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PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION OF THE BANK

A meeting of the board of directors (the “Board”) of Agricultural Bank of China Limited (the
“Bank”) was held by video conference at Beijing and Hong Kong on 29 August 2012. 12 directors
were entitled to attend and all of them were present at the meeting. The meeting was conducted in
compliance with the applicable laws, administrative rules, regulations, articles of association of the
Bank (the “Articles of Association”) and the rules of procedure of the Board.

The following proposal was considered and approved at the meeting:
Proposal on Amendments to the Articles of Association of the Bank
Voting result: 12 valid votes, including 12 votes in favour, 0 vote against and 0 vote abstained.

In recent years, the regulatory authorities have amended and improved the existing regulatory
rules to achieve macroprudential supervision and promote corporate governance. In this regard,
the Bank proposed to amend the Articles of Association in accordance with, among others, the
newly-amended Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, the Notice on Further Improving the Cash Dividend Distribution of Listed Companies
issued by Beijing Office of China Securities Regulatory Commission (the “CSRC”), comments
and instructions raised by the regulatory authorities including the China Banking Regulatory
Commission (the “CBRC”) and Beijing Office of the CSRC, the corporate governance practices of
the Bank since its initial public offering and the experiences of other banks.

The proposed amendments to the Articles of Association (the “Proposed Amendments”)
principally mainly include the voting methods at the shareholders’ general meetings, requirements
for director’s performance of duties, evaluation of performance of directors and senior management,
internal control management system and cash dividend distribution policy, etc.



It is also proposed that the Board shall be authorized by the shareholders’ general meeting of
the Bank to amend the Articles of Association in accordance with comments from the regulatory
authorities so as to obtain approval therefrom, and to amend the corresponding articles in relation to
the timing requirements for the shareholders’ general meetings after the regulatory authorities have
amended the requirement of 45 days prior notice of the shareholders’ general meetings, and submit
such amendments to the CBRC for approval.

This proposal will be submitted for consideration and approval at the shareholders’ general meeting
of the Bank by way of a special resolution. Details of the Proposed Amendments will be set out in
the circular of the shareholders’ general meeting to be dispatched to the shareholders of the Bank.
Upon approval by the shareholders’ general meeting, the Proposed Amendments are still subject to
approval by the CBRC.

By Order of the Board of Directors
Agricultural Bank of China Limited
LI Zhenjiang
Company Secretary
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