
10 September 2025

To the Shareholders

Dear Sir or Madam,

(1) VOLUNTARY CONDITIONAL GENERAL CASH OFFER BY
CHINA INTERNATIONAL CAPITAL CORPORATION HONG KONG

SECURITIES LIMITED ON BEHALF OF THE OFFEROR TO
ACQUIRE ALL OF THE ISSUED H SHARES IN THE BANK

(2) VOLUNTARY CONDITIONAL GENERAL CASH OFFER BY
THE OFFEROR TO ACQUIRE ALL OF

THE ISSUED DOMESTIC SHARES IN THE BANK
(3) PROPOSED WITHDRAWAL OF LISTING OF

THE H SHARES OF THE BANK

1. INTRODUCTION

On 3 July 2025, the Offeror and the Bank jointly announced that (i) CICC, on behalf of the Offeror,

will make a voluntary conditional general cash offer to acquire all of the issued H Shares at the H

Share Offer Price of HK$0.70 per H Share, and (ii) the Offeror will make a voluntary conditional
general cash offer to acquire all of the issued Domestic Shares at the Domestic Share Offer Price of

RMB0.63 per Domestic Share.

This letter forms part of this Composite Document and sets out information on the Offeror, the

reasons for making the Offers and the intentions of the Offeror in relation to the Bank. The terms of

the Offers are set out in this letter, Appendix I to this Composite Document and in the accompanying

Forms of Acceptance.

Your attention is also drawn to the letter from the Board on pages 20 to 27, the letter from the

Independent Board Committee on pages 28 to 30 and the letter from Gram Capital on pages 31 to 57

of this Composite Document.

Terms defined in this Composite Document have the same meanings in this letter unless the context

otherwise requires.



2. THE OFFERS

For each H Share, the H Share Offer Price is HK$0.70 in cash.

For each Domestic Share, the Domestic Share Offer Price, which is

equivalent to the H Share Offer Price at the Exchange Rate is RMB0.63 in cash.

The Offeror will not increase the Offer Price, and the Offeror does not reserve the right to do
so. Shareholders and potential investors should be aware that, following the making of this statement,

the Offeror will not be allowed to increase the H Share Offer Price and the Domestic Share Offer

Price.

If any dividend, other distribution or return of capital (whether in cash or in kind) is announced,

declared, made or paid in respect of the Shares after the date of the Announcement, the Offeror shall

reduce the Offer Price by all or any part of the amount or value of such dividend, other distribution

and/or return of capital, in which case any reference in the Announcement, this Composite Document

or any other announcement or document to the Offer Price will be deemed to be a reference to the

Offer Price as so reduced. Any such reduction will only apply to those Shares in respect of which the

Offeror will not be entitled to the relevant dividend, distribution and/or return of capital. As at the

Latest Practicable Date, no dividend, other distribution or return of capital in respect of the Shares has
been announced, declared or made but not paid to the Shareholders generally. The Bank has

confirmed that it does not intend to announce, declare, make or pay any dividend, other distribution

or return of capital during the Offer Period.

The Offers are made in compliance with the Takeovers Code. The Offer Shares to be acquired under

the Offers shall be fully paid and shall be acquired free from all liens, charges, encumbrances, pre-

emptive rights and any other third party rights of any nature and together with all rights and benefits

attaching to them or subsequently becoming attached to them, including the right to receive all

dividends, other distributions and return of capital, if any, announced, declared, made or paid after the

date on which such Offer Shares are transferred to the Offeror (or such later time and/or date as the

Offeror may decide, subject to the requirements of the Takeovers Code).

3. CONDITIONS TO THE OFFERS

The H Share Offer is subject to the fulfilment or (if capable of being waived) waiver of the following

Conditions:

(a) the passing of a resolution by the Independent H Shareholders approving the Delisting at the H
Share Class Meeting to be convened for this purpose, provided that:

(i) approval is given by at least 75% of the votes (by way of poll) attaching to the H Shares

held by the Independent H Shareholders present that are cast either in person or by

proxy; and

(ii) the number of votes cast (by way of poll) against the resolution is not more than 10% of

the votes attaching to all the H Shares held by the Independent H Shareholders;
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(b) the passing of a special resolution by not less than two-thirds of the votes cast by way of poll

by the Shareholders with voting rights present and voting in person or by proxy at the
Extraordinary General Meeting approving the Delisting;

(c) valid acceptances of the H Share Offer and the Domestic Share Offer having been received

(and not, where permitted, withdrawn) by 4:00 p.m. on or prior to the Offer Closing Date (or

such later time and/or date as the Offeror may decide, subject to the requirements of the

Takeovers Code) in respect of such number of H Shares and Domestic Shares which, together

with the Shares already held by the Offeror and the Concert Parties, would result in the Offeror

and the Concert Parties holding more than 50% of the voting rights in the Bank;

(d) valid acceptances of the H Share Offer having been received (and not, where permitted,

withdrawn) by 4:00 p.m. on or prior to the Offer Closing Date (or such later time and/or date

as the Offeror may decide, subject to the requirements of the Takeovers Code) in respect of

such number of H Shares which is not less than 90% of the issued H Shares held by the

Independent H Shareholders;

(e) the granting of the waiver by the Executive from the requirements under Rule 2.2(c) of the

Takeovers Code;

(f) no event having occurred or existing (including any law, order, action, proceeding, suit or

investigation instituted or taken by the Relevant Authorities) which would make the H Share

Offer void, unenforceable, illegal, impracticable or would prohibit implementation of the H

Share Offer or impose any material and adverse conditions or obligations with respect to the H

Share Offer;

(g) there having been no material adverse change in the business, assets, financial or trading

positions or prospects or conditions of the Group since the date of the Announcement; and

(h) the granting of the waiver, if applied for, by the Executive from the requirements under Rule

20.1 of the Takeovers Code in respect of the Domestic Share Offer.

Conditions (f), (g) and (h) to the H Share Offer may be waived, either in whole or in part, either

generally or in respect of any particular matter, at the sole discretion of the Offeror. Conditions (a) to

(e) to the H Share Offer may not be waived in any event. If any of the Conditions is not satisfied or

waived (as applicable) on or before the Completion Long Stop Date, the H Share Offer will lapse,

and Shareholders will be notified by the Bank by way of a further announcement as soon as

practicable thereafter. The Offeror confirms that it will not waive Condition (h) to the H Share Offer.

Pursuant to Note 2 to Rule 30.1 of the Takeovers Code, the Offeror may only invoke any of the

Conditions, other than Conditions (a) to (e) to the H Share Offer above, as a basis for not proceeding

with the H Share Offer if the circumstances which give rise to the right to invoke any of the

Conditions are of material significance to the Offeror in the context of the H Share Offer.
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As at the Latest Practicable Date, the filing, registration or approval, as applicable, with or by (i)

DRC and (ii) SAFE in relation to the Offers have been completed and remain in full force and effect
pursuant to the provisions of relevant laws and regulations in the PRC.

In addition to the Conditions, the Offers are made on the basis that acceptance of the Offers by any

person will constitute a warranty by such person or persons to the Offeror that the Offer Shares, when

acquired (for avoidance of doubt, no later than 4:00 p.m. on Offer Closing Date (or such later time

and/or date as the Offeror may decide, subject to the requirements of the Takeovers Code)), would be

acquired by the Offeror and would be sold by such person or persons free from all liens, charges,

encumbrances, pre-emptive rights and any other third party rights of any nature and together with all

rights and benefits attaching to them as at the date on which such Offer Shares are transferred to the

Offeror or subsequently becoming attached to them, including the right to receive all dividends, other

distributions and return of capital, if any, announced, declared, made or paid after the date on which

such Offer Shares are transferred to the Offeror.

The H Share Offer will initially be open for acceptances for at least 21 calendar days from the date of

this Composite Document (the First Closing Date now being 24 October 2025). Once all of the

Conditions have been either satisfied or waived (if applicable), the H Share Offer will be declared

unconditional and the H Share Offer will be extended for a subsequent period until 28 calendar days

after the H Share Offer is declared unconditional (which is 14 days longer than the 14 calendar days
normally required by Rule 15.3 of the Takeovers Code pursuant to Note (i) to Rule 2.2 of the

Takeovers Code) before the H Share Offer is closed in order to allow sufficient time for those H

Shareholders who have not initially accepted the H Share Offer to accept the H Share Offer to

process the transfer of their H Shares.

The Domestic Share Offer is subject to the H Share Offer becoming or being declared unconditional

in all respects. This condition cannot be waived in any event.

WARNING: Completion of the Offers is subject to the Conditions being fulfilled or waived (as
applicable). The issue of this Composite Document does not in any way imply that the Offers
will be completed. The Offers may or may not become unconditional and will lapse if they do
not become unconditional. Accordingly, Shareholders and potential investors are advised to
exercise caution when dealing in the securities of the Bank. Persons who are in doubt as to the
action they should take should consult their stockbroker, bank manager, solicitor or other
professional adviser.

4. DELISTING

Subject to the H Share Offer becoming unconditional (including, amongst others, the approval of the

Delisting by the Shareholders at the Extraordinary General Meeting and the approval of the Delisting

by the Independent H Shareholders at the H Share Class Meeting), the Bank will make an application

for the Delisting in accordance with Rule 6.12 of the Listing Rules.

The Offeror has no rights under the laws of the PRC and the articles of association of the Bank
to compulsorily acquire the H Shares that are not tendered for acceptance pursuant to the H
Share Offer. Accordingly, the Independent H Shareholders are reminded that if they do not

- 4 -



accept the H Share Offer and the H Share Offer subsequently becomes unconditional in all
respects, and the H Shares are delisted from the Stock Exchange, this will result in them
holding securities that are not listed on the Stock Exchange or any other stock exchanges and
the liquidity of such securities may be severely reduced. In addition, the Bank will no longer be
subject to the requirements under the Listing Rules, and may or may not continue to be subject
to the Takeovers Code after the completion of the H Share Offer depending on whether it
remains as a public company in Hong Kong for the purposes of the Takeovers Code thereafter.

Independent H Shareholders should also note that if they do not agree to the Offers, they can
vote against the Delisting at the H Share Class Meeting and/or the Extraordinary General
Meeting. If the number of votes cast, by way of poll, against the Delisting at the H Share Class
Meeting is more than 10% of the votes attaching to all the H Shares held by the Independent H
Shareholders, the Offers would not become unconditional and the Bank would remain listed on
the Stock Exchange.

If the H Share Offer is completed, the H Shareholders will be notified by way of an announcement of

the dates of the last day for dealing in the H Shares and on which the Delisting will become effective.

The Offeror has applied to the Executive for, and the Executive has indicated that it is minded to

grant, a waiver from the requirements under Rule 2.2(c) of the Takeovers Code, which requires a
resolution to approve a delisting to be made subject to the relevant offeror(s) being entitled to

exercise, and exercising, its rights of compulsory acquisition.

5. VALUE OF THE OFFERS

The H Share Offer Price of HK$0.70:

(a) represents a premium of approximately 70.73% over the closing price of HK$0.41 per H Share

as quoted on the Stock Exchange on the Last Trading Date;

(b) represents a premium of approximately 60.86% over the average closing price of

approximately HK$0.44 per H Share, being the average closing price of the H Shares as

quoted on the Stock Exchange for the 30 trading days immediately prior to and including the

Last Trading Date;

(c) represents a premium of approximately 42.93% over the average closing price of

approximately HK$0.49 per H Share, being the average closing price of the H Shares as

quoted on the Stock Exchange for the 60 trading days immediately prior to and including the
Last Trading Date;

(d) represents a premium of approximately 8.82% over the average closing price of approximately

HK$0.64 per H Share, being the average closing price of the H Shares as quoted on the Stock

Exchange for the 90 trading days immediately prior to and including the Last Trading Date;

and
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(e) represents a discount of approximately 80.16% to the net asset value per Share attributable to

the ordinary shareholders of the Bank as at 30 June 2024 (based on a total of 5,074,191,569
Shares in issue, the Group’s unaudited total shareholders’ equity attributable to the Bank of

approximately HK$17,933,733,620 as at 30 June 2024 (extracted from the Bank’s interim

report for the six months ended 30 June 2024, based on the central parity rate of RMB to HK$

as at 28 June 2024 as announced by the People’s Bank of China)).

Highest and lowest closing prices of the H Shares

The H Shares have been suspended from trading on the Stock Exchange from 9:00 a.m. on 12 March

2025, and as at the Latest Practicable Date, the H Shares were still suspended from trading on the

Stock Exchange. During the Last Trading Period, the highest closing price of H Shares as quoted on

the Stock Exchange was HK$1.44 per H Share on 22 October 2024, and the lowest closing price of H

Shares as quoted on the Stock Exchange was HK$0.33 per H Share on 13 January 2025.

Confirmation of financial resources

Assuming full acceptance of the Offers, the aggregate cash consideration payable by the Offeror

under the Offers will amount to approximately HK$676,550,778.40 in respect of the H Share Offer

and RMB2,587,844,987.91 in respect of the Domestic Share Offer.

As at the Latest Practicable Date, the Bank does not have any outstanding options, warrants,

derivatives and securities which are convertible or exchangeable into Shares, nor has it entered into

any agreement for the issue of such options, warrants, derivatives or securities which are convertible

or exchangeable into Shares.

GrandLume, a wholly-owned subsidiary of the Offeror, has undertaken with the Offeror to pay on its

behalf the cash consideration payable under the H Share Offer. The consideration payable under the

Offers will be financed by the Offeror’s own resources and/or external financing.

The Offeror has appointed CICC as its financial adviser in respect of the Offers. CICC, the financial

adviser to the Offeror, is satisfied that sufficient financial resources are available to the Offeror to

satisfy its payment obligations on full acceptance of the Offers in accordance with their terms.

6. INFORMATION ON THE OFFEROR

The Offeror is a joint stock company incorporated in the PRC with limited liability on 16 February

2015. Its scope of business includes: investment and operation in financial and quasi-financial
businesses including banking, securities, insurance, trust, funds, guarantees, bills, financial leasing,

technology finance, financial assets, technology, property rights transactions, quasi-financial business

investment and operation; investment consulting and investment management (excluding wealth

management, illegal fundraising, illegal deposit-taking, lending, and similar activities); real estate

development, sales, leasing, management primarily and financial back-office services for the

construction of regional financial centers. (Projects subject to approval according to law may only

commence business activities after obtaining approval from the relevant authorities.) Since the date of

the Announcement, the shareholding structure of the Offeror has been further updated. The
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controlling shareholder of the Offeror is the Jilin Province Department of Finance, which directly and

indirectly holds approximately 98.94% of the shares in the Offeror as at the Latest Practicable Date.
The remaining shares in the Offeror are held by Changfa Financial Holding (Changchun) Co., Ltd., a

state-owned enterprise, which directly holds approximately 1.06% of the shares in the Offeror as at

the Latest Practicable Date.

7. REASONS AND BENEFITS OF THE OFFERS

The H Shares have been trading within the price range of HK$0.33 to HK$0.50 in the 46 trading days

in 2025 before the suspension of the trading of H Shares. In 2025, the global economy sought a

moderate recovery amid uncertainties. From January 2 to March 11, 2025 (The Bank’s last trading

day), the Hang Seng Index (HSI.HI) rose by 21.19%, and the Hang Seng Mainland Banks Index

(HSMBI.HI) increased by 14.59%. During the same period, however, the Bank’s stock price declined,

with a cumulative drop of 6.82%. Its daily average trading volume accounted for only 0.13% of its

total issued H Shares, reflecting a decline in investors’ confidence. As a result, the ability of the Bank

to raise funds effectively from the equity market is extremely limited and the current listing status no

longer provides a viable financing channel to the Bank’s operations. The trading volume in the H

Shares has also been low. The average daily trading volume of the H Shares in the last 90 trading

days, 180 trading days and 360 trading days up to and including the Last Trading Date represents

only around 0.08%, 0.04% and 0.02% of the total issued H Shares. Upon implementation of the
Offers, the H Shares will be delisted from the Stock Exchange, which is conducive to saving costs

associated with compliance and maintaining of the listing status and provides room for operational

adjustment. The Bank will also be able to redeploy the relevant resources used for maintaining the

listing status to the Bank’s operations.

The financial performance and position of the Bank has been deteriorating in recent years, and given

the challenging business conditions, it is considered that the Bank would be better positioned for

strategic adjustments to be made to its business, structure, and/or direction as a private company, as

may be needed based on actual circumstances. Given that trading in the H Shares of the Bank on the

Stock Exchange has been suspended since 12 March 2025, it is impossible for the H Shareholders to

monetise their H Shares through the Stock Exchange. As disclosed in the Bank’s announcement dated

31 March 2025, the publication of its audited financial results for the financial year ended 31

December 2024 will be delayed due to additional time being required for the Bank to collect and

collate the information and documents for the auditor of the Bank to complete the audit procedures,

and for the Bank to sort the basis for impairment provision for certain loans, and as at the Latest

Practicable Date, the Bank and its auditors still could not ascertain the definitive timetable for

publishing the aforementioned financial results. The Offeror believes that the Offers, if implemented,

will provide an excellent opportunity for all Shareholders to exit their investment in a company which
has remained suspended as at the Latest Practicable Date and to invest the monies received in

alternative investments with higher liquidity.

8. INTENTIONS OF THE OFFEROR WITH REGARD TO THE GROUP

After the implementation of the Offers, the Offeror has no intention of listing the Shares in other

markets. Considering that the Bank is a regional rural commercial bank mainly operating in Jilin

Province, after delisting, it will continue to establish itself locally with specialized operations and
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focus on its primary responsibilities and business. The Offeror may still, as needed based on actual

circumstances, propose strategic adjustments to the business, structure, and/or direction of the Group.
Save as disclosed above, the Offeror will strive to maintain the Bank’s existing business as much as

possible and has no intention to introduce major changes to the Bank’s existing business (including

redeploying fixed assets of the Bank).

The Offeror does not intend to make any significant changes to the continued employment of the

employees of the Group. Following completion of the Offers, the employment contracts of all

employees of the Group will continue.

9. GENERAL MATTERS RELATING TO THE OFFERS

Effect of accepting the Offers

By validly accepting the Offers, each Shareholder will sell to the Offeror their tendered Offer Shares

and each Shareholder warrants to the Offeror that the Offer Shares, when acquired (for avoidance of

doubt, no later than 4:00 p.m. on Offer Closing Date (or such later time and/or date as the Offeror

may decide, subject to the requirements of the Takeovers Code)), would be acquired by the Offeror

and would be sold by such Shareholder free from all liens, charges, encumbrances, pre-emptive rights

and any other third party rights of any nature and together with all rights and benefits attaching to
them as at the date on which such Offer Shares are transferred to the Offeror or subsequently

becoming attached to them, including the right to receive all dividends, other distributions and return

of capital, if any, announced, declared, made or paid after the date on which such Offer Shares are

transferred to the Offeror.

Stamp duty, taxation and independent advice

Seller’s ad valorem stamp duty at the rate of 0.10% of (i) the value of the consideration arising on

acceptances of the H Share Offer payable by the Offeror or (ii) if higher, the market value of the

relevant Offer Shares, will be payable by the H Shareholders who accept the H Share Offer (where

the stamp duty calculated includes a fraction of HK$1.00, the stamp duty would be rounded up to the

nearest HK$1.00). The relevant amount of stamp duty payable by the H Shareholders who accept the

H Share Offer will be deducted from the consideration payable to them under the H Share Offer.

The Offeror will bear buyer’s ad valorem stamp duty in respect of acceptances of the H Share Offer

and will be responsible to account to the Stamp Office of Hong Kong for all the stamp duty payable

for the sale and purchase of the H Shares in respect of which the H Share Offer is accepted.

A PRC stamp duty arising in connection with acceptances of the Domestic Share Offer will be

payable by the relevant Shareholders and the Offeror respectively at a rate of 0.05% of the

consideration in respect of the relevant acceptances of the Domestic Share Offer, in accordance with

the Stamp Duty Law of the PRC.

Shareholders are recommended to consult their own professional advisers if they are in any
doubt as to the taxation implications of accepting or rejecting the Offers. It is emphasised that
none of the Offeror, the Bank, CICC and their respective ultimate beneficial owners, directors,
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officers, agents, advisers or associates or any other person involved in the Offers accepts
responsibility for any taxation effects on, or liabilities of, any persons as a result of their
acceptance or rejection of the Offers.

Overseas Shareholders

If you are an overseas Shareholder, please see the important information in the section headed

“Overseas Shareholders” in Appendix I to this Composite Document.

Settlement of consideration

Settlement of the consideration under the H Share Offer will be made as soon as possible, but in any

event no later than seven (7) Business Days after the later of the Offer Unconditional Date and the

date of receipt of a duly completed acceptance in respect of the H Share Offer. Relevant documents

of title of the H Shares must be received by the Offeror to render such acceptance complete and valid.

As settlement of consideration under the Domestic Share Offer is subject to certain transfer and

registration formalities and procedures imposed by CSDCC in the PRC, which may require

cooperation by the Domestic Shareholders and are not within the control of the Offeror, as such

settlement arrangements would require more than seven (7) Business Days to complete, the Offeror
has applied to the Executive for, and the Executive has indicated that it is minded to grant, a waiver

from strict compliance with Rule 20.1(a) of the Takeovers Code for the Domestic Share Offer.

Duly completed acceptance forms and the relevant documents in respect of such acceptance must be

received by the Offeror to render such acceptance of the Domestic Share Offer complete and valid.

Settlement of the consideration under the Domestic Share Offer will be made no later than seven (7)

Business Days following the later of (i) the date on which the Domestic Share Offer becomes or is

declared unconditional in all respects and (ii) the date on which the registration and transfer to the

Offeror of all the Domestic Shares tendered for acceptance under the Domestic Share Offer by the

relevant Domestic Shareholder has been completed.

No fractions of a cent will be payable and the amount of cash consideration payable to a Shareholder

who validly accepts the Offers will be rounded up to the nearest cent.

For further information, please refer to the section headed “Settlement of the Offers” in Appendix I to

this Composite Document.

Interests in Shares and derivatives

As at the Latest Practicable Date, the issued share capital of the Bank is 5,074,191,569 Shares divided

into 966,501,112 H Shares and 4,107,690,457 Domestic Shares, and the Bank has no other relevant

securities (as defined in Note 4 to Rule 22 of the Takeovers Code) in issue.

As at the Latest Practicable Date, the Offeror does not hold or own any Shares. Jilin Trust, which is

held as to approximately 62.11% by the Offeror and a Concert Party, holds 487,618,170 Domestic

Shares, representing approximately 9.61% of the Bank’s total issued share capital as at the Latest
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Practicable Date. The remaining interest of Jilin Trust is held as to approximately 36.94% by Jilin

Provincial Expressway Group Co., Ltd., 0.71% by Jilin State-owned Capital Operation Group Co.,
Ltd. and 0.24% by Jilin Grain Group Co., Ltd. The scope of business of Jilin Trust includes: (RMB

and foreign currency denominated) fund trust; trust of movable property; real estate trust; securities

trust; trust of other property or property right; acting as the promoter of an investment fund or a fund

management company and engaging in investment fund business; enterprise asset restructuring,

mergers and acquisitions, project financing, corporate finance, financial consulting services and

others; securities underwriting business as approved by relevant departments of the State Council;

mediation, advising, credit investigation business and others; bailment and safe deposit locker facility

business; applying its proprietary assets by means of interbank deposits, interbank placements, loans,

lease and investment; providing guarantees for third parties with its proprietary assets; inter-bank

lending; and other businesses approved by laws, regulations or China Banking Regulatory

Commission (for items which require approvals pursuant to laws, the commencement of its

operation shall be subject to the approval from relevant departments).

The table below sets out the shareholding structure of the Bank as at the Latest Practicable Date and

immediately after the completion of the Offers (assuming that the Offers are fully accepted by the

Shareholders):
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As at the Latest Practicable Date

Immediately after completion of the Offers
(assuming the Offers are fully accepted

by the Shareholders)
Approximate Approximate Approximate Approximate
percentage of percentage of percentage of percentage of

the same the total the same the total
Number of class of issued share Number of class of issued share

Name of shareholders Shares securities capital Shares securities capital

Domestic Shares
Offeror / / / 4,107,690,457 100.00% 80.95%

Jilin Trust 487,618,170 11.87% 9.61% / / /

Offeror and its Concert Parties 487,618,170 11.87% 9.61% 4,107,690,457 100.00% 80.95%

Mr. Yuan Chunyu (Note 1) 60,815 0.00% 0.00% / / /

Changchun Huaxing Construction

Co., Ltd. (Note 2) 417,742,818 10.17% 8.23% / / /

Changchun Dingxing

Construction Engineering

Co., Ltd. (Note 3) 140,805,193 3.43% 2.77% / / /

Domestic Shares held by
Directors sub-total 558,608,826 13.60% 11.01%

Other Independent Domestic

Shareholders 3,061,463,461 74.53% 60.33% / / /

Domestic Shares sub-total 4,107,690,457 100.00% 80.95% 4,107,690,457 100.00% 80.95%
H Shares
Offeror / / / 966,501,112 100.00% 19.05%

Independent H Shareholders 966,501,112 100.00% 19.05% / / /
H Shares sub-total 966,501,112 100.00% 19.05% 966,501,112 100.00% 19.05%

Total 5,074,191,569 100.00% 100.00% 5,074,191,569 100.00% 100.00%

Notes:

(1) As at the Latest Practicable Date, Mr. Yuan Chunyu is an executive Director.

(2) As at the Latest Practicable Date, the equity interest in Changchun Huaxing Construction Co., Ltd. is held as to

60% by Mr. Zhang Yusheng, a non-executive Director, and Mr. Zhang Yusheng is therefore deemed to be

interested in the Domestic Shares held by Changchun Huaxing Construction Co., Ltd.

(3) As at the Latest Practicable Date, the equity interest in Changchun Dingxing Construction Engineering Co., Ltd.

is held as to 88% by Mr. Wu Shujun, a non-executive Director, and Mr. Wu Shujun is therefore deemed to be

interested in the Domestic Shares held by Changchun Dingxing Construction Engineering Co., Ltd.

(4) None of Mr. Yuan Chunyu, Mr. Zhang Yusheng, Mr. Wu Shujun, Changchun Huaxing Construction Co., Ltd.

or Changchun Dingxing Construction Engineering Co., Ltd. is de facto or presumed to be acting in concert with

the Offeror and its Concert Parties.
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(5) The percentage figures as set out above are subject to rounding adjustments and may not add up to 100%.

CICC is the financial adviser to the Offeror in respect of the Offers. Accordingly, CICC and members
of the CICC group are presumed to be acting in concert with the Offeror in respect of shareholdings

of the CICC group in the Bank in accordance with class (5) of the definition of “acting in concert”

under the Takeovers Code (except in respect of the Shares held by members of the CICC group which

are exempt principal traders or exempt fund managers, in each case recognised by the Executive as

such for the purposes of the Takeovers Code and excluding the Shares held on behalf of non-

discretionary investment clients). As at the Latest Practicable Date, except for Shares held on behalf

of non-discretionary investment clients and Shares held by member(s) of the CICC group acting in

the capacity of exempt principal trader(s) and/or exempt fund manager(s), members of the CICC

group did not own or control any Shares or any other relevant securities (as defined in Note 4 to Rule

22 of the Takeovers Code) of the Bank.

Members of the CICC group which are exempt principal traders and exempt fund managers which are

connected for the sole reason that they control, are controlled by or are under the same control as

CICC are not presumed to be acting in concert with the Offeror. However: (a) Shares held by

members of the CICC group acting in the capacity of exempt principal traders will not be voted at the

H Share Class Meeting unless the Executive allows such Shares to be so voted; and (b) Shares held

by members of the CICC group acting in the capacity of exempt principal traders may, subject to

consent of the Executive, be allowed to be voted at the H Share Class Meeting if: (i) such member of

the CICC group holds the relevant Shares as a simple custodian for and on behalf of non-
discretionary clients; (ii) there are contractual arrangements in place between such member of the

CICC group and such non-discretionary client that strictly prohibit such member of the CICC group

from exercising any voting discretion over such Shares; (iii) all voting instructions originate from the

client only (if no instructions are given, then no votes shall be cast for the relevant Shares held by the

relevant connected exempt principal trader); and (iv) such non-discretionary client is entitled to vote

at the H Share Class Meeting.

Save as aforementioned in this section 9, as at the Latest Practicable Date, the Directors did not have,

directly or indirectly, any interest (within the meaning of the SFO) in any Shares.

As at the Latest Practicable Date:

(a) save as aforementioned in this section 9 in relation to the Shares held by Jilin Trust and

member(s) of the CICC group acting in the capacity of exempt principal trader(s) and/or

exempt fund manager(s) on behalf of non-discretionary investment clients, there was no

existing holding of voting rights and rights over Shares which is owned, controlled or directed

by the Offeror or any of the Concert Parties;

(b) there was no existing holding of voting rights and rights over Shares in respect of which the

Offeror or any of the Concert Parties holds convertible securities, warrants or options;

(c) none of the Offeror or any of the Concert parties has received an irrevocable commitment in

relation to the voting of the resolutions in respect of the Offers and/or acceptance of the

Offers;

- 12 -



(d) there was no outstanding derivative in respect of securities in the Bank entered into by the

Offeror or any of the Concert Parties;

(e) there was no arrangement (whether by way of option, indemnity or otherwise) in relation to the

shares of the Offeror or the Shares and which might be material to the Offers;

(f) there was no agreement or arrangement to which the Offeror is a party which relates to the

circumstances in which it may or may not invoke or seek to invoke a Condition; and

(g) there were no relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code) in

the Bank which the Offeror or any of the Concert Parties has borrowed or lent.

As at the Latest Practicable Date, there was no understanding, arrangement, agreement or special deal

(as defined under Rule 25 of the Takeover Code) between (i) any Shareholder; and (ii) (a) the Offeror

and any Concert Parties or (b) the Bank, its subsidiaries or associated companies.

The Offeror has not, and no Concert Party has, acquired any Share during the Relevant Period.

10. ADDITIONAL INFORMATION

Your attention is drawn to the “Letter from the Board”, the “Letter from the Independent Board

Committee” and the “Letter from Gram Capital” as set out in this Composite Document, the

accompanying Forms of Acceptance and the additional information set out in the appendices to, and

which forms part of, this Composite Document.
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