matter’ method shall be adopted.

all supervisors of the voting results within five (5) | The supervisors shall not be required to make one

business days after the expiration of voting period. | vote upon several matters. the—ehairman—of—the
| L of . Lol L all . c
] . ] b £ S) busi l
rori . E o ol

Note: The above table will not set out each item separately for the corresponding changes of the serial number of articles in
the original text arising from the addition and deletion of articles.
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RELATED PARTY TRANSACTIONS FOR THE YEAR 2019

According to the provisions of the Rules on Related-party Transactions of Insurance Companies (Yin
Bao Jian Fa [2019] No.35) (hereinafter referred to as the “Rules”), the board of directors of insurance
companies shall prepare an annual special report on overall related party transactions, and submit it to
CBIRC together with the annual corporate governance report. Related party transactions of the Company in
2019 are reported as follows:

I THE COMPANY’S RELATED PARTY TRANSACTIONS FOR THE YEAR 2019

In 2019, the Company carried out a total of 221 related party transactions, with an amount totaling
RMB11,950.7174 million'. The details are as follows: first, there were 10 major related party transactionsz,
mainly covering the application of funds, interest transfer and other types of transactions; second, there were
153 general related party transactions’, mainly involving the application of funds, transfer of interests,
insurance business, the provision of goods or services and other types of transactions; third, there were 58
related party transactions under framework agreements. Among the above related party transactions, the
Company conveyed no benefits to related parties, and bore no undue risks related to such related party
transactions. The major related party transactions, general related party transactions and the implementation
of framework agreements of the Company in 2019 are detailed as follows:

(1) Major Related Party Transactions
The Company entered into a total of 10 major related party transactions in 2019:

1. The Company entered into 2019 annual framework agreement for related party
transactions such as use of entrusted funds with New China Asset Management

In February 2019, the Company entered into the Annual Framework Agreement for
Subscription of Insurance Asset Management Products, Investment in Collective Fund
Trust Plans, Entrusted Management of Insurance Funds, Purchase of Consulting
Services, Entrusted Underwriting of Bonds and Debts, Workplace Leasing and Staffs
Group Insurance for the Years of 2019-2021 with New China Asset Management Co.,
Ltd. (hereinafter referred to as “New China Asset Management”). The type of related
party transactions and the total amount of transactions under the framework agreement
will be: that the cap amount of insurance asset management products initiated and
managed by New China Asset Management and subscribed by the Company from the

The unified transaction agreement that estimates the upper limit of the related party transaction amount is counted based on
the actual amount.

The major related party transactions in the first three quarters of 2019 were, in accordance with the Notice of Further
Regulating Problems Concerning the Information Disclosure of Related Party Transactions of Insurance Companies (Bao
Jian Fa [2016] No. 52) issued by the CIRC, exceeding RMB30 million; major related party transactions in the fourth quarter
were, in accordance with the Rules, exceeding 1% of the Company’s audited net assets at the end of the previous year,
subject to the time for reviewing related party transactions.

> Two of them only constitute related party transactions under the regulatory rules of the Shanghai Stock Exchange.
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year of 2019 to 2021 is RMB90,000 million, but not exceeding the investment
proportion of funds application in related party transactions as required by CBIRC; that
the cap of the investment of the Company in the collective fund trust plans for which
New China Asset Management acts as financial advisor, insurance funds entrusted to
New China Asset Management for management, purchase of consulting services from
New China Asset Management, and entrusted underwriting of bonds and debts to New
China Asset Management is that the individual financial advisory fee for each natural
year is not exceeding 1% (excluding 1%) of the Company’s net assets at the end of the
previous year, and the accumulated amount for each natural year does not exceed 10%
(excluding 10%) of the Company’s net assets at the end of the previous year. It was also
agreed that rental (contract) cost of workplace rented by New China Asset Management
from the Company shall be no more than RMB16 million for each natural year; and that
the total premium for staff group insurance products purchased by New China Asset
Management from the Company (including branch companies) for each natural year
shall not be more than RMB6 million.

The Company entrusted New China Asset Management to carry out investment
activities with onshore funds

The Company entrusted New China Asset Management as the Company’s onshore
investment manager, to carry out investment activities with its insurance funds. In
March 2019, the Company entered into Annual Entrusted Investment Management
Agreement between New China Life Insurance Company Ltd. and New China Asset
Management Co., Ltd. (2019) with New China Asset Management, to entrust New
China Asset Management to carry out investment activities with the Company’s onshore
entrusted funds. In 2019, the Company paid to New China Asset Management
management fees and performance bonus (estimated) of RMB597.95512468 million in
total.

The Company entrusted New China Asset Management (Hong Kong) to manage the
offshore entrusted funds

The Company entrusted New China Asset Management (Hong Kong) Limited
(hereinafter referred to as “New China Asset Management (Hong Kong)”) as the
Company’s offshore investment manager, to carry out investment activities with its
offshore funds. In March 2019, the Company entered into Annual Entrusted Investment
Management Agreement between New China Life Insurance Company Ltd. and New
China Asset Management (Hong Kong) Limited (2019) with New China Asset
Management (Hong Kong), to entrust New China Asset Management (Hong Kong) to
carry out investment activities with the Company’s entrusted assets. In 2019, the
Company paid to New China Asset Management (Hong Kong) management fees of
RMB71.64526887 million.

The Company contributed capital to New China Village Health Technology (Beijing)
Co., Ltd.

- 271 -



APPENDIX X

THE REPORT ON THE STATUS OF RELATED
PARTY TRANSACTIONS FOR THE YEAR 2019

In June 2019, the Company entered into an agreement for adding capital contribution to
New China Village Health Technology (Beijing) Co., Ltd. (hereinafter referred to as
“Health Technology”). It was agreed that the Company shall add its capital contribution
to Health Technology by RMB323.65044502 million.

The Company entered into framework agreement with China Development Bank for
daily related party transactions

In June 2019, the Company entered into an Agreement for Daily Related Party
Transactions Such as Bond Trading, Securities Trading in Secondary Market and Bonds
Repurchase in Interbank Market with China Development Bank Corporation
(hereinafter referred to as “China Development Bank™). It was agreed that New
China Asset Management, the Company’s holding subsidiary, uses the Company’s
entrusted funds to subscribe for the bonds publicly issued by China Development Bank
in the primary market and the bonds underwritten by China Development Bank in the
primary market, and trade bonds publicly issued by China Development Bank in the
secondary market, and carry out securities trading in secondary market with China
Development Bank and bond repurchase transactions with China Development Bank in
the interbank market in daily operation. The estimated transaction amount of the above
transactions is that the single transaction amount shall be less than 1% of the net capital
of China Development Bank. After the transactions occur, the balance of transactions
between the two parties within the framework agreement shall not exceed 5% of the net
capital of China Development Bank; meanwhile the transaction amount shall not exceed
the requirements of the CBIRC on the proportion of funds application in related party
transactions of the Company.

The Company renounced the pre-emptive right of limited partnership share in Shanghai
Fosun Weishi Equity Investment Fund I (L.P.).

Shanghai Fosun Industry Investment Co., Ltd. (hereinafter referred to as “Fosun
Industry”) transferred its capital contribution of RMB480 million in Fosun Weishi Fund
to its parent company Shanghai Fosun High Technology (Group) Co., Ltd. (hereinafter
referred to as “Fosun High Technology”). As a limited partner of the partnership, the
Company was entitled to the pre-emptive right in terms of funds share proposed to be
transferred by Fosun Industry. The Company renounced the pre-emptive right and
signed the Decision on the Change of Shanghai Fosun Weishi Equity Investment Fund |
(L.P.), the Admission Agreement to Shanghai Fosun Weishi Equity Investment Fund I
(L.P.), Confirmation of Subscribed Capital and Paid-in Capital by All Partners of
Shanghai Fosun Weishi Equity Investment Fund I (L.P.) and Amendment to Partnership
Agreement of Shanghai Fosun Weishi Equity Investment Fund I (L.P.) on 1 July 2019.

The Company added capital contribution to New China Village Health Technology
(Beijing) Co., Ltd.
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In August 2019, the Company entered into the Agreement for Adding Capital
Contribution to New China Village Health Technology (Beijing) Co., Ltd. Between New
China Life Insurance and New China Village Health Technology (Beijing) Co., Ltd.
with Health Technology. It was agreed that the Company shall add its capital
contribution to Health Technology by RMB384.01 million.

8. The Company invested in the CITIC Trust - Juxin No. 71 Forte Investment Loan
Collective Funds Trust Plan.

The Company entered into the Trust Contract for CITIC Trust - Juxin No. 71 Forte
Investment Loan Collective Funds Trust Plan with CITIC Trust Co., Ltd. on 6
September 2019, 29 October 2019 and 4 December 2019, respectively, for the
subscription of trust units under the CITIC Trust - Juxin No. 71 Forte Investment Loan
Collective Funds Trust Plan, with subscription amounts of RMB682 million, RMB250
million and RMB200 million, respectively, which were counted as three related party
transactions.

(2)  General Related Party Transactions

A total of 153 general related party transactions occurred in 2019, mainly involving the
application of funds, such as the processing of demand deposits with related parties and subsequent
redemption, compensation, distribution of dividend and bonus in accordance with the related party
transaction agreements; insurance business, such as sales of insurance products by the Company to
related parties and sales of the Company’s insurance products by related party agencies; interest
transfer, such as contribution of funds to related parties and leasing business with related parties; and
provision of goods or services, such as purchase of products of related parties and physical
examination business occurred with related parties.

(3) Implementation of Framework Agreements

A total of 58 related party transactions were implemented under framework agreement in 2019,

as follows:

I. Four related party transactions under framework agreement signed by the Company with
Hwabao WP Fund Management Co., Ltd. in September 2018 were implemented,
totaling RMB389.6561 million;

2. Three related party transactions under framework agreement signed by the Company
with Fosun High Technology in November 2018 were implemented, totaling RMB200
million;

3. One related party transaction under framework agreement signed by the Company with

Tebon Fund Management Co., Ltd. in November 2018 was implemented, totaling
RMB29.999 million;
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4. 49 related party transactions under framework agreement signed by the Company with
New China Asset Management in February 2019 were implemented, totaling RMB6.005
billion;

5. One related party transaction under framework agreement signed by Health Technology

with New China Asset Management was implemented, totaling RMB0.967366 million.

THE COMPANY’S MANAGEMENT OF RELATED PARTY TRANSACTIONS FOR THE
YEAR 2019

In 2019, the Company continued to strengthen the management of related party transactions and

strictly abided by relevant laws and regulations, regulatory provisions and the Company’s system

requirements. The Company’s management of related party transactions in 2019 is as follows:

(1) Training on Related Party Transaction System to Improve the Compliance Awareness of
Employees at All Levels of the Company about Related Party Transaction

In 2019, the Company provided training to Shareholders, Directors, Supervisors and senior
management, business departments, subsidiaries and branches on the analysis of new regulatory rules,
identification of related parties and judgment of related party transactions. Through continuous
communication and training on related party transaction management, the Company attempts to
improve relevant personnel’s compliance awareness about related party transaction.

(2)  Revision of Administrative Measures on Related Party Transactions in Accordance with
Regulatory Provisions

In order to regulate the related party transactions of insurance companies, prevent the risks of
related party transactions, maintain the independence of insurance companies and protect the interests
of insurance consumers, CBIRC issued the Rules on Related-party Transactions of Insurance
Companies (Yin Bao Jian Fa [2019] No.35) on 9 September 2019 (hereinafter referred to as the
“Rules”). The Rules have adjusted and regulated the definition of a related party and a related party
transaction, the standard of a major related party transaction, the internal control system of related
party transactions, unified the applicable scope of related party transaction agreement, the exemption
of related party transactions, the penetration management of related party transactions and the subject
of responsibility. In order to implement the above-mentioned regulatory requirements and in light of
the actual situation of the Company, the Company revised the Administrative Measures on Related
Party Transactions as follows: 1. the Company adjusted the standards for confirmation of related
parties and related party transactions; 2. the Company adjusted the approval procedure for related
party transactions within the Company; 3. the Company adjusted the Audit Committee under the
Board into the Audit and Related Party Transaction Control Committee under the Board, and enriched
its management function for related party transactions; 4. the Company clarified the composition and
duties of the staff serving in related party transactions management office; 5. the Company clarified
the exemption of related party transactions; 6. the Company clarified the main body in charge of the

- 274 -



APPENDIX X THE REPORT ON THE STATUS OF RELATED
PARTY TRANSACTIONS FOR THE YEAR 2019

management of related party transaction within the Company. The above amendments were
considered and approved at the 5th meeting of the seventh session of the Board on 19 December
2019, and are submitted to the AGM for consideration.

(3) Adjusting Audit Committee into Audit and Related Party Transaction Control
Committee to Improve Related Party Transaction Management System, and Establish
Related Party Transaction Management Office

The Company adjusted the Audit Committee under the Board into the Audit and Related Party
Transaction Control Committee in October 2019 in accordance with regulatory requirements, and at
the same time revised the Terms of Reference of the Audit and Related Party Transaction Control
Committee of the Board of New China Life Insurance Company Ltd., to further clarify the duties of
the Audit and Related Party Transaction Control Committee under the Board in identification and
maintenance of related parties, and management, review, approval and risk control of related party
transactions. In order to strengthen the daily management of related party transactions, the Company
established related party transactions management office in December 2019 to take charge of specific
affairs such as the daily management of related party transactions.

(4)  Further Strengthening the Management of Related Party

In 2019, according to the Rules for Related Party Management of New China Life Insurance
Company Ltd. (Trial) (referred to as the “Rules for Related Party Management”), the Company
increased the consultation frequency for the list of related parties, and sent inquiry letters to the
Company’s related parties every quarter to track changes of related parties in a timely manner. It
actively managed the update and maintenance of related party information files by conducting
necessary verification through public search, introducing third parties to review related parties’
information, and asking external lawyers to help reviewing related parties list, so as to ensure the
accuracy and completeness of the list of related parties. After the related party database is regularly
updated, it will be submitted to the Related Party Transaction Control Committee at management
level, and the Audit and Related Party Transaction Control Committee under the Board (formerly the
Audit Committee under the Board) for review and confirmation. After confirmation, it will be sent to
the relevant departments, holding subsidiaries, subsidiaries, and branches. The information module of
related party transactions will be updated in the related party transaction system and SAP system. The
Rules require insurance companies to submit related party information files to CBIRC. The Company
has completed the submission in December 2019 as required.

(5) Strict Implementation of the Management System for Related Party Transactions to
Ensure Compliance of the Review Procedures of the Company’s Related Party
Transactions

In 2019, the Company reviewed and approved related party transactions by type and amount of
such transactions in accordance with regulatory provisions and internal related party transaction
management rules to ensure the fairness and compliance of related party transactions. Related party
transactions subject to approval of the general meeting of shareholders and the Board, and
consideration of senior management were all considered in accordance with regulations. Independent
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non-executive Directors expressed independent opinions on related party transactions for approval.
The procedures of consideration was legal and valid. At the same time, the Company attached great
importance to the construction and application of related party transaction management system to
improve the systematic management. At present, the Company’s related party transaction system is
able to identify related parties of the headquarters and branches, and realizes functions of
identification, approval, query and statistics for related party transactions.

(6)  Strict Implementation of Regulatory Provisions and Reporting and Disclosing the Related
Party Transactions as Required

The Company performed its obligations on related party transaction reporting and information
disclosure in strict accordance with regulatory provisions. In 2019, the Company disclosed on the
Company’s website and the website of the Insurance Association of China 12 related party
transactions, and reported to the CBIRC 13 related party transactions. It also reported and disclosed
related party transactions on a quarterly basis.

FURTHER STRENGTHEN THE MEASURES FOR MANAGEMENT OF RELATED PARTY
TRANSACTIONS

(1)  Continuing Training on Related Party Transaction System to Improve the Awareness of
Employees at All Levels of the Company about Related Party Transaction Compliance

In 2020, the Company will continue to organize relevant personnel for training on the Rules
and the revised Administrative Measures on Related Party Transactions of the Company. Through
continuous communication and training on related party transaction management, the Company
attempts to improve relevant personnel’s compliance awareness about related party transaction.

(2)  Strengthening the Management of Related Parties in Strict Accordance with the Related
Party Transaction Management System

The Company will further strengthen the management of related parties to prevent omission in
related party identification and lay a solid foundation for the management of related parties. The
Company will, in accordance with the Administrative Measures on Related Party Transactions and
the Rules for Related Party Management, consult information on related parties quarterly from the
Shareholders, Directors, Supervisors and senior management of the Company, introduce a third party
to verify the information on related parties and ask lawyers to assist in reviewing the list of related
parties in order to make the list of related parties accurate and complete. At the same time, the
Company will extend public channels to verify the conditions of related parties to prevent the
incomplete reporting of related parties, which may lead to the omission of related party information.
The Company will submit its related party information files to CBIRC for supervision at the end of
June and the end of December in accordance with regulatory requirements.
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(3) Improving the Management Process of Related Party Transactions to Enhance the
Management of Related Party Transactions

The Company will further improve its responsibilities for the management of related party
transactions, as well as the audit, approval, reporting, and disclosure processes in accordance with
regulatory provisions, the Company’s management system, and previous management experience, as a
way to establish a related party transaction management process with clear defined standards and
responsibilities, and standardized operations. It will further play the role of the internal control system
for related party transaction management. According to the regulatory provisions, in 2019 the
Company adjusted the Audit Committee under the Board into the Audit and Related Party Transaction
Control Committee, and set up related party transactions management office thereunder. In the future,
the Audit and Related Party Transaction Control Committee under the Board will be given full play to
be responsible for the overall management of related party transactions, and the related party
transactions management office is responsible for the daily management of related party transactions
and continuously improves the management of related party transactions.

(4)  Further Optimizing Management System for Related Party Transactions

Manual identification in the management of related party transactions faces the problem of
high risk of missed report and low efficiency. In 2018, the Company developed related party
transaction management functions in the contract management system. Through such system, the
related party’s information maintenance, and identification, approval and statistics of related party
transactions were realized, and the efficiency of related party transactions management was improved.
At present, the system has been put into use in the headquarters and will be promoted and applied
gradually in subsidiaries and branches. With the promotion of the contract management system,
identification and approval functions have been achieved in related party transactions of the
subsidiaries and branches. In 2019, 59 related party transactions were identified and approved through
such system. In 2020, the Company will continue to optimize the functions of this system. It is
planned to realize the functions of proportional supervision of related party transactions and full
coverage statistics through the system to further improve the systematic management of related party
transactions.
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Q NCI FRERS
ZANESREROER AT

NEW CHINA LIFE INSURANCE COMPANY LTD.

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

(Stock Code: 01336)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of 2019 (“AGM”) of New China
Life Insurance Company Ltd. (the “Company”) will be held at 10:00 a.m. on 23 June 2020 at 21/F, NCI
Tower, A12 Jianguomenwai Avenue, Chaoyang District, Beijing, PRC, to consider and, if thought fit, pass

the following resolutions. Capitalised terms used in this notice shall have the same meanings as those

defined in the circular of the Company dated 7 May 2020 unless otherwise stated.

10.

AS ORDINARY RESOLUTIONS
To consider and approve the proposal on the Report of the Board for the Year 2019

To consider and approve the proposal on the Report of the Board of Supervisors for the Year
2019

To consider and approve the proposal on the annual report and its summary for the year 2019

To consider and approve the proposal on the preparation of annual financial report for the
year 2019

To consider and approve the proposal on the profit distribution plan for the year 2019

To consider and approve the proposal on the Report of Performance of the Directors for the
Year 2019

To consider and approve the proposal on the Report of Performance of the Independent Non-
executive Directors for the Year 2019

To consider and approve the proposal on the appointment of accounting firms for the year
2020

To consider and approve the proposal on amendment to the Administrative Measures on
Related Party Transactions

To consider and approve the proposal on amendment to the Plan on Authorization to the
Board Granted by the General Meeting
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AS SPECIAL RESOLUTIONS

11.  To consider and approve the proposal on the general mandate to the Board to issue additional
Shares

In order to further improve the solvency adequacy ratio and enhance the operating flexibility and
efficiency of the Company, it is proposed that the Shareholders’ general meeting grant a general mandate to
the Board to issue additional Shares, details of which are as follows:

L PLANS ON THE GENERAL MANDATE TO ISSUE ADDITIONAL SHARES

Pursuant to the relevant applicable laws and regulations, the requirements of regulatory authorities of
the places where the Company’s Shares are listed, the Hong Kong Listing Rules and the Articles of
Association, subject to the review and approval of the proposal by way of a special resolution at the 2019
AGM, the Shareholders’ general meeting will grant a general mandate to the Board, to allot, issue and/or
deal with a certain number of overseas listed foreign Shares (“H Shares”), and/or domestically listed
domestic shares (“A Shares”) (collectively the “Issue of Shares under the Proposal”), separately or
concurrently during the Mandate Period (as defined below).

The details of the general mandate are as follows:

(I) Size of issuance: within the Mandate Period, the Board may allot, issue and/or deal with, or,
conditionally or unconditionally agree to allot, issue and/or deal with H Shares or A Shares,
with a total number of each class not exceeding 20% of the respective total number of issued H
Shares or A Shares of the Company on the date of passing the proposal at the 2019 AGM.

(II) Methods of issuance: placement of, issuance of and/or dealing with additional Shares,
issuance of convertible bonds and share options and other methods permitted by the Articles of
Association as well as laws and regulations.

(IlT)  Conditions precedent: the exercise of the above mandate by the Board is conditional upon
compliance with the applicable laws and regulations, the requirements of regulatory authorities
of the places where the Company’s Shares are listed, the Hong Kong Listing Rules and the
Articles of Association, and upon approval of the CBIRC, CSRC and/or other relevant

government authorities (if applicable).

(IV) Mandate period: in respect with the proposal, the “Mandate Period” refers to the period from
the passing of the proposal at the 2019 AGM and until the earliest of:

1. the expiration of the 12 months following the passing of the proposal at the 2019 AGM,;

2. the conclusion of the annual general meeting for the year 2020 of the Company; or

3. the revocation or variation of the mandate under the proposal by a special resolution of
the Shareholders in any Shareholders’ general meeting.
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II. USE OF PROCEEDS

The proceeds from the Issue of Shares under the Proposal, after the deduction of share issuance
expenses, will be used for replenishing the Company’s capital.

III. OTHER AUTHORIZATION MATTERS

To capitalize on market opportunities, it is proposed that the Shareholder’s general meeting authorize
the Board to deal with, at its absolute discretion, all matters relating to the Issue of Shares under the
Proposal within the framework and principles as approved at the 2019 AGM, provided that the authorization
granted to the Board in this paragraph can be further delegated to its duly authorized persons, including but
not limited to:

1. implementation of the Issue of Shares under the Proposal according to the opinions of the
relevant domestic and foreign governmental and regulatory authorities, as well as the market
environment, including but not limited to the determination of the specific size of issuance,
type of additional Shares, issuance prices (including the price range and the final price), time
of issuance, methods of issuance, target subscribers and all other matters relating to the Issue
of Shares under the Proposal;

2. drafting, amendment, execution, certification, implementation, suspension or termination of
any document and agreement relating to the Issue of Shares under the Proposal;

3. appointment of intermediary institutions for the Issue of Shares under the Proposal;

4. pursuant to the relevant applicable laws and regulations, the requirements of regulatory
authorities of the places where the Company’s Shares are listed and the Listing Rules,
obtaining of approval, registration, filing, authorization and consents from relevant domestic
and foreign governmental and regulatory authorities for the Issue of Shares under the Proposal;
execution, implementation, amendment and completion of document filings to relevant
domestic and overseas governmental, administrative authorities, organizations and individuals
(including but not limited to documents relating to issuance application and information
disclosure); implementation of necessary works for the Issue of Shares under the Proposal,
according to the requirements of relevant state regulatory authorities, securities regulatory
authorities and stock exchanges; on behalf of the Company, conducting of all acts, things and
matters which are relevant, necessary, appropriate and desirable for the Issue of Shares under
the Proposal in such departments and authorities’ opinions; and registrations and filings with
industrial and commercial administrative departments and other related governmental
authorities after completion of the issuance (including application for the change of
corporate registration and business license, etc.);

5. the matters relating to the increase of registered capital and paid-in capital of the Company, to
reflect the number of Shares to be issued by the Company under the proposal, and amendments
to the Articles of Association and other relevant documents as they consider proper and
necessary, to reflect the increase of the registered capital and paid-in capital of the Company.
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The proposal has been approved at the eighth meeting of the seventh session of the Board, and is

hereby proposed to the AGM for consideration.

12.

13.

14.

15.

16.

To consider and approve the proposal on amendment to the Articles of Association

To consider and approve the proposal on amendment to the Rules of Procedures of General

Meeting

To consider and approve the proposal on amendment to the Rules of Procedures of the Board
of Directors

To consider and approve the proposal on amendment to the Rules of Procedures of the Board

of Supervisors
REPORT FOR REVIEW

To hear the Report on the Status of Related Party Transactions for the Year 2019

Details of the proposals mentioned above are set forth in the circular for the AGM of the Company
dated 7 May 2020.

By Order of the Board
New China Life Insurance Company Ltd.
LIU Haoling
Chairman

Beijing, China, 7 May 2020

Note: If there is any inconsistency between the Chinese and English versions of this notice, the Chinese version shall prevail.

As at the date of this notice, the chairman and non-executive director of the Company is LIU

Haoling; the executive director is LI Quan; the non-executive directors are XIONG Lianhua, YANG Yi,
GUO Ruixiang, HU Aimin, LI Qigiang, PENG Yulong and Edouard SCHMID; and the independent non-
executive directors are LI Xianglu, ZHENG Wei, CHENG Lie, GENG Jianxin and MA Yiu Tim.

Notes:
1. The voting at the AGM shall be taken by way of registered poll.
2. In order to determine the Shareholders of H Shares who are entitled to attend the AGM, the H Shares register of

members will be closed from 24 May 2020 to 23 June 2020, both days inclusive, during which period no transfer of H
Shares will be effected. Shareholders of H Shares who intend to attend the AGM must deposit the share certificates
together with the transfer documents at the H Share Registrar of the Company, Computershare Hong Kong Investor

Services Limited, at or before 4:30 p.m. on 22 May 2020. The address of Computershare Hong Kong Investor Services
Limited is Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong. Shareholders
of H Shares whose names appear on the H Shares register of members of the Company at the close of business on 22
May 2020 are entitled to attend the AGM and vote at the AGM.

- 281 -



NOTICE OF ANNUAL GENERAL MEETING

A Shareholder entitled to attend and vote at the AGM may appoint one or more proxies to attend and vote on his
behalf. A proxy need not to be a Shareholder of the Company.

The instrument appointing a proxy must be in writing and signed by a Shareholder or his/her duly authorized attorney.
If the Shareholder is a corporation, such instrument must be either under its common seal or duly signed by its legal
representative, director(s) or duly authorized attorney(s).

Shareholders of H Shares who intend to attend the AGM by proxy should complete and return the enclosed proxy form
to Computershare Hong Kong Investor Services Limited no later than 24 hours before the scheduled time for the AGM
(i.e. before 10:00 a.m. on 22 June 2020). The address is 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong. Completion and return of the proxy form will not preclude a Shareholder from attending and
voting in person at the AGM if he so wishes.

Shareholders of H Shares who intend to attend the AGM in person or by proxy should return the reply slip in person,
by post or by fax to the H Share registrar of the Company, Computershare Hong Kong Investor Services Limited. The
address is at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong on or before 2 June 2020.
Fax number: (852) 2865 0990.

The AGM is expected to last for half a day. Shareholders (in person or by proxy) attending the AGM are responsible
for their own transportation and accommodation expenses. Shareholders or their proxies attending the AGM shall
present their identity certifications.

In the case of joint Shareholders, the vote of the senior 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 on the register of members in respect of the relevant joint holding.
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