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DEFINITIONS

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

meanings:

“2024 Annual General Meeting”

“A Share(s)”

“Articles of Association”

“Bank” or “CCB”

“Board” or “Board of Directors”

“Board of Supervisors”

“Group”

“H Share(s)”

“H Shareholder(s)”

“Hong Kong”

“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”

“independent non-executive
director(s)” or “independent
director(s)”

“NFRA”

“Ordinary Share(s)”

the 2024 annual general meeting of the Bank to be held on 27 June
2025

domestic share(s) with a par value of RMB1.00 each in the share
capital of the Bank, listed on the Shanghai Stock Exchange and

traded in RMB

the Articles of Association of the Bank (as amended from time to
time)

China Construction Bank Corporation, 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: 00939) and the Shanghai Stock Exchange (stock code:
601939), respectively

the board of directors of the Bank

the board of supervisors of the Bank

the Bank and its subsidiaries

overseas listed foreign share(s) with a par value of RMB1.00 each
in the share capital of the Bank, listed on the Hong Kong Stock
Exchange and traded in Hong Kong dollars

holder(s) of the H Shares

the Hong Kong Special Administrative Region of the PRC

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

The Stock Exchange of Hong Kong Limited

the independent non-executive director(s) of the Bank

National Financial Regulatory Administration

A Share(s) and H Share(s)
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“PRC” or “China”

“Procedural Rules for the
Shareholders’ General Meeting”

“Procedural Rules for the Board of
Directors”

“RMB”

“Shareholder(s)”

the People’s Republic of China

the Procedural Rules for the Shareholders’ General Meeting of the
Bank (as amended from time to time)

the Procedural Rules for the Board of Directors of the Bank (as
amended from time to time)

Renminbi, the lawful currency of the PRC

holder(s) of Ordinary Share(s)
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INTRODUCTION

The purpose of this circular is to give you notice of the 2024 Annual General Meeting and to provide
you with reasonable and necessary information.

At the 2024 Annual General Meeting, resolutions will be proposed to consider and approve the
following as ordinary resolutions: (i) 2024 report of the Board of Directors; (ii) 2024 report of the Board of
Supervisors; (iii) 2024 final financial accounts; (iv) 2025 fixed assets investment budget; (v) engagement of
external auditors for 2025; (vi) authorisation quota for external charitable donations in 2025; (vii) re-election
of Mr. Zhang Jinliang as executive director of the Bank; (viii) re-election of Ms. Li Lu as non-executive
director of the Bank; (ix) election of Ms. Xin Xiaodai as non-executive director of the Bank; (x) election of
Mr. Dou Hongquan as non-executive director of the Bank; and the following as special resolutions: (xi)
amendments to the Articles of Association; (xii) amendments to the Procedural Rules for the Shareholders’
General Meeting; (xiii) amendments to the Procedural Rules for the Board of Directors; and (xiv)
cancellation of the Board of Supervisors. In addition, (i) the special report on related party transactions in
2024; (ii) the report on the implementation of the Plan on Authorization of the Shareholders’ General
Meeting to the Board of Directors of China Construction Bank Corporation in 2024; (iii) the report on large
shareholder and major shareholder assessment in 2024; and (iv) the work reports of independent directors for
2024 are incorporated in this circular for Shareholders’ hearing.

2024 REPORT OF THE BOARD OF DIRECTORS

Please refer to the relevant section of the 2024 annual report of the Bank for the 2024 report of the
Board of Directors of the Bank.

2024 REPORT OF THE BOARD OF SUPERVISORS

Please refer to the relevant section of the 2024 annual report of the Bank for the 2024 report of the
Board of Supervisors of the Bank.

2024 FINAL FINANCIAL ACCOUNTS

Please refer to the financial report in the 2024 annual report of the Bank for the 2024 final financial
accounts of the Bank.

2025 FIXED ASSETS INVESTMENT BUDGET

Based on the development strategies of the Group, in order to enhance the core competitiveness and
long-term value creation capability of the Group, earnestly implement the directive spirit of “being thrifty
and hardworking in all undertakings”, put in place the relevant requirement of the “Five Priorities”, and
emphasise the orientation toward high-quality development, the management has, with the goal of improving
operating efficiency and taking into comprehensive account the internal and external business situations,
formulated the proposal on 2025 fixed assets investment budget in line with the principles of strictness and
prudence.
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The total fixed assets investment budget for 2025 will be RMB17 billion, a decrease of RMB1 billion
from the previous year. The budget arrangement focuses on “ensuring safety, stabilising operations and
promoting development”, with the starting point of supporting strategic advancement and ensuring safe
operations, and the ultimate goal of improving asset utilisation efficiency. The budget arrangement ensures
safe production and operations, provides basic support for the construction of outlets and long-term security
and fire safety arrangements in a systematic manner, takes solid steps to address safety hazards, and
highlights the concept of green and environmental protection. The budget will be used to support the
FinTech infrastructure, implement the strategy of independently controlled and self-reliant information
technology innovation, and strengthen the infrastructure construction such as data centres, and support new
quality productive forces. Meanwhile, the Bank will strictly carry out the policy requirements of the central
government, strictly control non-operational expenditures, and improve asset utilisation efficiency.

ENGAGEMENT OF EXTERNAL AUDITORS FOR 2025

Pursuant to the Articles of Association and other relevant provisions, the Bank proposes to appoint
Ernst & Young Hua Ming LLP as the domestic accounting firm of the Bank and its domestic subsidiaries for
2025, and Ernst & Young as the international accounting firm of the Bank and its major overseas
subsidiaries for 2025. The audit fee is RMB140.96 million in total (inclusive of the audit fee for the Group
and the parent company of RMB94.80 million), of which the audit fee for internal control is RMB8&.60
million.

AUTHORISATION QUOTA FOR EXTERNAL CHARITABLE DONATIONS IN 2025

In accordance with the Bank’s need to fulfil its social responsibility, and to scientifically coordinate
the external donation work through out the year 2025, it is proposed that the shareholders’ general meeting
adjust the approval quota of the Board of Directors for external donations in 2025. The specific contents are
as follows:

In 2025, it is proposed that an authorisation quota for charitable donations of RMB137 million be
allocated to consolidate poverty alleviation and rural revitalisation, etc., across the Bank, and that the
shareholders’ general meeting authorise the Board to review and approve donations within the quota. Subject
to obtaining the authorisation from the shareholders’ general meeting, the Board shall authorise the senior
management to review and approve each single donation not exceeding RMB8 million within the quota. The
aforesaid authorisation shall be effective from the date of approval by the shareholders’ general meeting
until 31 December 2025.

RE-ELECTION OF MR. ZHANG JINLIANG AS EXECUTIVE DIRECTOR OF THE BANK

Pursuant to the relevant laws, regulations and the Articles of Association, the Board hereby proposes
to nominate Mr. Zhang Jinliang for re-election as executive director of the Bank, whose term of office will
be three years, terminating on the date of the 2027 annual general meeting of the Bank. Mr. Zhang Jinliang
satisfies the appointment qualifications and requirements of director as required by relevant laws, regulations
and the Articles of Association. After the approval by the shareholders’ general meeting of this proposal,
Mr. Zhang Jinliang will continue to serve as executive director, chairman of the Board and chairman of the
Strategy Development Committee of the Board of the Bank.
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Mr. Zhang Jinliang, born in November 1969, is of Chinese nationality. Mr. Zhang has served as
chairman of the Board since March 2024 and executive director of the Bank since June 2022. He began to
serve as vice chairman of the eighth session of the council of China Society for Finance & Banking from
April 2023, and concurrently serves as a member of the International Advisory Panel of the Monetary
Authority of Singapore from October 2024, and vice chairman of the ninth session of the council of China
Banking Association from November 2024. He served as vice chairman of the Board from June 2022 to
March 2024 and as president of the Bank from May 2022 to March 2024. From August 2018 to April 2022,
Mr. Zhang served as director and general manager of China Post Group Corporation Limited (previously
China Post Group Corporation). From May 2019 to April 2022, Mr. Zhang served as chairman and non-
executive director of Postal Savings Bank of China Co., Ltd. From January 2016 to August 2018, Mr. Zhang
was executive director of China Everbright Group and executive director and president of China Everbright
Bank. From October 2003 to January 2016, Mr. Zhang served successively as deputy general manager of
finance & accounting department, head of IT blueprint implementation office, general manager of financial
management department, general manager of Beijing Branch, executive director and executive vice president
of Bank of China. Mr. Zhang is a certified public accountant and senior accountant. He obtained a Ph.D.
degree in economics from Xiamen University in 1997.

Save as disclosed in the biographical details, Mr. Zhang Jinliang confirms that: (i) he has no other
relationship with the Bank’s directors, supervisors, senior management, substantial Shareholders or
controlling Shareholder; (ii) he has no interest in shares of the Bank as defined in Part XV of the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong); (iii) he did not hold any directorship in
any other listed company in the last three years, nor does he hold any positions in any members of the
Group; and (iv) he is not in possession of any information that is required to be disclosed pursuant to Rule
13.51(2) of the Hong Kong Listing Rules, and there is no other issue that shall be brought to the attention of
the Shareholders of the Bank.

The emoluments of Mr. Zhang Jinliang shall be implemented pursuant to the relevant regulations,
which consist of emoluments payable, social insurance and other income. The Nomination and
Remuneration Committee of the Board shall, after the end of each year, propose the emoluments
distribution and settlement plan, which shall be reviewed by the Board and submitted to the shareholders’
general meeting for approval. The Bank will make disclosure after the relevant emoluments are determined.
For details of the emoluments, please refer to the annual report, relevant announcement and circular to be
published by the Bank in due course.

RE-ELECTION OF MS. LI LU AS NON-EXECUTIVE DIRECTOR OF THE BANK

Pursuant to the relevant laws, regulations and the Articles of Association, the Board hereby proposes
to nominate Ms. Li Lu for re-election as non-executive director of the Bank, whose term of office will be
three years, terminating on the date of the 2027 annual general meeting of the Bank. Ms. Li Lu satisfies the
appointment qualifications and requirements of director as required by relevant laws, regulations and the
Articles of Association. After the approval by the shareholders’ general meeting of this proposal, Ms. Li Lu
will continue to serve as non-executive director, member of each of the Strategy Development Committee
and the Nomination and Remuneration Committee of the Board of the Bank.
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Ms. Li Lu, born in July 1980, is of Chinese nationality. Ms. Li has served as non-executive director
of the Bank since March 2023. Ms. Li joined Central Huijin Investment Ltd. in 2005. From January 2005 to
March 2023, Ms. Li took up posts in Central Huijin Investment Ltd. including business manager and deputy
senior manager of Bank of China equity management division of bank department, senior manager of
research and support division of banking institution management department I, director of CCB division of
equity management department I, and managing director of equity management department I. During her
terms of office, Ms. Li worked as deputy general manager of Dongcheng Sub-branch, Beijing Branch, Bank
of China from May 2012 to April 2013. Ms. Li obtained a bachelor’s degree in economics from Capital
University of Economics and Business in July 2002 and received her master’s degree in science from
University of Surrey in the United Kingdom in November 2003.

Save as disclosed in the biographical details, Ms. Li Lu confirms that: (i) she has no other
relationship with the Bank’s directors, supervisors, senior management, substantial Shareholders or
controlling Shareholder; (ii) she has no interest in shares of the Bank as defined in Part XV of the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong); (iii) she did not hold any directorship in
any other listed company in the last three years, nor does she hold any positions in any members of the
Group; and (iv) she is not in possession of any information that is required to be disclosed pursuant to Rule
13.51(2) of the Hong Kong Listing Rules, and there is no other issue that shall be brought to the attention of
the Shareholders of the Bank.

Ms. Li Lu, as a non-executive director of the Bank, will not receive any emoluments from the Bank.

ELECTION OF MS. XIN XTAODAI AS NON-EXECUTIVE DIRECTOR OF THE BANK

Pursuant to the relevant laws, regulations and the Articles of Association, the Board hereby proposes
to nominate Ms. Xin Xiaodai as non-executive director of the Bank, whose term of office will be three
years, taking effect upon the approval by the NFRA of her appointment qualifications and terminating on the
date of the Shareholders’ annual general meeting for the year when such term of office expires. Ms. Xin
Xiaodai satisfies the appointment qualifications and requirements of director as required by relevant laws,
regulations and the Articles of Association. After the approval by the shareholders’ general meeting of this
proposal and the approval by the NFRA of her appointment qualifications, Ms. Xin Xiaodai will serve as
non-executive director, member of each of the Strategy Development Committee, the Risk Management
Committee and the Related Party Transaction, Social Responsibility and Consumer Protection Committee of
the Board of the Bank.

Ms. Xin Xiaodai, born in February 1967, is of Chinese nationality. Since May 2020, Ms. Xin has
served as director of China Export & Credit Insurance Corporation. From November 2015 to May 2020, she
consecutively served as deputy general manager of China-LAC Capacity Cooperation Investment Fund Co.,
Ltd., and supervisor of Beijing Jiyuan Investment Co., Ltd. From November 2004 to November 2015, she
worked in the Monetary Policy Department of the People’s Bank of China, consecutively serving as cadre,
deputy consultant and director. Ms. Xin is a senior economist. She obtained a master’s degree in economics
from the department of international economics of Nankai University in 1993 and a Ph.D. degree in
economics from the department of economics at The Ohio State University in the United States in 2004.
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Save as disclosed in the biographical details, Ms. Xin Xiaodai confirms that: (i) she has no other
relationship with the Bank’s directors, supervisors, senior management, substantial Shareholders or
controlling Shareholder; (ii) she has no interest in shares of the Bank as defined in Part XV of the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong); (iii) she did not hold any directorship in
any other listed company in the last three years, nor does she hold any positions in any members of the
Group; and (iv) she is not in possession of any information that is required to be disclosed pursuant to Rule
13.51(2) of the Hong Kong Listing Rules, and there is no other issue that shall be brought to the attention of
the Shareholders of the Bank.

Ms. Xin Xiaodai, as a non-executive director of the Bank, will not receive any emoluments from the
Bank.

ELECTION OF MR. DOU HONGQUAN AS NON-EXECUTIVE DIRECTOR OF THE BANK

Pursuant to the relevant laws, regulations and the Articles of Association, the Board hereby proposes
to nominate Mr. Dou Hongquan as non-executive director of the Bank, whose term of office will be three
years, taking effect upon the approval by the NFRA of his appointment qualifications and terminating on the
date of the Shareholders’ annual general meeting for the year when such term of office expires. Mr. Dou
Hongquan satisfies the appointment qualifications and requirements of director as required by relevant laws,
regulations and the Articles of Association. After the approval by the shareholders’ general meeting of this
proposal and the approval by the NFRA of his appointment qualifications, Mr. Dou Hongquan will serve as
non-executive director, member of each of the Strategy Development Committee, the Audit Committee and
the Risk Management Committee of the Board of the Bank.

Mr. Dou Hongquan, born in August 1968, is of Chinese nationality. Mr. Dou has served as director of
China Everbright Group since July 2019, during which he concurrently served as director of China
Everbright Bank from October 2019 to July 2020. From November 2011 to July 2019, he consecutively
served as full-time supervisor and non-employee representative supervisor of the board of supervisors in
CITIC Group, managing director of the office of China Securities Co., Ltd., and vice chairman of China
Capital Management Co., Ltd. From September 2001 to November 2011, he served at the board of
supervisors of state-owned key financial institutions, during which he served as director-level full-time
supervisor of each of China Everbright Group and CITIC Group. From July 1995 to September 2001, he
worked in the non-banking department of the People’s Bank of China. Mr. Dou is a senior economist and
non-practicing member of the Chinese Institute of Certified Public Accountants. He obtained a master’s
degree in science from the Guanghua School of Management, Peking University in 1995, and a Ph.D. degree
in economics from Research Institute of the People’s Bank of China in 2005.

Save as disclosed in the biographical details, Mr. Dou Hongquan confirms that: (i) he has no other
relationship with the Bank’s directors, supervisors, senior management, substantial Shareholders or
controlling Shareholder; (ii) he has no interest in shares of the Bank as defined in Part XV of the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong); (iii) he did not hold any directorship in
any other listed company in the last three years, nor does he hold any positions in any members of the
Group; and (iv) he is not in possession of any information that is required to be disclosed pursuant to Rule
13.51(2) of the Hong Kong Listing Rules, and there is no other issue that shall be brought to the attention of
the Shareholders of the Bank.
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Mr. Dou Hongquan, as a non-executive director of the Bank, will not receive any emoluments from
the Bank.

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

With a view to strengthening the Party’s leadership in corporate governance, improving the modern
financial enterprise system, and enhancing the quality and efficiency of corporate governance, the Bank has
made a comprehensive review of the current Articles of Association, amended and improved relevant articles
based on the state laws and regulations, the latest regulatory requirements of banking and securities
regulatory authorities, and in light of the needs of the Bank’s strategic development, operation and
management. Please refer to Appendix I to this circular for the Comparative Table of the Amendments to the
Articles of Association.

The amended articles of the Articles of Association were considered and approved at the meeting of
the Board of the Bank held on 29 April 2025 and are submitted to the 2024 Annual General Meeting for
consideration. At the same time, it is proposed to the shareholders’ general meeting to authorise the Board,
and to agree for the Board to delegate the authority to the chairman of the Board, to make corresponding
amendments to the Articles of Association based on the opinions or requirements of the regulators, the stock
exchanges in the places where the Bank’s shares are listed, and the relevant authorities, and handle all
relevant matters regarding the approval of amendments to the Articles of Association and the filing with the
market supervision and administration department.

AMENDMENTS TO THE PROCEDURAL RULES FOR THE SHAREHOLDERS’ GENERAL
MEETING

With a view to improving the modern financial enterprise system and enhancing the quality and
efficiency of corporate governance, the Bank has made a comprehensive review of the current Articles of
Association and Procedural Rules for the Shareholders’ General Meeting, amended and improved relevant
articles based on the state laws and regulations, and the latest regulatory requirements of banking and
securities regulatory authorities.

This amendment renames the Procedural Rules for the Shareholders’ General Meeting to the
Procedural Rules for the Shareholders’ Meeting of China Construction Bank Corporation (‘“Procedural
Rules for the Shareholders’ Meeting”). Please refer to Appendix II to this circular for the Comparative
Table of the Amendments to the Procedural Rules for the Shareholders’ General Meeting.

The amended articles of the Procedural Rules for the Shareholders’ Meeting were considered and
approved at the meeting of the Board of the Bank held on 29 April 2025 and are submitted to the 2024
Annual General Meeting for consideration. At the same time, it is proposed to the shareholders’ general
meeting to authorise the Board, and to agree for the Board to delegate the authority to the chairman of the
Board, to make corresponding amendments to the Procedural Rules for the Shareholders’ Meeting based on
the opinions or requirements of the regulators, the stock exchanges in the places where the Bank’s shares are
listed, and the relevant authorities.
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AMENDMENTS TO THE PROCEDURAL RULES FOR THE BOARD OF DIRECTORS

With a view to improving the modern financial enterprise system and enhancing the quality and
efficiency of corporate governance, the Bank has made a comprehensive review of the current Articles of
Association and Procedural Rules for the Board of Directors, amended and improved relevant articles based
on the state laws and regulations, and the latest regulatory requirements of banking and securities regulatory
authorities. Please refer to Appendix III to this circular for the Comparative Table of the Amendments to the
Procedural Rules for the Board of Directors.

The amended articles of the Procedural Rules for the Board of Directors were considered and
approved at the meeting of the Board of the Bank held on 29 April 2025 and are submitted to the 2024
Annual General Meeting for consideration. At the same time, it is proposed to the shareholders’ general
meeting to authorise the Board, and to agree for the Board to delegate the authority to the chairman of the
Board, to make corresponding amendments to the Procedural Rules for the Board of Directors based on the
opinions or requirements of the regulators, the stock exchanges in the places where the Bank’s shares are
listed, and the relevant authorities.

CANCELLATION OF THE BOARD OF SUPERVISORS

With a view to optimising the corporate governance structure and enhancing the efficiency of
corporate governance operations, and in accordance with the Company Law of the People’s Republic of
China and the relevant requirements of the Ministry of Finance of the People’s Republic of China, the China
Securities Regulatory Commission and the NFRA regarding the establishment of the board of supervisors,
the specific matters regarding the cancellation of the Board of Supervisors are hereby proposed to the
shareholders’ general meeting for consideration:

From the effective date of approval by the NFRA of the amendments to the Articles of Association
which is considered and approved by the shareholders’ general meeting, the Bank will cancel the Board of
Supervisors, and the Audit Committee of the Board of Directors will assume the functions and powers of the
Board of Supervisors; all special committees under the Board of Supervisors will be simultaneously
cancelled; the Procedural Rules for the Board of Supervisors of China Construction Bank Corporation, the
Implementation Measures for the External Supervisors System of China Construction Bank Corporation, and
other corporate governance documents related to the Board of Supervisors will be repealed accordingly. The
current supervisors will no longer serve as supervisors of the Bank.

REPORTING DOCUMENTS TO THE 2024 ANNUAL GENERAL MEETING
1. Special Report on Related Party Transactions in 2024

2. Report on the Implementation of the Plan on Authorization of the Shareholders’ General
Meeting to the Board of Directors of China Construction Bank Corporation in 2024

3. Report on Large Shareholder and Major Shareholder Assessment in 2024

4. Work Reports of Independent Directors for 2024

- 10 -
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2024 ANNUAL GENERAL MEETING

The notice of the 2024 Annual General Meeting of the Bank to be held at 14:30 on 27 June 2025 at
No. 25, Financial Street, Xicheng District, Beijing and Hong Kong Ocean Park Marriott Hotel, 180 Wong
Chuk Hang Road, Aberdeen, Hong Kong, is set out in this circular. Registration for the meeting will start
from 13:50 to 14:30 on 27 June 2025.

In order to determine the H Shareholders who are entitled to attend the 2024 Annual General
Meeting, the Bank’s register of members for H Shares will be closed from 24 June 2025 to 27 June 2025,
both days inclusive, during which period no transfer of H Shares will be effected. Unregistered H
Shareholders who wish to attend the 2024 Annual General Meeting must lodge the share certificates together
with the transfer documents at the H Share registrar of the Bank, Computershare Hong Kong Investor
Services Limited, at or before 16:30 on 23 June 2025. The address of the share registrar, Computershare
Hong Kong Investor Services Limited, is Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong.

A proxy form and a reply slip for use at the 2024 Annual General Meeting are published together
with this circular on the HKEXnews website of Hong Kong Exchanges and Clearing Limited
(www.hkexnews.hk). To be valid, H Shareholders who intend to attend the 2024 Annual General
Meeting by proxy should complete and return the enclosed proxy form to the H Share registrar of the Bank,
Computershare Hong Kong Investor Services Limited, before 14:30 on 26 June 2025. 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 you from attending the 2024 Annual General Meeting and voting in person if you so
wish. In such event, the instrument appointing a proxy shall be deemed to be revoked. H Shareholders who
intend to attend the 2024 Annual General Meeting in person or by proxy are advised to complete and return
the reply slip in person, by post or by fax to the H Share registrar of the Bank, Computershare Hong Kong
Investor Services Limited, on or before 17 June 2025. The address is 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong.

VOTING METHOD AT THE 2024 ANNUAL GENERAL MEETING

The voting at the 2024 Annual General Meeting will be taken by way of registered poll.
RECOMMENDATION

The Board considers that the proposals mentioned above are in the interests of the Bank and the
Shareholders as a whole. Accordingly, the Board recommends that Shareholders vote in favour of the

relevant resolutions to be proposed at the 2024 Annual General Meeting.

The Board of Directors of
China Construction Bank Corporation
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APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Comparative Table of Amendments to the
Articles of Association

No.

Provisions before Amendments

Proposed Amendments’

Article 1

China Construction Bank Corporation (the
“Bank”) is a joint stock company incorporated
with limited liability in accordance with the
Company Law of the People’s Republic of
China (the “Company Law”), the Commercial
Banking Law of the People’s Republic of China
(the “Commercial Banking Law”) as well as
other relevant laws, regulations and rules.

The Bank was founded by means of promotion
with the approval of the State Council and the
Yin Jian Fu [2004] No.143 approval issued by
the China Banking Regulatory Commission, and
the Bank was registered with the State
Administration for Industry & Commerce and
obtained its business license on September 17,
2004. The unified social credit code of the
Bank is 911100001000044477.

Promoters of the Bank are: Central Huijin
Investment Ltd., China Jianyin Investment
Limited, State Grid Corporation of China,
Baosteel Group Corporation and China
Yangtze Power Co., Ltd.

(Paragraph 1 of original Article 8 has been
moved to Paragraph 1 of this Article.)

Article 1

The Articles of Association of China

Construction Bank Corporation (the

“Articles”) are formulated by China

Construction Bank Corporation (the

“Bank”) in accordance with the Company
Law of the People’s Republic of China (the
“Company Law”), the Commercial Banking
Law of the People’s Republic of China (the
“Commercial Banking Law”). the Securities
Law of the People’s Republic of China (the
“Securities Law”), and other applieable laws,
regulations,

rules and regulatory provisions

(including the relevant provisions of the
in the
places where the Bank’s shares are listed)

securities regulatory authorities

(collectively, “laws, regulations and
regulatory provisions”) China—Constraction

13 (2}

. L withtimited—Habilitv_
aecordapee—with—the—Company—lavw—of—the

29

regtlations—and—rales:

The Bank was founded by means of promotion
with the approval of the State Council and the
Yin Jian Fu [2004] No.143 approval issued by
the China Banking Regulatory Commission,
and the Bank was registered with the State
Administration for Industry & Commerce and

1

In this comparative table, ‘underlining’ indicates a shift in the position of the clause, ‘bold font’ represents newly added
or modified content, and ‘strHeethretrsh’ denotes the deletion of the original clause content.
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APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

The Articles of Association (the “Articles”) is
formulated by the Bank in accordance with the
Company Law, the Commercial Banking Law,
the Securities Law of the People’s Republic of
China (the “Securities Law”), other applicable

No. Provisions before Amendments Proposed Amendments
obtained its business license on 17 September
2004. The unified social credit code of the
Bank is 911100001000044477.
(This Paragraph has been relocated to revised
“Section 1 Shares and Registered Capital” of
“Chapter 3 Shares and Share Certificates”.)
p ¢ theBanl _c L Huisi
L Lt Chi Tiamvint
Litnited—S ridC . ¢ Chines
B LG - . L Chi
2 Article 3 Article 3
Domicile of the Bank: 25 Finance Street, | Domicile of the Bank: No. 25 Finance Street,
Beijing, Post code: 100033 Tel: (86-10) | Beijing, Post code: 100033—Fel—8610>
67597114 Facsimile: (86-10)66212862 67594Faesimile (3610766212862
3 Article 4 Article 4
The chairman of the Board of Directors of the | The chairman of the Board of Directors of the
Bank is the legal representative of the Bank. Bank is the legal representative of the Bank.
Where the chairman resigns, he/she shall be
deemed to have resigned as legal
representative at the same time.
4 Article 6 Article 6
The shareholders of the Bank shall be | The shareholders of the Bank shall be
responsible for the Bank to the extent of the | responsible for the Bank to the extent of the
shares held by them. The Bank shall bear the | shares held by them. The Bank shall bear the
liabilities for its debts with all its assets. liabilities for its debts with all its
assetsproperty.
5 Article 8 (Paragraph 1 of this Article has been moved to

Paragraph 1 of Article 1.)

Article 8

13 : 33

corrmslatod by the Banki ] 1l
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APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

The Articles shall be of binding force upon the
Bank, its shareholders, directors, supervisors,
president and other senior management
members of the Bank. The aforesaid personnel
may claim their rights in relation to the Bank in
accordance with the Articles.

Shareholders shall have the right to take legal
proceedings against the Bank; the Bank shall
have the right to take legal proceedings against
its shareholders; shareholders shall have the
right to take legal proceedings against other
shareholders; and shareholders and the Bank
shall have the right to take legal proceedings
against directors, supervisors, president and
other senior management members of the
Bank pursuant to the provisions of the Articles.

The term “legal proceedings” mentioned in the
shall the
commencement of legal proceedings before a

preceding paragraph include

court or application for arbitration to an
arbitration organization.

No. Provisions before Amendments Proposed Amendments
laws, regulations, rules and regulatory | Companytaw—the—Cemmeretal BanldneLaw;
provisions. the—SeenrittesLerv—ofthe—People s Republic—of
The Articles shall be a legally binding | lewss—reswlations—rultes—and—regulatory
document that regulates the organization and | previstons:
acts of the Bank, as well as the rights and
obligations between the Bank and its | The Articles shall be a legally binding
shareholders and among the shareholders from | document that regulates the organization and
the date when it becomes effective. acts of the Bank, as well as the rights and
obligations between the Bank and its
shareholders and among the shareholders from
the date when it becomes effective.
6 Article 9 Article 9

The Articles shall be of binding force upon the
Bank, its shareholders, directors, supem%efsz—,
president—and ether—senior management
members. The aforesaid personnel may claim
their rights in relation to the Bank in
accordance with the Articles.

Shareholders shall have the right to take legal
proceedings against the Bank; the Bank shall
have the right to take legal proceedings against
its shareholders; shareholders shall have the
right to take legal proceedings against other
shareholders; and shareholders and the Bank
shall have the right to take legal proceedings
against directors,—supervisors;—prestdent—and
other—senior management members of the
Bank pursuant to the provisions of the Articles.

The term “legal proceedings” mentioned in the
shall the
commencement of legal proceedings before a

preceding paragraph include

court erand application for arbitration to an
arbitration organization.

In accordance with relevant laws, regulations, and corporate governance requirements, the Board of Supervisors will be
cancelled, and the Audit Committee of the Board of Directors will assume the relevant functions. All references to
supervisors and the Board of Supervisors will be correspondingly deleted throughout the Articles of Association without
separate elaboration.
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APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

In accordance with the Constitution of the
Communist Party of China and the Company
Law, the Bank sets up the organization of the
The Party
Committee acts as a leader controlling the

Communist Party of China.

direction, managing the overall situation and
promoting the implementation of policies and
rules. The Bank also establishes a Party
working mechanism, assigns sufficient
personnel in charge of Party affairs, and
guarantees work-related expenses of Party

organizations.

No. Provisions before Amendments Proposed Amendments
7 Article 10 Article 10
The “senior management members of the Bank” | The “senior management members of the Bank”
referred to in the Articles shall include | referred to in the Articles shall include the
president, vice presidents, chief financial | president, vice presidents, chief financial
officer, chief risk officer, chief information | officer, chief risk officer, chief compliance
officer, chief audit officer, secretary to the | officer, chief information officer, chief audit
Board of Directors, business controllers and | officer, secretary to the Board of Directors,
other members of the management of the Bank | business controllers and other members of the
appointed by the Board of Directors. management of the Bank appointed by the
Board of Directors.
8 Article 12 Article 12
The Bank may invest in other limited liability | The Bank may invest in other lmitedttability
companies and joint stock limited companies | eempanies—and—fotnt—stoeck—tmited
and shall be responsible for the invested | eempantesenterprises according to laws. If it
companies to the extent of the capital | is prescribed by laws that the Bank shall not
contribution it has made. become the investor that assumes joint and
several liability for the debts of the
enterprises in which it invests, such
provisions shall apply—aad—shaH—be
ble—forthei ] . ]
c el butionid o
In case that laws, regulations and regulatory
provisions impose restrictions on the Bank’s
external investments, such provisions shall be
observed.
9 Article 13 Article 13

In accordance with the Constitution of the
Communist Party of China and the Company
Law, the Bank sets up organizations of the
Communist Party of China to carry out Party
activities. The Party Committee acts as a leader
controlling the direction, managing the overall

and—premeting ensuring the

implementation of policies and rules. The

situation,
Bank also establishes a Party working
mechanism, assigns sufficient personnel in
charge of Party affairs, and guarantees work-
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APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

The operation purpose of the Bank is to operate
steadily, prevent risks, be trustworthy, forge
ahead in an innovative way, provide good-
quality and efficient financial services, create
good returns for all shareholders, protect rights
and interests of the stakeholders and boost
economic development and social advancement.

The Bank practices the development concepts
of innovation, coordination, green, openness
pays
environmental protection, actively fulfills

and sharing, great attention to
social responsibilities, maintains a good social
reputation and creates harmonious social

relations.

No. Provisions before Amendments Proposed Amendments
related expenses of Party organizations,
providing necessary conditions for the
activities of Party organizations.

10 | Article 14 Article 14

The operation purpose of the Bank is to eperate

advaneementuphold the people-centered
the
fundamental principle of serving the real

value orientation, adhere to
economy with financial services, establish a
modern financial enterprise system with
Chinese characteristics, actively foster and
practice a financial culture with Chinese
characteristics, and unswervingly follow the
path of financial development with Chinese
characteristics.

The Bank praetiees—applies the new
development concept ef—naevatiens

Lination. ’ | charine_in
full, in the right way, and in all fields of
endeavor, establishes and practices a correct
view of operation, performance and risk, and
further enhances its ability to serve national
development, prevent financial risks and
participate in international competition,
makes every effort to develop the ‘“Five
Priorities” of technology finance, green
finance, inclusive finance, pension finance
and digital finance, serves as the main force
in serving the real economy and the ballast
in safeguarding financial stability, and makes
contributions to the building of a nation with
a strong financial sector.

The Bank shall operate steadily, prevent
risks, be trustworthy, forge ahead in an

- 16 -




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No. Provisions before Amendments Proposed Amendments

innovative way, provide good-quality and
efficient financial services, create good
returns for all shareholders, protect rights
and interests of the stakeholders and boost
economic development and social
advancement.
The Bank makes progress toward sustainable
development, pays great attention to
environmental protection, actively fulfills
social responsibilities, maintains a good social
reputation and creates harmonious social
relations.

11 Article 15 Atrticle 15

With the approval of the banking regulatory | With—the—approval—eof—the—bankinsresulatery
institution of the State Council, other regulatory | institation—of-the-State-Couneth-otherregtlatory
authorities and the company registration | aatherittes—and—the—eompany—registration
authorities, the business scope of the Bank | autherittess—+The business scope of the Bank:
covers: taking public deposits; extending short, | taking public deposits; extending short, medium
medium and long term loans; conducting | and long term loans; conducting domestic and
domestic and international settlement; | international settlement; conducting acceptance
conducting acceptance and discounting of | and discounting of negotiable instruments;
negotiable instruments; issuing financial | issuing financial bonds; acting as agents for
bonds; acting as agents for issuance, honoring | issuance, honoring and underwriting of
and underwriting of government bonds; trading | government bonds; trading government bonds
government bonds and financial bonds; | and financial bonds; conducting inter-bank
conducting inter-bank lending; trading foreign | lending; trading foreign exchanges and trading
exchanges and trading foreign exchanges as an | foreign exchanges as an agent; conducting bank
agent; conducting bank card business; providing | card business; providing L/C service and
L/C service and guarantee; acting as agents for | guarantee; acting as agents for collection,
collection, payment and issuance business; | payment and issuance business; providing
providing safe-deposit box service; and any | safe-deposit box service; and any other
other businesses as approved by the banking | businesses as approved by the banking
regulatory institution of the State Council and | regulatory institution of the State Council and
other regulatory authorities. other regulatory authorities.

/ Chapter 3 Chapter 3

Shares and Registered Capital Shares and Registered—Capital Share

Certificates

Section 1 Shares and Registered Capital
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APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

All shares issued by the Bank shall have a par
value of RMBI1 per share.

No. Provisions before Amendments Proposed Amendments

12 Article 16 Article 16
The Bank shall have ordinary shares at all time. | The Bank shall have ordinary shares-at-aH-tine.
Ordinary shares issued by the Bank shall | Ordinary—shares—isseed—by—the—Banlk—shal
include domestic shares and overseas foreign | trelude—domestie—shares—and—everseas—foretsn
shares. With the approval of relevant regulatory | shares—With-the-appreval-efrelevantresulatory
authorities or departments authorized by the | autherities—or—departments—authorized—by—the
State Council or through the implementation of | State-Counet-or—through-the—implementation—-of
relevant procedures, the Bank may have other | relevant—procedures,—the—Bank and may have
classes of shares such as preference shares in | other classes of shares such as preference shares
accordance with the actual needs. in accordance with laws and the actual needs.
Preference shares herein refer to other types of | Preference shares herein refer to other—types
shares specified rather than ordinary shares | classes of shares specified rather than ordinary
under general rules in accordance with the | shares under general rules in accordance with
Company Law. Preference shareholders enjoy | the Company Law. Preference shareholders
profit distribution and remaining properties | enjoy profit distribution and remaining
prior to ordinary shareholders, however their | properties prior to ordinary shareholders,
voting rights and other rights about | however, their voting rights and other rights
participating in the Bank’s decision-making | about participating in the Bank’s decision-
and management are subject to restriction. making and management are subject to

restriction.
Unless otherwise specified, share and stock
referred in Chapter 3 to Chapter 27 and Chapter | Unless otherwise specified, share and stock
29 herein indicate ordinary share and stock, and | referred in Chapter 3 to Chapter 217 and
shareholder referred in Chapter 3 to Chapter 27 | Chapter 219 herein indicate ordinary share and
and Chapter 29 herein indicates ordinary | stock, and shareholder referred in Chapter 3 to
shareholder. Chapter 217 and Chapter 219 herein indicates
ordinary shareholder.
13 Article 17 Article 17

The Bank’s shares are in the form of stock.
All shares issued by the Bank shall have a par
value of RMBI1 per share.

(The definitions of “RMB” and “PRC” or
“China” have been uniformly moved to
Chapter Definition.)

[13 E2)

¢ ho Peosle’s Republicof China (4

13 29
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Provisions before Amendments

Proposed Amendments

The “RMB” mentioned above refers to legal
currency of the People’s Republic of China (the
“PRC”).

Shares shall be issued by the Bank under the
principles of openness, fairness and
impartiality, and each of the shares of the
same class shall carry equal rights. Shares of
the same class issued at the same tranche
shall be issued on the same conditions and at
the same price, and subscribers shall pay the
same price for each of the shares they

subscribe for.

14

Article 18

With the approval of relevant regulatory
authorities or departments authorized by the
State Council or through the implementation of
relevant procedures, the Bank may issue shares
to domestic and overseas investors.

The “overseas investors” mentioned above refer
to the investors of foreign countries, the Hong
Kong Special Administrative Region of the
PRC, the Macau Special Administrative Region
of the PRC or the Taiwan region who have
subscribed for the shares issued by the Bank.
The term “domestic investors” refer to those
investors in the PRC other than those regions
mentioned above who have subscribed for
shares issued by the Bank.

Artiele 8

15

Article 19

Shares issued by the Bank to domestic investors
and subscribed for in RMB shall be referred to
as “domestic shares”. Domestic shares listed in
the PRC shall be referred to as “domestic listed
shares”.

Shares issued by the Bank to overseas investors
and subscribed for in foreign currency shall be
referred to as “overseas foreign shares”.
Overseas foreign shares listed abroad shall be
referred to as “overseas listed foreign shares”.

The “foreign currency” mentioned above refers
to any legal currency of other countries or

(The definitions of domestic listed shares and
overseas listed shares have been moved in full
to Chapter Definition.)

Artiele 19
Ny . L by theBan] 1 "
| cubseribed—forin RMB—shatll orred

113 : i2)

13 H 99
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APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

With the approval of relevant regulatory
authorities or departments authorized by the
State Council or through implementation of
relevant procedures and with the approval of
the Shareholders’ General Meeting of the Bank,
the total number of ordinary shares that the
Bank may issue is 250,010,977,486. The
number of shares issued to the promoters
when the Bank was incorporated is
194,230,250,000, representing 77.69% of the
total ordinary shares that the Bank may issue.

No. Provisions before Amendments Proposed Amendments
regions other than RMB that is approved by the = t t =
State’s regulatory authority of foreign exchange
and may be used to pay as the share capital to “foret >
the Bank. to—any—legal—eurreney—of —other—ecountries—or
. b than RMB-thati bl
Domestic shares that can be listed and traded on | State’s—regulatory—autherity-offoreienexchange
overseas stock exchanges with the approval of | and-maybe—used—to—payas—theshare—eapitalto
relevant regulatory authorities or departments | theBank
authorized by the State Council or through the
implementation of relevant procedures and | Demestiesharesthat-eanbelistedand-traded-on
overseas listed foreign shares shall be | everseas—stoek—exechanges—with—the—approvalof
collectively referred to as “overseas listed | relevant—resulatory—authorities—or—departments
shares”. avthorized—by—the—State—Couneilorthroush—the
o] . E el ] ]
listed—fored ] WRTER
Heetivel : ] “ listed
shares™
16 Article 20 (Information regarding the issuance of shares to

the time of the Bank’s
incorporation has been consolidated in full
into the revised Article 18.)

promoters at

Artrele20
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Provisions before Amendments

Proposed Amendments

17

Article 21

After the incorporation, the Bank issued
55,780,727,486 ordinary shares, including
46,187,069,880 overseas listed foreign shares
(including those issued due to exercise of over-
allotment option), representing 18.47% of the
total ordinary shares that the Bank may issue;
9,593,657,606 domestic listed
representing 3.84% of the total ordinary shares

shares,

that the Bank may issue.

After the share issuance mentioned aforesaid,
the composition of the Bank’s share capital is
as follows: 250,010,977,486 ordinary shares,
including 240,417,319,880 overseas listed
of the total
number of ordinary shares that the Bank may
issue; 9,593,657,606 domestic listed shares,
representing 3.84% of the total ordinary shares

shares, representing 96.16%

that the Bank may issue.

(Paragraph 3 of original Article 1 has been
moved to the Paragraph 1 of this Article.)

(The information set forth in original Article 20
regarding the issuance of shares to promoters at
the time of the Bank’s incorporation has been
moved to the Paragraph 1 of this Article)

Article 18°

Promoters of the Bank at the time of its

incorporation are: Central Huijin Investment

Ltd., China Jianyin Investment Limited, State
Grid Corporation of China, Baosteel Group

Corporation and China Yangtze Power Co., Ltd.

The number of shares issued to the promoters

when the Bank was incorporated is

194.,230.250.000.

After the incorporation, the Bank issued
55,780,727,486 ordinary shares, including
46,187,069,880 overseas listed fererga—shares
netudi l ) L d . :

total—ordinary—shares—that—the—Bank—may
isserand 9,593,657,606 domestic listed
sharcs—representinge—3-84%—et—the—total

the-The composition of the Bank’s share capital
is as follows: 250,010,977,486 ordinary shares,
including 240,417,319,880 overseas listed
shares, representing 96.16% of the Bank’s
total number of ordinary shares that—the—Bank
may—issaes, 9,593,657,606 domestic listed
shares, representing 3.84% of the Bank’s total

ordinary shares—that—the—Bamcmay—issae; and
600,000,000 preference shares.

Adjustments will be made to the numbering of relevant chapters and articles as well as to cross-references affected by
this amendments to the Articles of Association; the same applies hereinafter without separate elaboration.
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Where the Bank issues the overseas listed
shares and domestic listed shares within the
total shares defined in the issuance plan, every
such issue of shares shall be fully subscribed
for at one time. Where special circumstances
make it impossible for full subscription at one
time, the shares may be issued in several
phases, subject to the approval of relevant
regulatory authorities or departments
authorized by the State Council or through the
implementation of relevant procedures.

No. Provisions before Amendments Proposed Amendments

18 | Article 22 Artiele22
After the plan for issuing overseas listed shares | After—the—planferissuingoverseaslisted-shares
and domestic listed shares by the Bank is | and—demestie—tisted—shares—by—the—Banl—is
approved by the relevant regulatory authorities | appreved—by—the—relevantresatoryauthorities
or departments authorized by the State Council | erdepartments—authorizedby—theState Couneil
or through implementation of relevant | er—threush—implementation—of—relevant
procedures, the Board of Directors of the | preeedures;—the—Board—ef—Directors—ef—the
Bank may arrange for implementing such plan | Bank—mayarranse—forimplementingsuchplan
by means of separate issuance. by—means—of separate—issuanee:
The plan for issuance of overseas listed shares | The—plan—forissuance—efeverseastisted—shares
and domestic listed shares separately in | and—demestie—listed——shares—separately—in
accordance with the aforesaid provision may | aeeerdance—with—the—aforesaid—provision—may
be implemented by the Bank respectively | be—implemented—by—the—Bank—respeetively
within fifteen (15) months upon the date of | within—fifteen—5—menths—apon—the—date—of
approval of relevant regulatory authorities or | apprevel—ef—relevant—restlatory—atthorities—or
departments authorized by the State Council or | departments—autherized-by—the—State—Couneilor
through the implementation of relevant | threush—the—implementation—of—relevant
procedures. procedures:

19 Article 23 (The provisions regarding capital increase have

been consolidated under the revised “Section 2
Increase, Decrease and Repurchase of Shares”
of “Chapter 3 Shares and Share Certificates”.)
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Provisions before Amendments

Proposed Amendments

20

(Newly added article)
Article 20

The Bank shall not provide donations, loans,
guarantees or other financial aids for others
to obtain its shares, unless it carries out an
employee stock ownership plan.

For the benefits of the Bank, the Bank may,
upon a resolution by the Shareholders’
Meeting or by the Board of Directors in
accordance with the Articles and the
authorization of the Shareholders’ Meeting,
provide financial aids for others to obtain its
shares, provided that the total accumulative
amount of the financial aids shall not exceed
ten percent (10%) of the total issued share
capital of the Bank. A resolution by the
Board of Directors shall be approved by
more than two thirds (2/3) of all the
directors.

Any director or senior management member
who is liable for any loss to the Bank due to
the violation of the provisions of the
preceding two paragraphs shall be reliable
for compensations.

(Newly added section heading)

(The original provisions on capital increase
have been moved to this Section.)

Section 2 Increase, Decrease and Repurchase
of Shares

21

Article 25

According to the demands of operation and
business development, the Bank may, in
accordance with relevant provisions in the
Articles, increase its capital.

Article 21

According to the demands of operation and
business development, the Bank may, in
accordance with relevant provisions in the
Articles, increase its capital.
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TO THE ARTICLES OF ASSOCIATION

No. Provisions before Amendments Proposed Amendments
The Bank may increase its capital by means of | The Bank may increase its capital by means of
the following ways: the following ways:
(1) issuing new shares to non-specific investors; | (1) issuing aew—shares to non-specific
irvesterstargets;
(2) issuing new shares to specific investors;
(2) issuing new—shares to specific
(3) placing new shares to existing shareholders; | #vestorstargets;
(4) allotting new shares to existing | )placingnewshares—to-existingshareholders:
shareholders;
(3) aletting—issuing new bonus shares to
(5) converting capital reserve to share capital; | existing shareholders;
(6) any other methods permitted by laws, | (4) converting eapital-reserve to share capital;
regulations and rules.
(5) any other methods permitted by laws,
After being approved according to the Articles, | regulations and sHesregulatory provisions.
the Bank’s issuance of new shares shall be
handled in accordance with the procedures | After being approved according to the Articles,
stipulated in relevant State laws, regulations | the Bank’s issuance of new shares shall be
and rules. handled in accordance with the procedures
stipalated—n required by relevant State laws,
If the Bank’s issuance of convertible bonds | regulations and sesregulatory provisions.
results in capital increase, it shall be handled in
accordance with applicable laws, regulations, | If the Bank’s issuance of convertible bonds
rules, the prospectus of convertible bonds and | results in capital increase, it shall be handled in
other relevant documents. accordance with appheablerelevant State laws,
regulations; sesand regulatory provisions,
the prospectus of convertible bonds and other
relevant documents.
22 (Newly added article)

Article 22

The Shareholders’ Meeting may authorize
the Board of Directors to decide to issue not
more than fifty percent (50%) of the issued
shares within three (3) years. However, if the
capital contributions are to be made using
non-monetary property, they shall be subject
to a resolution made by the Shareholders’
Meeting.
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Provisions before Amendments

Proposed Amendments

Where the Shareholders’ Meeting authorizes
the Board of Directors to decide on issuing
new shares, a resolution of the Board of
Directors shall be approved by more than
two thirds (2/3) of all the directors.

If the securities regulatory authorities in the
places where shares of the Bank are listed or
this Chapter provide otherwise, such

provisions shall apply.

Chapter 4

Reduction of Capital and Repurchase of Shares

(The provisions on reduction of capital and
repurchase of shares have been moved in full to
“Section 2 Increase, Decrease and Repurchase
of Shares”.)

Chapter—4

Reduction_of_Capitaland_R ; i

23

Article 26

The Bank may reduce its registered capital in
accordance with the provisions of the Articles.

(Original Articles 26 and 27 have been
consolidated into revised Article 23.)

(Original Article 26 is adjusted to the Paragraph
1 of revised Article 23.)

Paragraph 1 of Article 23

The Bank may reduce its registered capital in
accordance with the provisions of the Articles.

24

Article 27

The Bank shall prepare its balance sheet and
lists of assets when it proposes to reduce the
registered capital.

The Bank shall notify its creditors within ten
(10) days of adopting the resolution to reduce
the registered capital and shall publish an
announcement of the resolution in newspaper
within thirty (30) days. Creditors shall, within
thirty (30) days of receiving the written notice
(for those who have received the written
notice), or within forty-five (45) days from

(Original Article 27 has been adjusted to
Paragraphs 2, 3 and 4 of revised Article 23.)

Paragraphs 2 to 4 of Article 23

The Bank shall prepare its balance sheet and
hsts an inventory of—assets property when it
proposes to reduce the registered capital.

Unless otherwise provided by law, the Bank
shall notify its creditors within ten (10) days ef
adepting—after the Shareholders’ Meeting
adopts the resolution to reduce the registered
capital and shall publish an announcement of
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Provisions before Amendments

Proposed Amendments

the date of publication of announcement (for
those who have not received the written notice),
be entitled to request the Bank to discharge its
debts or provide corresponding security.

The registered capital of the Bank after capital
reduction shall not be less than the statutory
minimum.

the resolution in newspaper or the National
Enterprise Credit Information Publicity
System within thirty (30) days. Creditors
shall, within thirty (30) days of receiving the
wttterr notice (for those who have received the
weitter notice), or within forty-five (45) days
from the date of publication of announcement
(for those who have not received the written
notice), be entitled to request the Bank to
discharge its debts or provide corresponding
security.

e stered—canitaloftheBank_a ]
reduetron—shaH—rot—beJess—thun—the—statatory

Where the Bank reduces its registered
capital, it shall reduce the amount of
capital contribution or shares in proportion
to shares held by the shareholders, unless
otherwise provided for by laws, regulations
and regulatory provisions or the Articles.

25

Article 28, paragraphs 1 and 2

After being approved under the procedures
stipulated by the Articles and in accordance
with the State laws, regulations, rules and
regulations issued by the securities regulatory
authorities in the places where shares of the
Bank are listed or obtaining approvals from
relevant competent authorities of the State, the
Bank may repurchase its issued and outstanding
shares under the following circumstances:

(1) reducing the registered capital of the Bank;

(2) merging with any other companies holding
shares of the Bank;

(3) using shares in employee stock ownership
plan or share incentives;

(Original Article 28 has been split into the
revised Articles 24 and 25.)

(Paragraphs 1 and 2 of original Article 28
corresponds to revised Article 24.)

Article 24

The Bank shall not repurchase its own shares
except under any of the following

circumstances: After—beins—approved—under
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Provisions before Amendments

Proposed Amendments

(4) being requested to repurchase the shares
held by the shareholders who vote against the
merger or division resolutions adopted at the
Shareholders’ General Meeting;

(5) using shares in converting convertible
corporate bonds issued by the Bank;

(6) where the Bank deems necessary in order to
maintain the Bank’s value and shareholders’
rights and interests;

(7) any other circumstances permitted by laws,
regulations and rules.

Where the Bank repurchases its shares under
circumstances (1) or (2) of paragraph 1 above, a
resolution of the Shareholder’s General Meeting
shall be made. Where the Bank repurchases its
shares under circumstances (3), (5) or (6) of
paragraph 1 may, pursuant to the Articles or the
authorization of the Shareholders’ General
Meeting, be subject to a resolution of a
meeting of the Board of Directors at which
more than two thirds (2/3) of directors are
present.

¥ ] ; ] o ttowi

(1) reducing the registered capital of the Bank;

(2) merging with any other companies holding
shares of the Bank;

(3) using shares in employee stock ownership
plan or share incentives;

(4) being requested to repurchase the shares
held by the shareholders who vote against the
merger or division resolutions adopted by the
Shareholders’ Geﬂefa-l—Meeting4;

(5) using shares in converting convertible
corporate bonds issued by the Bank;

(6) where the Bank deems necessary in order to
maintain the Bank’s value and shareholders’
rights and interests;

(7) any other circumstances permitted by laws,
regulations and rHes-regulatory provisions.

Where the Bank repurchases its shares under
eireumstanees items (1) or (2) of paragraph 1
above, a resolution of the Shareholder’s Genrerat
Meeting shall be made. Where the Bank
repurchases its shares under eiretmstanees
items (3), (5) or (6) of paragraph 1 above
the Articles or the
Generadd
Meeting, be subject to a resolution of a

may, pursuant to

authorization of the Shareholders’

meeting of the Board of Directors at which
more than two thirds (2/3) of directors are
present.

In the Company Law of the People’s Republic of China (Revised in 2023), no distinction is made between the
Shareholders’ General Meeting and the Shareholders’ Meeting, and the term “Shareholders’ Meeting” is uniformly
adopted. Accordingly, all references to “Shareholders’ General Meeting” in the Articles of Association will be adjusted

LLINT

to “Shareholders’ Meeting”, “the shareholders’ meetings” or “a shareholders’ meeting”, as appropriate, without separate

elaboration.
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Provisions before Amendments
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26

Article 28, paragraphs 3 and 4

Where the Bank repurchases its shares under
circumstance (1) of paragraph 1, it shall cancel
the shares within ten (10) days from the date of
repurchase. Where the Bank repurchases its
shares under circumstances (2) or (4), it shall
transfer or cancel the shares within six (6)
months. Where the Bank repurchases its shares
under circumstances (3), (5) or (6), the Bank
shall not aggregately hold more than ten percent
(10%) of the total shares that have been issued
by the Bank, and shall transfer or cancel them
within three (3) years. The total par value of
shares canceled shall be deducted from the
registered capital of the Bank, and the Bank
shall apply to the original company registration
authority for change of registered capital after
being approved by the banking regulatory
institution of the State Council.

The Bank’s repurchase of its overseas listed
shares shall further comply with relevant
regulations and restrictions of the Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”™).

(Newly added paragraph)

Paragraph 1 of Article 25

The Bank may repurchase its shares in the
manner of centralized public trading, or
other methods permitted by laws,
regulations and regulatory provisions.
Where the Bank repurchases its shares
under items (3), (5) or (6) of Article 24
paragraph 1, the share repurchase shall be
carried out in the manner of centralized

public trading.

(Paragraphs 3 and 4 of original Article 28 have
been moved to Paragraphs 2 and 3 of revised
Article 25.)

Paragraphs 2 and 3 of Article 25

Where the Bank repurchases its shares under
eireumstaneeitem (1) of Article 24 paragraph 1
in the Articles, it shall cancel the shares within
ten (10) days from the date of repurchase.
Where the Bank repurchases its shares under
eiretmstaneesitems (2) or (4), it shall transfer
or cancel the shares within six (6) months.
Where the Bank repurchases its shares under
eiretmstanees items (3), (5) or (6), the Bank
shall not aggregately hold more than ten percent
(10%) of the total number of shares that have
been issued by the Bank, and shall transfer or
cancel them within three (3) years. The total par
value of shares canceled shall be deducted from
the registered capital of the Bank, and the Bank
shall apply to the original company registration
authority for change of registered capital after
being approved by the banking regulatory
institution of the State Council.

The Bank’s repurchase of its overseas listed
shares shall further comply with relevant
regulations and restrictions of the Rules
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Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”).

When the Bank repurchases its shares by
contractual agreement outside a securities
exchange, prior approval shall be obtained
from the Shareholders’ General Meeting in
accordance with the procedures provided
under the Articles. Upon the prior approval of
the Shareholders’ General Meeting in the same
way, the Bank may rescind or change the
contract for share repurchase through agreement
concluded in the manner set forth above or
waive any of its rights under such contract.

27 | Article 29 Axtiele29
The Bank may repurchase its shares in any of | FheBank—mayrepurchase—its—shares—in—-any—of
the following ways: the—felowing—ways:
(1) making a repurchase offer pro rata to all | H—meking—a—repurchase—offer—pro—rata—to—all
shareholders; shareholders:
(2) repurchasing by means of open transaction | (Z)repurchasingby—means—ef-open—transaction
on a securities exchange; on—a—seeurities—exchange:
(3) repurchasing by means of contractual | Gr—repurehasing—by—means—of——contractual
agreement outside a securities exchange; agreernentoutside—a—seeurities—exchanse:
(4) any other ways as permitted by laws and | (H—any—ether—ways—as—permitted—by—laws—and
administrative regulations or by relevant | administrative—regulations—or—by—relevant
authorities. authorities:
Where the Bank repurchases its shares under | Where—theBanl—repurchases—its—shares—under
circumstance (3), (5) or (6) of Article 28 | eirenmstanee—3—5—or—(6)—ofArticle—28
paragraph 1, the share repurchase shall be | paragraph—t—the—share—repurchase—shall—be
carried out in the way prescribed in | earried—eut—in—the—way presertbed—in
circumstance (2) of the preceding paragraph. eireumstance—(2-ofthe—precedingparasraph:
28 | Article 30 Artele30
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The contracts for the share repurchase referred | The—eentracts—for—the—share—repurchase—referred
in the preceding paragraph shall include (but | ir—the—preceding—paragraph—shallinelude—(but
not limited to) agreements whereby obligations | rettimited—te)rasreements—wvhereby—oblications
of repurchased shares are undertaken and rights | efrepurehased-shares—are—-undertalen—-andrights
of repurchased shares are acquired. ofrepurehused—shares—areneqiireds

The Bank shall not assign the contracts for | The—Banlk—shallnot—assign—the—econtracts—for
share repurchase or any of its rights under such | sharerepurehase-eorany—ofitsrichtsundersuch

contracts. contracts—

29 | Article 31 Artiele 34

Unless the Bank has already entered into the
liquidation stage, it shall comply with the
following stipulations when repurchasing its
issued and outstanding shares:

(1) where the Bank repurchases its shares at the
par value, the amount thereof shall be deducted
from the book balance of the distributable
profits of the Bank and the proceeds from the
new share issuance for the purpose of
repurchasing old shares;

(2) where the Bank repurchases its shares at a
price higher than the par value, the portion
equivalent to the par value thereof shall be
deducted from the book balance of the
distributable profits of the Bank and the
proceeds from the new share issuance for
purpose of repurchasing the old shares. The
portion beyond the aggregate par value thereof
shall be treated in accordance with the
following methods:

(a) where the shares repurchased are issued at
par value, such portion shall be deducted from
the book balance of the distributable profits of
the Bank;

(b) where the shares repurchased are issued at a
price higher than the par value, such portion
shall be deducted from the book balance of the
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distributable profits of the Bank and the | distributable—prefits—of theBanl—and—the
proceeds from the new share issuance for | preceeds—from—the—new—share—issuance—for
purpose of repurchasing the old shares. | purpese—of—repurchasine—the—old—shares:
However, the amount deducted from the | Hewevers—the—amount—deducted—from—the
proceeds from the new share issuance shall | preceeds—from—the—newshare—issuanee—shall
neither exceed the total premium obtained from | rettherexceed-the—totalpremiumobtainedfrom
the issuance of old shares, nor exceed the | the—issuance—of—old—shares—nor—exceed—the
balance of the Bank’s premium account (or | balance—ef—the—Bank’s—premivm—aececount—(or
capital reserve account) (including the premium | eapitalreserve-aceount(incladinsthepremivm
from the new share issuance) at the time of | frem—the—newshare—issunneer—at—the—time—-of
repurchase; repurehase;

(3) the amounts paid by the Bank for the | () —the—ameunts—paid—by—the—Banlk—for—the
following purposes shall be paid from the | feHewing—purpeses—shall—be—pard—from—the
Bank’s distributable profits: Banlcs—distributable—profits:

(a) obtaining the right to repurchase its shares; | (a)-obtaining—therichtto—repurchase—tts—shares:

(b) modifying any contract concerning share | (b)y—medifying—any—eontract—concerning—share
repurchase; repurehase;

(c) relieving itself from its obligations under | ¢e)—reheving—itsefrom—its—obligations—under
any repurchase contract; any-repurchase-contract;

(4) after the total par value of the shares | (H—after—the—total—par—value—of—the—shares
cancelled is deducted from the registered capital | eanceHed-is-deductedFromtheregistered-eapital
of the Bank in accordance with relevant | ef—the—Bank—inr—aecordance—with—relevant
regulations, the amount deducted from the | regwlations;—the—ameount—deduected—from—the
distributable profits which is used for the | distributable—profits—which—is—used—for—the
repurchase of par value portion of the | repurehase—ef—par—value—portion—ef—the
repurchased shares shall be booked in the | repurehased—shares—shall—be—beoked—in—the

premium account (or capital reserve account) | premit—account—(or—eapitalreserve—aeceount
of the Bank. ofthe Banlc

If the financial treatment related to the | H—the—finaneinl—treatment—related—to—the

aforesaid share repurchase is otherwise | aferesaid—share—repurehase—is—etherwise
prescribed in laws, regulations, rules and | preseritbed—in—taws—restlations—+iles—and
regulations of the securities regulatory | regwlatiens—ef—the——securities—regulatory
authorities in the places where shares of the | autherities—in—the—places—where—shares—of—the

Bank are listed, relevant provisions shall be | Bank—are—listed—relevant—provistons—shal—be
observed. observed-
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30 | Chapter 5 Financial Aid for the Purchase of | (This chapter has been deleted as a whole.)
Shares in the Bank
(The provisions regarding financial aid have
been stipulated in revised Article 20 in
accordance with the current valid regulations.)

/ Section 3 Transfer of Shares

(Original “Chapter 7 Transfer of Shares” has
been consolidated into Section 3 of this
Chapter.)

31 (Original Article 48 has been moved to this
Article.)

Article 26

Unl ] . Fied b ! e
and—rles—or—relevant—reswlations—of—the
.. ] borities—in_il :
where—shares—of—the Bank—are—tisted—theThe
shares of the Bank may be transferred freely
without—any—Hen—attached: according to the

law.

32 (Original Article 49 has been moved to this
Article.)

Article 27

The transfer of shares of the Bank shall be
registered with the share registration

organization appointed by the Bank.

33 (Newly added article)

Article 28

Controlling shareholders and de facto
controllers who transfer the shares held by
them in the Bank shall comply with the
restrictive provisions of laws, regulations and
regulatory provisions on the transfer of
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shares as well as their commitments
regarding the restriction on the transfer of
shares.

34 (Original Article 50 has been moved to this
Atrticle.)

Article 29

All paid-up overseas listed shares listed in

Hong Kong may be freely transferred in

accordance with the Articles. However, the
Bank the—Beard—ef—Direetors may refuse to
recognize any transfer—deecwments instruments

without stating any reason unless the following

conditions are met:

(1) HKD2.5 (for each transfer instrument) or
such higher fee as determined by the Bank the
Beard—efDireetors (such fee shall not exceed
the amount specified in the Hong Kong Listing

Rules) shall be paid to the Bank, to register

share transfer instruments and other documents

that are pertinent to share ownership or will

affect share ownership;

(2) the transfer instruments only involve the

overseas listed shares listed in Hong Kong;

(3) the required stamp duty has been paid for

transfer instruments;

(4) the relevant share certificate(s), as well as

the evidence reasonably required by the Bank
the—Board—of Direetors certifying that the
transferor has the right to transfer the shares,

shall be provided;

(5) if shares are to be transferred to joint

holders, the number of shareholders jointly

registered shall not exceed four (4);

(6) relevant shares of the Bank are not attached

with any lien of any company.
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If the Bank refuses to register the share transfer,

the Bank shall send a notice of refusal to the

transferor and the transferee within two (2)

months from the date on which the transfer

application is officially filed.

35 (Original Article 51 has been moved to this
Article.)

Article 30

For transfer of all overseas listed shares, a

written transfer instrument in the general or

ordinary form or in such other form as accepted
by the Board of Directors shall be adopted. The
written transfer—deeument instrument may be

signed manually. If the shareholders are the

atutherized recognized clearing house (as

defined in the Securities and Futures
Ordinance (Chapter 571 of the laws of Hong
Kong) or its agent, the written transfer

instrument may be signed in printed form.

36 (Newly added article)

Article 31

Directors and senior management members
of the Bank shall declare to the Bank the
shares held by them and the changes thereof.
During the term of office as determined
when they take offices, the shares transferred
each year shall not exceed twenty-five
percent (25%) of the total shares held by
them in the Bank in the same class. The
shares held by them in the Bank shall not be
transferred within one (1) year as of the day
when the shares of the Bank are listed and
traded on the stock exchange. Any of the
aforesaid persons shall not transfer the
shares held by them in the Bank within six

(6) months after he/she leaves office.
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37 (Paragraphs 1 to 3 of original Article 55 have
been moved to this Article.)

Article 32

An investor and its related persons and parties

acting in concert, either individually or jointly,

intending to initially hold or hold

accumulatively more than five percent (5%) of

the total issued and outstanding shares of the

Bank shall obtain a prior approval from the

banking regulatory institution of the State
Council.

An investor and its related persons and parties

acting in concert that hold, either individually

or jointly, not less than one percent (1%) but

not more than five percent (5%) of the Bank’s

total issued and outstanding shares shall, within

ten (10) working days after the date of

obtaining corresponding—eeguities shares, report

to_the banking regulator ity institution
of the State Council.

Shareholders shall not exercise the right of
request for holding a Shareholders™General
Meetineshareholders’ meeting, voting right,

nominating right, proposing right, disposing
right and other rights, if they are subject to

but have not been approved by or have not

reported to the regulatory authorities.

38 (Paragraphs 4 to 7 of original Article 55 have
been moved to this Article.)

Article 33

Through securities trading on the stock

exchange, when the investors hold, or jointly

hold with others by agreement or other

arrangement, five percent (5%) of the issued

voting shares of the Bank, they shall, within

three (3) days from the date of occurrence of

such fact, make a written report pursuant to the
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requirements of the securities regulatory

authorities in the places where shares of the

Bank are listed and notify the Bank to make an

announcement. The investors shall not trade any

shares of the Bank within the aforesaid period,

unless otherwise specified by the securities

regulatory authorities in the places where

shares of the Bank are listed.

When the investors hold, or jointly hold with
others by agreement or other arrangement, five

percent (5%) of the issued voting shares of the

Bank, for every five percent (5%) increase or

decrease in the proportion of the issued voting

shares of the Bank held by the investors, they

shall report pursuant to the requirements of the

securities regulatory authorities in the places

where shares of the Bank are listed and make

an _announcement. The investors shall not trade

any shares of the Bank from the date of

occurrence of such fact to three (3) days after

the announcement, unless otherwise specified

by the securities regulatory authorities in the

places where shares of the Bank are listed.

If a shareholder purchases the voting shares of

the Bank in violation of the provisions—ef—the

.. . borities—in_il !
where—shares—eof—+theBanlk—aretisted set out in
the first two paragraphs of this Article, the

voting rights shall not be exercised for the

shares exceeding the prescribed proportion
within thirty-six (36) months after the
purchase, and such shares shall not be

included in the total number of voting shares
held by the shareholders who attend the
Shareholders™—General—Meetingshareholders’
meeting.

When the investors hold, or jointly hold with

others by agreement or other arrangement,

five percent (5%) of the issued voting shares

of the Bank, for every one percent (1%)
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increase or decrease in the proportion of the
issued voting shares of the Bank held by the
investor, the investor shall notify the Bank
on the next day after the occurrence of such
fact and make an announcement.
Notwithstanding the above provisions, the
shareholder holding excess shares shall not be
restricted in the way when exercising the
shareholders’ rights specified in items (H—and
r-of-Artiele—53 (1) and (5) of Article 45
herein.
/ Chapter 6 (Original Chapter 6 Share Certificates and
Register of Shareholders has been consolidated
Share Certificates and Register of Shareholders | into Section 4 of this Chapter.)
Section 4
Share Certificates and Register of Shareholders
39 Article 35 Article 34
The shares of the Bank shall be in registered | The shares of the Bank shall be in registered
form. form.
Share certificates of the Bank shall state the | Share certificates of the Bank in paper form
following major items: shall state the following major items:
(1) the name of the Bank; (1) the name of the Bank;
(2) the incorporation date of the Bank; (2) the incorporation date of the Bank or the
time for the issuance of the share certificates;
(3) the class, par value and number of shares
represented by the share certificate; (3) the class, par value and number of shares
represented by the share certificate;
(4) the serial number of the share certificate;
(4) the serial number of the share certificate;
(5) other items that should be stated pursuant to
the Company Law and relevant regulations of | (5) other items that should be stated pursuant to
the securities regulatory authorities in the places | the Company Law and relevant regulations of
where shares of the Bank are listed. the securities regulatory authorities in the places
where shares of the Bank are listed.
40 Article 36 Article 35
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When the Bank’s overseas listed shares are
listed in The Stock Exchange of Hong Kong
Limited (“SEHK”), the Bank shall ensure that
the certificates for shares listed on the SEHK
carry the following statements:

(1) the share transferee and the Bank (including
its shareholders), as well as the Bank and its
shareholders shall agree to comply with, by
entering into an agreement, and satisfy the
provisions in the Company Law and the
Articles;

(2) the share transferee shall reach an
agreement with each of the shareholders,
directors, supervisors, president and other
senior management members of the Bank, and
the Bank (representing the Bank itself and each
director, each supervisor, the president and each
of other senior management members of the
Bank) shall reach an agreement with each
shareholder, that any dispute and claim arising
from the Articles as well as any dispute and
claim in connection with the Bank’s affairs
arising from the rights and obligations specified
in the Company Law and other Chinese laws,
regulations, rules shall be settled through
arbitration according to the Articles, and any
submission for arbitration shall be deemed as an
authorization to the arbitral tribunal for public
hearing and announcement of its award. The
arbitration award shall be final;

(3) the
agreement with the Bank and its shareholders

share transferee shall reach an

that the shares of the Bank may be freely
transferred by holders, unless otherwise
specified in laws, regulations, rules and
relevant provisions of the securities regulatory

When the Bank’s overseas listed shares are
listed in The Stock Exchange of Hong Kong
Limited (“SEHK”), the Bank shall ensure that
the certificates for shares listed on the SEHK
carry the following statements:

(1) the share transferee and the Bank (including
its shareholders), as well as the Bank and its
shareholders shall agree to comply with, by
entering into an agreement, and satisfy the
provisions in the Company Law and the
Articles;
(2) the share transferee shall reach an
agreement with each of the shareholders,
directors;—supervisors;—president—and—other and
senior management members of the Bank, and
the Bank (representing the Bank itself and each
director, each-superviser—thepresident-and each
of ether senior management members of the
Bank) shall reach an agreement with each
shareholder, that any dispute and claim arising
from the Articles as well as any dispute and
claim in connection with the Bank’s affairs
arising from the rights and obligations specified
in the Company Law and other Chinese laws,
regulations; res and regulatory provisions
shall be settled through arbitration according to
the Articles, and any submission for arbitration
shall be deemed as an authorization to the
arbitral tribunal for public hearing and
announcement of its award. The arbitration
award shall be final;

(3) the share transferee shall reach an
agreement with the Bank and its shareholders
that the shares of the Bank may be freely
transferred by holders, unless otherwise
specified in laws, regulations;—sses—and

l - - - !
boritiesinil ! ] ] -

Banl—are-tsted-and regulatory provisions;
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authorities in the places where shares of the
Bank are listed;

(4) the share transferee shall authorize the Bank
to enter into an agreement with each of the
directors and senior management members of
the Bank on behalf of the transferee, under
which such directors and senior management
members of the Bank shall undertake to comply
with and perform their obligations to
shareholders as specified in the Articles.

The Bank shall instruct and procure its share
registrar to refuse to register the subscription,
purchase or transfer of shares in the name of a
shareholder unless the shareholder provides to
the share registrar a completed form which
must contain the aforesaid statements, for

subscription, purchase or transfer of shares.

(4) the share transferee shall authorize the Bank
to enter into an agreement with each of the
directors and senior management members of
the Bank on behalf of the transferee, under
which such directors and senior management
members of the Bank shall undertake to comply
with and perform their obligations to
shareholders as specified in the Articles.

The Bank shall instruct and procure its share
registrar to refuse to register the subscription,
purchase or transfer of shares in the name of a
shareholder unless the shareholder provides to
the share registrar a completed form which
must contain the aforesaid statements, for

subscription, purchase or transfer of shares.

41

Article 37

The share certificate shall be signed by the
chairman of the Board of Directors. Where the
signatures of other senior management members
of the Bank are required by the securities
regulatory authorities in the places where shares
of the Bank are listed, the share certificate shall
also be signed by such other senior
management members of the Bank. The share
certificate of the Bank shall come into force
after the Bank’s seal is affixed thereto or
printed thereon. Affixing the seal of the Bank
on the share certificates shall be authorized by
the Board of Directors. The signatures of the
chairman of the Board of Directors, or other
senior management members of the Bank on the
share certificates may also be in printed form.
of the

authorities in the places where shares of the

Provisions securities regulatory
Bank are listed shall be applicable where shares
of the Bank are issued and transacted in a

paperless manner.

Article 36

The share certificate shall be signed by the
chairman of the Board of Directors. Where the
signatures of other senior management members
of the Bank are required by the securities
regulatory authorities in the places where shares
of the Bank are listed, the share certificate shall
also be signed by such other senior
management members of the Bank. The share
certificate of the Bank shall come into force

after the Bank’s seal is affixed thereto or

printed thereon.—Affixins—the—seal-oftheBank

ofr—the—share—certitentes—shalbeawthorizedty
the—Beard—of Direetors: The signatures of the
chairman of the Board of Directors, or other
senior management members efthe-Banl-on the
share certificates may also be in printed form.
Provisions of the securities regulatory
authorities in the places where shares of the
Bank are listed shall be applicable where shares
of the Bank are issued and transacted in a

paperless manner.
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

The Bank may maintain the register of
shareholders of its overseas listed shares
abroad and entrust a foreign agent to manage
it in accordance with the understanding and
agreement reached between the securities
regulatory institution of the State Council and

the overseas securities regulatory authorities.

No. Provisions before Amendments Proposed Amendments
42 | Article 38 Article 37
The Bank shall maintain a register of | The Bank shall maintain a register of
shareholders to record the following items: shareholders according to the certificates
provided by the securities registration
(1) the name, address or domicile, occupation | institution to record the following items:
or nature of business of each shareholder;
(1) the name, address—erand domiciles;
(2) the class and number of shares held by each | eeeupation—er—nature—of—business—of—eachthe
shareholder; shareholder;
(3) amount already paid or payable for the | (2) the elass type and number of shares held
shares held by each shareholder; subscribed by each shareholder;
(4) the serial number of share certificate held | G)—ameunt—already—paid—or—payable—for—the
by each shareholder; shares—held-by—each—shareholder:
(5) the date on which each shareholder is | (3) in the case of the issuance of shares in
registered as a shareholder; paper form, the serial number of share
certificate-held-by—each—shareholder;
(6) the date on which each shareholder ceases
to be a shareholder; (4) the date on which each shareholder is
registered—as—a—shareholder acquired the
(7) related information about share pledge. shares;
Unless proven to the contrary, the register of | ¢6)—the—date—on—which—each—shareholder—eeases
shareholders shall be the sufficient proof to | te—be—a—sharehelder:
substantiate that the sharecholder holds the
shares of the Bank. (5) related information about share pledge.
Unless proven to the contrary, the register of
shareholders shall be the sufficient proof to
substantiate that the shareholder holds the
shares of the Bank.
43 Article 39 Paragraph 1 of Article 38

The Bank shall make register of shareholders
available at the Bank. The Bank may maintain
the register of shareholders of its overseas listed
shares abroad and entrust a foreign agent to
manage it in accordance with the understanding
and agreement reached between the securities
regulatory institution of the State Council and
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The original of register of shareholders of
overseas listed shares listed in Hong Kong
shall be maintained in Hong Kong.

The Bank shall keep a duplicate of the register
of shareholders of overseas listed shares at its
domicile. The entrusted foreign agent shall
ensure that the original and the duplicate of
the register of shareholders of overseas listed
shares are consistent at all times.

If the original and duplicate of the register of
shareholders of overseas listed shares are

inconsistent, the original shall prevail.

the overseas securities regulatory authorities.
The original of register of shareholders of
overseas listed shares listed in Hong Kong
shall be maintained in Hong Kong.

Each part of the register of shareholders shall
not overlap with other parts. In respect of the
transfer of certain registered shares registered in
any part in the register of shareholders, such

. . g oirelshal 4

44 | Article 40 Artiele—40
The Bank shall keep a complete register of | Fhe—Bank—shal—eep—a—complete—register—of
shareholders: shareholders:
The register of shareholders shall include the | Fhe—register—ef—shareholders—shal—inelude—the
following parts: fellewingparts:
(1) the register of shareholders maintained at | (H—the—register—ofshareholders—maintained—at
the domicile of the Bank other than those as | the—demiee—of—the Bank—ether—than—these—as
provided in items (2) and (3) of this paragraph; | previded—in—items—~(2and-(3-of-thisparasraph:
(2) the register of shareholders of overseas | (2)>—the—register—of—shareholders—ef—everseas
listed shares of the Bank maintained at the | listed—shares—ef—the—Bank—maintained—at—the
locality of the overseas stock exchange; toeity—ot—the-overseas—stock—exchange:
(3) the register of sharecholders maintained in | 3)—the—register—of—shareholders—maintained—in
such other places as the Board of Directors may | saeh-etherplaces—as-the Board-of Directorsmay
deem necessary for listing purposes. deem—neeessary—forHistins—parpeses:

45 Article 41 Artiele—
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shares shall not be registered as other parts of
the register of shareholders during the period of
existence of such shares.

The change or the rectification of any part of
the register of shareholders shall be made in
accordance with local laws where such part of
the register of shareholders is maintained.

shares—shalnot-be—registered—as—otherparts—of
] . E ahareholders durinetl odof
extstenee—ofsuech—shares:

Theel | Fieati : c
] . ¢ charehold bt o
accordance—withleealJaws—where—sueh—partof
] . ¢ chareholders i ntaired

46

Article 42

Registration of change in the register of
shareholders due to share transfer shall not be
allowed within twenty (20) days before the
Shareholders’ General Meeting is held or within
five (5) days prior to the record day on which
the Bank decides to distribute dividends.

If registration of changes in the register of
shareholders is otherwise prescribed in laws,
regulations, rules and regulations of the
securities regulatory authorities in the places
where shares of the Bank are listed, relevant
provisions shall be observed.

The aforementioned period of suspension of
registration of change in the register of
shareholders shall not be more than thirty (30)
days within one year, but can be extended for
thirty (30) days at most upon approval of the
Shareholders’
suspension of change registration, in case of

General Meeting. During the

any application for access to the register of
shareholders, the Bank shall send a certification
document signed by its company secretary to
the applicant, stating the approval authority and
period of the suspension of change registration.

Paragraphs 2 and 3 of Article 38

Registrationr—ef—eChange in the register of
shareholders dwe—to—share—transter—shall not be

allowed within twenty (20) days before the
Shareholders—General-Meetinga shareholders’
meeting is held or within five (5) days prior to
the record day on which the Bank decides to
distribute dividends.

If registration of changes in the register of
shareholders is otherwise prescribed in laws,
regulations;—res—and—reswtations—ef—the

.\ ] horities—in_tl 1
where—shares—of—the—Banlc—are—listed and
regulatory provisions,—relevant such
provisions shall be-ebserved apply.
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Where the share certificate (hereinafter referred
to as the “original share certificate”) held by
any shareholder registered in the register of
shareholders or by any person who requests to
register his/her/its name in the register of
shareholders is lost, the shareholder may apply
to the Bank for reissuing new share certificate
concerning the shares that the original share
certificate represents.

Application for reissuing the share certificate
for domestic listed shares holders whose share
certificate is lost shall be dealt with in
accordance with relevant provisions of the
Company Law.

Applications for reissuing the share certificate
from shareholders of overseas listed shares
whose share certificate is lost shall be dealt
with in accordance with laws where the original
register of shareholders for overseas listed

shares is deposited, rules of the securities

No. Provisions before Amendments Proposed Amendments
47 | Article 43 Article 39
If the Bank intends to hold a Shareholders’ | If the Bank intends to hold a Sharehelders™
General Meeting, distribute dividends, conduct | General—Meetingshareholders’ meeting,
liquidation or other activities where the equity | distribute dividends, conduct liquidation or
interests need to be confirmed, the Board of | other activities where the—eguity
Directors or the convener of the Shareholders’ | interestsshareholder identity needs to be
General Meeting shall decide the date for | confirmed, the Board of Directors or the
determination of equity interests. Shareholders | other conveners of the—Shareholders™General
whose names appear on the register of | Meeting shareholders’ meeting shall decide
shareholders at the end of that day shall be | the date fer—determination—ef—equity—interests:
shareholders of the Bank. Shareholders—whese—names—appear—en—the
register of record. Registered shareholders
after the market closes at on the enddate of
that—dayrecord shall be shareholders ef—the
Beankentitled to the relevant rights and
interests.
48 | Article 45 Article 41

Where the share certificate (hereinatter+eferred
te—as the “original share certificate”) held by
any shareholder registered in the register of
shareholders or by any person who requests to
register his/her/its name in the register of
shareholders is lost, the shareholder may apply
to the Bank for reissuing new share certificate
concerning the shares that the original share
certificate represents.

Application for reissuing the share certificate
for domestic listed shares holders whose share
is lost shall be dealt with in
accordance with relevant provisions of the

certificate
Company Law.

Applications for reissuing the share certificate
from shareholders of overseas listed shares
whose share certificate is lost shall be dealt
with in accordance with laws, regulations and
regulatory provisions or other relevant
regulations in the place where the original
register of shareholders for overseas listed

shares is deposited—riles—ef—the—seeurities
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Provisions before Amendments

Proposed Amendments

regulatory authorities in the places where the
Bank’s shares are listed or other relevant
regulations.

Where the share certificate held by shareholders
of overseas listed shares listed in Hong Kong is
lost, the application for reissuing shall comply
with the following requirements:

(1) the applicant shall file the application in the
standard form specified by the Bank and
enclose the notarized certificate or the
statutory declaration documents. The notarized
certificate or the statutory declaration
documents shall include the reason for the
application, the circumstance and proof of how
the share certificate is lost, and the declaration
that no one else may request to register as
shareholder of the shares represented by the
original share certificate;

(2) before the Bank decides to reissue the new
share certificate, the Bank has to ensure that it
has not received any declaration requesting for
registration as the shareholder of such shares
except from the applicant;

(3) if the Bank decides to reissue the new share
certificate to the applicant, it shall publish an
announcement on reissuing such share
certificate on the newspapers specified by the
Board of Directors. The period of
announcement shall be ninety (90) days and
the announcement shall be republished at least

once every thirty (30) days;

(4) before the Bank publishes the announcement
on its intention to reissue the new share
certificate, it shall submit a copy of the
announcement to be published to the stock
exchange where its shares are listed. After the
stock exchange gives its reply confirming that
such announcement has been displayed in the

. boritios—inil . ] ]
Banlks—shares—are—tHsted—or—other—relevant
regulations.

Where the share certificate held by shareholders
of overseas listed shares listed in Hong Kong is
lost, the application for reissuing shall comply
with the following requirements:

(1) the applicant shall file the application in the
standard form specified by the Bank and
enclose the notarized certificate or the
statutory declaration documents. The notarized
certificate or the statutory declaration
documents shall include the reason for the
application, the circumstance and proof of how
the share certificate is lost, and the declaration
that no one else may request to register as
shareholder of the shares represented by the
original share certificate;

(2) before the Bank decides to reissue the new
share certificate, the Bank has to ensure that it
has not received any declaration requesting for
registration as the shareholder of such shares
except from the applicant;

(3) if the Bank decides to reissue the new share
certificate to the applicant, it shall publish an
share

announcement on reissuing such

certificate on the designated newspapers
speetfred—by—the—Board—etf—Directorss. The
period of announcement shall be ninety (90)
days and the announcement shall be republished
at least once every thirty (30) days;

(4) before the Bank publishes the announcement
on its intention to reissue the new share
certificate, it shall submit a copy of the
announcement to be published to the stock
exchange where its shares are listed. After the
stock exchange gives its reply confirming that
such announcement has been displayed in the
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stock exchange, the announcement may be
published. The display period of the
announcement in the stock exchange is ninety
(90) days;

If the application for reissuing of new share
certificate has not been consented by the
registered shareholders of relevant shares
represented by the original share certificate,
the Bank
announcement to be published to

shall mail the copy of the
such

shareholders;

(5) if the ninety (90)-day period for the
announcement and display as defined in item
(3) and item (4) of this article lapses and the
Bank has not received any objection against
such reissuing of new share certificate from any
person, then the Bank may reissue such new
share certificate in accordance with the

application of the applicant;

(6) when the Bank reissues the new share
certificate according to this article, it shall
immediately cancel the original share certificate
and shall record such cancellation and

reissuance in the register of shareholders;

(7) all costs and expenses incurred by the
Bank’s cancellation of the original share
certificate and reissuance of new share
certificate shall be borne by the applicant. The
Bank shall have the right to refuse to take any
action before the applicant provides any

reasonable guarantee for payment.

stock exchange, the announcement may be
published. The display period of the
announcement in the stock exchange is ninety
(90) days;

If the application for reissuing of new share
certificate has not been consented by the
registered shareholders of relevant shares
represented by the original share certificate,
the Bank
announcement to be published to such

shall mail the copy of the

shareholders;

(5) if the ninety (90)-day period for the
announcement and display as defined in item
(3) and item (4) of this article lapses and the
Bank has not received any objection against
such reissuing of new share certificate from any
person, then the Bank may reissue such new
share certificate in accordance with the

application of the applicant;

(6) when the Bank reissues the new share

certificate according to this Article, it shall

immediately cancel the original share certificate

ard—shat—reeord—sueh—eancetation—and
. - . ¢ shareholders:

(7) all costs and expenses incurred by the
Bank’s cancellation of the original share
certificate and reissuance of new share
certificate shall be borne by the applicant. The
Bank shall have the right to refuse to take any
action before the applicant provides any

reasonable guarantee for payment.

49

Article 48

Unless otherwise specified by laws, regulations
and rules or relevant regulations of the
securities regulatory authorities in the places
where shares of the Bank are listed, the shares
of the Bank may be transferred freely without
any lien attached.

(This Article has been moved to revised Article
26.)

- 45 -




APPENDIX I COMPARATIVE TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

No. Provisions before Amendments Proposed Amendments

where—shares—of—the Bank—aretisted—the——shares
ofthe Bank—may betransferred{reely—without
anyten—attached:

50 Article 49 (This Article has been moved to revised Article
27.)

The transfer of shares of the Bank shall be
registered with the share registration | Artiele49
organization appointed by the Bank.
The—transter—of—shares—ofthe Bank—shall—be

. ! ] l . .
. s nted—bvthe Bank.

51 Article 50 (This Article has been moved to revised Article

29.)

All paid-up overseas listed shares listed in
Hong Kong may be freely transferred in | Astiele—58
accordance with the Articles. However, the

Board of Directors may refuse to recognize | AH—paid-ap—everseas—tsted—shares—listed—in

any transfer documents without stating any | Hens—Jleng—may—be—freely—transferred—in
reason unless the following conditions are met: | aceerdance—with—the—Articles—However—the

(1) HKD2.5 (for each transfer instrument) or | any—transfer—doctments—withott—stating—any
such higher fee as determined by the Board of | reasen—unless—thefollowing—conditions—are—met:
Directors (such fee shall not exceed the amount
specified in the Hong Kong Listing Rules) shall | (5—HKkD25—«(fer—each—transfer—instrament—or
be paid to the Bank, to register share transfer | such—higherfee—as—determined—by—the Boardof
instruments and other documents that are | DPireectors—(such-feeshalnotexeceed-the-amount
pertinent to share ownership or will affect | speeifiedinthe HonskeonstHisting Rules)-shal
share ownership; be—patd—to—theBanrk—to—resister—share—transter

(2) the transfer instruments only involve the | pertinent—te—share—ewnership—er—will—affeet
overseas listed shares listed in Hong Kong; share—ewhership:

(3) the required stamp duty has been paid for | 2)—the—transfer—instraments—onty—ivelve—the
transfer instruments; everseas—Hsted—shareststed—inHonreKons:

(4) the relevant share certificate(s), as well as | )—the—required—stamp—duty—has—been—paid—for
the evidence reasonably required by the Board | transfer—instraments:

of Directors certifying that the transferor has
the right to transfer the shares, shall be

provided;
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(5) if shares are to be transferred to joint
holders, the number of shareholders jointly
registered shall not exceed four (4);

(6) relevant shares of the Bank are not attached
with any lien of any company.

If the Bank refuses to register the share transfer,
the Bank shall send a notice of refusal to the
transferor and the transferee within two (2)
months from the date on which the transfer
application is officially filed.

52

Article 51

For transfer of all overseas listed shares, a
written transfer instrument in the general or
ordinary form or in such other form as accepted
by the Board of Directors shall be adopted. The
written transfer document may be signed
If the
authorized clearing house as defined in the

manually. shareholders are the
Securities and Futures Ordinance (Chapter 571
of the laws of Hong Kong) or its agent, the
written transfer instrument may be signed in

printed form.

(This Article has been moved to revised Article
30.)
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53

Article 52

Shareholders of the Bank shall be persons who
lawfully hold the shares of the Bank and whose
names are registered in the register of
shareholders.

Shareholders shall enjoy rights and undertake
obligations according to the class and
held by

Shareholders who hold the same class of

proportion of shares them.
shares shall enjoy equal rights and undertake

equal obligations.

If more than two (2) persons are registered as
joint shareholders of any share, they shall be
regarded as common owners of relevant shares,
but shall be subject to the following provisions:

(1) the Bank shall not register more than four
(4) persons as joint shareholders of any shares;

(2) all joint shareholders of any shares shall
assume joint and several liabilities for all
amount payable for relevant shares;

(3) if one of the joint shareholders dies, then
only the other surviving persons of the joint
shareholders shall be deemed by the Bank as
owners of the relevant shares; however, the
Board of Directors shall have right to request
the surviving shareholders to provide death
that
appropriate for the purpose of amending the

certification documents it deems

register of shareholders;

(4) for joint shareholders of any shares, only the
joint shareholder whose name appears first in
the register of shareholders shall have right to
receive relevant share certificate from the Bank,
to receive notice from the Bank, to attend the
Shareholders’ General Meeting of the Bank or
to exercise all voting rights concerning the

Article 44

Shareholders of the Bank shall be persons who
lawfully hold the shares of the Bank and whose
names are registered in the register of
shareholders.

Shareholders
obligations

shall enjoy rights and undertake
according to the class and
held by

who hold the same class of

proportion of shares them.
Shareholders
shares shall enjoy equal rights and undertake

equal obligations.

If more than two (2) persons are registered as
joint shareholders of any share, they shall be
regarded as common owners of relevant shares,
but shall be subject to the following provisions:

(1) the Bank shall not register more than four
(4) persons as joint shareholders of any shares;

(2) all joint shareholders of any shares shall
assume joint and several liabilities for all
amount payable for relevant shares;

(3) if one of the joint shareholders dies, then
only the other surviving persons of the joint
shareholders shall be deemed by the Bank as
owners of the relevant shares; however, the
Beard-ef Direetors the Bank shall have right to
request the surviving shareholders to provide
death certification documents that it deems
appropriate for the purpose of amending the
register of shareholders;

(4) for joint shareholders of any shares, only the
joint shareholder whose name appears first in
the register of shareholders shall have right to
receive relevant share certificate from the Bank,
to receive notice from the Bank, to attend the
Shareholders—General-Meetinga shareholders’
meeting of the Bank or to exercise all voting
rights concerning the relevant shares. The
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relevant shares. The notice delivered to the
aforesaid person shall be deemed to have been
delivered to all the joint shareholders of

relevant shares.

notice delivered to the aforesaid person shall be
deemed to have been delivered to all the joint
shareholders of relevant shares.

54

Article 53

Holders of ordinary shares of the Bank shall
have the following rights:

(1) to collect dividends and other forms of
benefits distributed on the basis of the number
of shares held by them;

(2) to attend or entrust proxy to attend
Shareholders’ General Meetings and exercise
the rights to speak and vote;

(3) to supervise business operation of the Bank
and put forward suggestions or inquiries
accordingly;

(4) to transfer, donate and pledge shares or
dispose of shares in other ways in accordance
with laws, regulations, rules, relevant
of the

authorities in the places where shares of the

regulations securities regulatory

Bank are listed as well as the Articles;

(5) to obtain relevant information in accordance
with the Articles, including:

(a) to obtain the Articles after paying relevant
costs and expenses;

(b) to review without being charged and make
copies of the following documents after paying
reasonable costs therefor:

Article 45

Holders of ordinary shares of the Bank shall
have the following rights:

(1) to collect dividends and other forms of
benefits distributed on the basis of the number
of shares held by them;

(2) to request to hold, convene, preside over,
attend or entrust proxy to attend—Sharehelders
General-Meetings shareholders’ meetings and
exercise the relevant rights to speak and vote
in accordance with laws;

(3) to supervise the busiress—operation of the
Bank and put forward suggestions or inquiries
accordingly;

(4) to transfer, donate and pledge shares or
dispose of shares in other ways in accordance
with laws, regulations;—swless—relevant
Lot : 4 . .
horities—in ] ] l -
Bank—arelisted and regulatory provisions as
well as the Articles;
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1 all parts of the register of shareholders;

2 the status of share capital of the Bank;

3 the counterfoil book of bonds issued by the
Bank;

4 reports on the aggregate par value, quantity,
highest and lowest price of each class of shares
repurchased by the Bank since the preceding
fiscal year, as well as all the expenses paid by
the Bank therefor;

5 minutes of Shareholders’ General Meeting,
resolutions of meetings of Board of Directors
and resolutions of meetings of Board of
Supervisors;

6 audited financial accounting reports of the
Bank as well as reports of the Board of
Directors and the Board of Supervisors;

7 copies of the latest annual declaration form
that to State
Administration for Industry & Commerce or

have been presented

other competent institution for filing;

The Bank shall make the aforesaid documents
available in the domicile of the Bank or some
place in Hong Kong for free reference of the
public and shareholders, and for shareholders to
copy such documents upon charging reasonable
fees;

(6) to participate in the distribution of the
Bank’s remaining property in proportion to the
number of shares held by shareholders when the
Bank is dissolved or liquidated;

(7) other rights given by laws, regulations,
rules, relevant provisions of the securities
regulatory authorities in the places where the
Bank’s shares are listed as well as the Articles.

+-all-parts—oftheresister—ofshareholders:

(5) to participate in the distribution of the
Bank’s remaining property in proportion to the
number of shares held by shareholders when the
Bank is dissolved or liquidated;
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(6) to request the Bank to repurchase the
shares held by the shareholders who vote
against the resolutions on merger or division
of the Bank adopted by the Shareholders’
Meeting;

(7) other rights given by laws, regulations;
os—rel . - .

1 horities—intl ] ] ]
Banles—shares—are—Hstedand regulatory

provisions as well as the Articles.

55 (Newly added article)

Article 46

Shareholders are entitled to review and make
copies of the Articles, register of
shareholders, minutes of shareholders’
meetings, resolutions of meetings of the
Board of Directors, and financial and
accounting reports of the Bank.

The shareholders who individually or jointly
hold three percent (3%) or more of the
Bank’s shares for 180 consecutive days or
more may request to review the accounting
books or accounting vouchers of the Bank.
Where a shareholder requests to review the
accounting books or accounting vouchers of
the Bank, it shall make a written request to
the Bank and state the purposes therefor.
The Bank reserves the right to reject a
shareholder’s request to review the
accounting books or accounting vouchers if
it reasonably believes that the purpose of the
request is improper and may potentially
harm the Bank’s legitimate rights and
interests. In that case, the Bank shall,
within fifteen (15) days from the day when
the shareholder makes the written request,
give the shareholder a written reply and
state the reasons therefor. If the Bank
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refuses the to provide access, the shareholder
may bring a lawsuit to the people’s court.

Shareholders may choose to entrust
intermediary agency, such as accounting
firms or law firms, to review the materials
as mentioned in the preceding paragraph.
The shareholders and the accounting firms,
law firms or other intermediary agency
entrusted by them shall comply with the
laws, regulations and regulatory provisions
on protecting state secrets, trade secrets,
personal privacy, personal information, etc.
when reviewing or making copies of the
relevant materials.

The shareholders shall comply with the
Company Law, Securities Law and other
laws, regulations and regulatory provisions
when reviewing or making copies of the
relevant materials.

Where a shareholder requests to review the
relevant information as mentioned in the
preceding article or request the relevant
materials, it shall provide the Bank with
written documents proving the class and
number of shares held by it in the Bank,
and the Bank shall provide the information
or materials as requested after verifying the
shareholder’s identity.

Where a shareholder requests to review or
make copies of the relevant materials of the
wholly-owned subsidiaries of the Bank, the
provisions of the preceding paragraphs in
this Article shall apply.

56 Article 54 Article 47

Holders of ordinary shares of the Bank shall | Helders—ef-erdinary—shares-Shareholders of the
undertake the following obligations: Bank shall undertake the following obligations:
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(1) to abide by laws, regulations, regulatory
provisions, the Articles and resolutions of the
Shareholders’ General Meeting;

(2) to pay share capital according to the number
of shares subscribed by them and the method of
capital contribution;

(3) to acquire shares of the Bank with
proprietary funds from lawful sources, instead
of entrusted funds, debt funds and other non-
proprietary funds, unless otherwise provided by
laws, regulations or regulatory policies;

(4) to make their shareholding ratios and the
number of institutional shareholders comply
with regulatory provisions, and not to
authorize others or be authorized by others to

hold shares of the Bank;

(5) not to redeem their shares except under the
circumstances provided by laws, regulations
and rules;

(6) (for substantial shareholders) to replenish
the capital or give a written undertaking to the
Bank to replenish the capital of the Bank when
necessary, except for shareholders approved to
be exempted by Ministry of Finance, Central
Huijin Investment Ltd., National Council for
Social Security Fund and the banking
regulatory institution of the State Council, and
to support the measures proposed by the Board
of Directors to raise the capital adequacy ratio
when such ratio of the Bank is below the
statutory standard;

(7) in case where the shareholder transfers or
pledges the shares of the Bank held by it, or
conducts a related party transaction with the
Bank, shall comply with laws, regulations and

(1) to abide by laws, regulations, regulatory
provisions, the Articles and resolutions of the
Shareholders’ General-Meeting;

(2) to pay share capital according to the number
of shares subscribed by them and the method of
capital contribution;

(3) to acquire shares of the Bank with

proprietary funds from lawful sources, instead

of entrusted funds, debt funds and other non-

proprietary funds, unless otherwise provided by

the statelaws—regulations—er—regtlatory
Lieies:

(4) to make their shareholding—saties
percentage and the number of institutional
shareholders comply with regulatory
provisions, and not to authorize others or be

authorized by others to hold shares of the Bank;

(5) not to redeem their shares except under the
circumstances provided by laws, regulations
and ##lesregulatory provisions;

(6) (for substantial shareholders) to replenish
the capital or give a written undertaking to the
Bank to replenish the capital of the Bank when
necessary, except for shareholders approved to
be exempted by Ministry of Finance, Central
Huijin Investment Ltd., National Council for
Social Security Fund and the banking
regulatory institution of the State Council, and
to support the measures proposed by the Board
of Directors to raise the capital adequacy ratio
when such ratio of the Bank is below the
statutory standard;

(7) in case where the shareholder transfers or
pledges the shares of the Bank held by it, or
conducts a related party transaction with the
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regulatory provisions, and not to harm the
interests of other shareholders and the Bank;

shareholders and

(8)

shareholders and de facto controllers shall not

their controlling

abuse the shareholder’s rights or make use of
related party relationship to impair the lawful
of the Bank,
shareholders and stakeholders. The shareholder

rights and interests other
that causes detriments to the Bank or other
shareholders by abusing shareholder’s rights
shall undertake the compensation liability
according to laws;

(9) not to interfere with the decision-making
right and management right of the Board of
Directors and senior management under the
Articles, and not to bypass the Board of
Directors and senior management and directly
interfere with the operation and management of
the Bank;

(10) not to abuse the independent status of the
Bank as a legal person and limited liabilities of
the shareholders to impair the interests of
creditors of the Bank. Any shareholder that
evades debt payment obligation and seriously
impairs the interests of creditors of the Bank by
abusing the independent status of the Bank as a
legal person and limited liabilities of the
shareholders shall assume joint and several
liabilities for the debts of the Bank;

(11) in accordance with laws, regulations and
regulatory provisions, to truthfully notify the
Bank of its financial information, equity
structure, source of funds to acquire shares,
controlling shareholders, de facto controllers,
related persons, parties acting in concert,
ultimate beneficial owners, investment in other
financial institutions and other information;

Bank, shall comply with laws, regulations and
regulatory provisions, and not to harm the
interests of other shareholders-and or the Bank;
(8) shareholders

shareholders and de facto controllers shall not

and their controlling

abuse the shareholder’s rights or make use of
related party relationship to impair the lawful
rights and interests of the Bank, other
shareholders and stakeholders. The shareholder
that causes detriments to the Bank or other
shareholders by abusing shareholder’s rights
shall undertake the compensation liability
according to laws;

(9) not to interfere with the decision-making
right and management right of the Board of
Directors and senior management under the
Articles, and not to bypass the Board of
Directors and senior management and directly
interfere with the operation and management of
the Bank;

(10) not to abuse the independent status of the
Bank as a legal person and limited liabilities of
the shareholders to impair the interests of
creditors of the Bank. Any shareholder that
evades debt payment obligation and seriously
impairs the interests of creditors of the Bank by
abusing the independent status of the Bank as a
legal person and limited liabilities of the
shareholders shall assume joint and several
liabilities for the debts of the Bank;

(11) in accordance with laws, regulations and
regulatory provisions, to truthfully notify the
Bank of its financial information, equity
structure, source of funds to acquire shares,
controlling shareholders, de facto controllers,
related persons, parties acting in concert,
ultimate beneficial owners, investment in other
financial institutions and other information;
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(12) in the event of any changes in the
controlling shareholders, de facto controllers,
related persons, parties acting in concert or
ultimate beneficial owners of the shareholder,
to notify the Bank of the changes in writing in a
timely manner in accordance with laws,
regulations and regulatory provisions;

(13) in case where a shareholder is involved in
a merger or split, is subject to an order for
suspension of business for rectification,
designated custody, receivership, abolishment
or any measures, is subject to a dissolution,
liquidation or bankruptcy proceedings, or has a
change in its legal representative, company
name, business premises, business scope, or
any other important matters, to notify the Bank
of the relevant situation in writing in a timely
manner in accordance with laws, regulations
and regulatory provisions;

(14) in case where the shares of the Bank held
by a shareholder are involved in litigation or
arbitration, are subject to legal compulsory
measures taken by the judicial authorities,
among others, are pledged or released from a
pledge, to notify the Bank of the relevant
situation in writing in a timely manner in
accordance with laws, regulations and

regulatory provisions;

(15) in case where the Bank has a risk event or
commits a material violation of provisions, to
cooperate with the regulatory authorities in
investigation and risk disposal;

(16) other obligations imposed by laws,
regulations, rules, regulatory provisions and
the Articles.

The Bank shall specify the corresponding loss
absorption and risk defence mechanism when a
material risk incurs.

(12) in the event of any changes in the
controlling shareholders, de facto controllers,
related persons, parties acting in concert or
ultimate beneficial owners of the shareholder,
to notify the Bank of the changes in writing in a
timely manner in accordance with laws,
regulations and regulatory provisions;

(13) in case where a sharecholder is involved in
a merger or split, is subject to an order for
suspension of business for rectification,
designated custody, receivership, abolishment
or any measures, is subject to a dissolution,
liquidation or bankruptcy proceedings, or has a
change in its legal representative, company
name, business premises, business scope, or
any other important matters, to notify the Bank
of the relevant situation in writing in a timely
manner in accordance with laws, regulations
and regulatory provisions;

(14) in case where the shares of the Bank held
by a shareholder are involved in litigation or
arbitration, are subject to legal compulsory
measures taken by the judicial authorities,
among others, are pledged or released from a
pledge, to notify the Bank of the relevant
situation in writing in a timely manner in
accordance with laws, regulations and

regulatory provisions;

(15) in case where the Bank has a risk event or
commits a material violation of provisions, to
cooperate with the regulatory authorities in
investigation and risk disposal;

(16) other obligations imposed by laws,
regulations; sless—and regulatory provisions
and as well as the Articles.

The Bank shall specify the corresponding loss
absorption and risk defense mechanism when a
material risk incurs.
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An investor and its related persons and parties
acting in concert, either individually or jointly,
hold
accumulatively more than five percent (5%) of

intending to initially hold or
the total issued and outstanding shares of the
Bank shall obtain a prior approval from the
banking regulatory institution of the State
Council.

An investor and its related persons and parties
acting in concert that hold, either individually
or jointly, not less than one percent (1%) but
not more than five percent (5%) of the Bank’s
total issued and outstanding shares shall, within
ten (10) working days after the date of
obtaining corresponding equities, report to the
banking regulatory authority of the State
Council.

Shareholders shall not exercise the right of
request for holding a Shareholders’ General
Meeting, voting right, nominating right,
proposing right, disposing right and other
rights, if they are subject to but have not been
approved by or have not reported to the

regulatory authorities.

Through securities trading on the stock
exchange, when the investors hold, or jointly
hold with others by agreement or other
arrangement, five percent (5%) of the issued
voting shares of the Bank, they shall, within
three (3) days from the date of occurrence of
such fact, make a written report pursuant to the
requirements of the securities regulatory

No. Provisions before Amendments Proposed Amendments
Unless otherwise provided by laws, regulations, | HYnless-otherwise-provided-bylaws,regulations;
rules, regulatory provisions and the Articles, | rles;—regulatery—provistons—and—the—Astieles;
shareholders shall not assume any | sharehelders—shat—not—assume—any
responsibilities for further capital contribution | respensiblities—for—further—eapital—econtribution
other than the conditions agreed to by the | ether—than—the—econditions—asreed—to—by—the
subscriber of relevant shares on subscription. subseriber—ofrelevantshares—on—subseription-

57 Article 55 (The original Article 55 has been split into the

revised Articles 32 and 33.)

- 56 -




APPENDIX I COMPARATIVE TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

No. Provisions before Amendments Proposed Amendments

authorities in the places where shares of the | three—(3—days—from—the—date—ofocctrrence—of
Bank are listed and notify the Bank to make an | suehfaetmake-a—writtenreportpursuantto-the
announcement. The investors shall not trade any | requirements—of—the—seeurities—regulatory
shares of the Bank within the aforesaid period, | autherittes—in—the—places—where—shares—ef—the
unless otherwise specified by the securities | Bank—aretsted-andnotify—the Bankto-makean
regulatory authorities in the places where | anneuncement—The-investors—shallnottrade-any
shares of the Bank are listed. shares—of-the Banl—within—the—aforesatd—period;

When the investors hold, or jointly hold with | regslatery—autherities—in—the—places—where
others by agreement or other arrangement, five | shares—ofthe Banlaretisted:

percent (5%) of the issued voting shares of the

Bank, for every five percent (5%) increase or | When—the—investors—held—erjointy—hold—with
decrease in the proportion of the issued voting | ethers—by—agreement—orother—arrangement—five
shares of the Bank held by the investors, they | pereemt5%)ofthe—issued—votingshares—ofthe
shall report pursuant to the requirements of the | Banlc—for—every—five—pereent—-(5%)—tnerease—or
securities regulatory authorities in the places | deerease—n—the—proportion—ofthe—issaed—voting
where shares of the Bank are listed and make | shares—ef-theBank—held-by—the—investors;—they
an announcement. The investors shall not trade | shalrepertpursaantto—therequirements—ofthe

any shares of the Bank from the date of | seeurittes—regtlatory—autherities—n—the—plaees
occurrence of such fact to three (3) days after | swhere—shares—of—+theBank—aretisted—and—make

the announcement, unless otherwise specified | an—anneuncement—The—investors—shall-nottrade

by the securities regulatory authorities in the | apy—shares—ef—the—Banlc—from—the—date—of
places where shares of the Bank are listed. ocetrrenee—ofstuch—tactto—three 3 days—after

If a shareholder purchases the voting shares of | by—the—seeurities—restlatory—authorities—n—the
the Bank in violation of the provisions of the | places—where—shares—efthe Banlcaretisted-

securities regulatory authorities in the places
where shares of the Bank are listed, the voting | H-a—shareholder—purehases—the—veotingshares—of
rights shall not be exercised for the shares | theBank—in—vielation—ofthe—provistons—ef—the
exceeding the prescribed proportion within | seesrities—restatery—authorities—in—the—places
thirty-six (36) months after the purchase, and | where—shares—of-the Banl—aretisted—the—voting
such shares shall not be included in the total | rights—shal—net—be—exereised—for—the—shares
number of voting shares held by the | execeedins—the—preseribed—propertion—within

shareholders who attend the Shareholders’ | thirty-sbe—36)—months—after—the—purchase—and
General Meeting. steh—shares—halrot-be—ineluded—in—the—toted

Notwithstanding the above provisions, the | shareholders—whe—sattend—the—Shareholders®
shareholder holding excess shares shall not be | General Meeting:
restricted in the way when exercising the

shareholders’ rights specified in items (1) and | Netwithstandine—the—abeove—previsions—the
(6) of Article 53 herein. shareholder—holding—excess—shares—shalnotbe
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Lareholders—riel rod—ia ;

58

(Newly added article)

Article 48

The controlling shareholders and de facto
controllers of the Bank shall comply with the
requirements of laws, regulations and
regulatory provisions to exercise their rights
and perform their obligations while
safeguarding the interests of the Bank.

59

Article 56

The controlling shareholders of the Bank have a
the Bank and other
shareholders. The controlling shareholders

fiduciary duty to

shall strictly comply with laws, regulations,
rules and the Articles when exercising their
rights as investors, and shall not abuse their
controlling status to gain improper benefits, or
cause detriments to rights and interests of the
Bank, other shareholders and creditors.

Besides the obligations as required by laws,
regulations, rules or relevant regulations of the
securities regulatory authorities in the places
the
controlling shareholders shall not use its

where shares of the Bank are listed,

voting power to make any decisions that
impair the interests of all or some of the
shareholders concerning the following aspects
when they exercise their rights as shareholders:

(1) to exempt the responsibility of any director
or supervisor to act in good faith for maximum
benefit of the Bank;

(2) to approve any director or supervisor to
deprive the property of the Bank (for their own

Article 49

The controlling shareholders and de facto
controllers of the Bank shall comply with the
following provisions:

(1) to have a fiduciary duty to other
shareholders, exercise shareholders’ rights
in accordance with the law, and not abuse
the controlling shareholding position or the
right of control to gain improper benefits or
cause detriments to the legitimate rights and
interests of the Bank or other shareholders;

(2) to strictly fulfill the public statements and
commitments made and not change or waive
them without permission;

(3) to fulfill the information disclosure
obligations in strict accordance with the
relevant regulations, proactively cooperate
with the Bank in information disclosure,
and promptly inform the Bank of any
material events that have occurred or may
occur;

(4) not to occupy the Bank’s funds by any
means;
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or others’ benefits) in any form, including but
not limited to the opportunities favorable to the
Bank;

(3) to approve any director or supervisor to
deprive individual rights and interests of other
shareholders (for their own or others’ benefits)
including but not limited to any distribution
rights, voting rights, but excluding the
restructuring of the Bank which is submitted
to and approved by the Shareholders’ General

Meeting in accordance with the Articles.

(5) not to force, instruct or require the Bank
and relevant persons to provide guarantees
in violation of the laws and regulations;

(6) not to make use of the Bank’s undisclosed
material information to seek benefits,
disclose undisclosed material information
relating to the Bank by any means, or
engage in insider trading, short-term
trading, market manipulation and other

acts in violation of laws and regulations;

(7) not to harm the legitimate rights and
interests of the Bank or other shareholders
by any means, such as non-fair related party
transactions, profit distribution, asset
restructuring, and external investment;

(8) to ensure the integrity of the Bank’s
assets, personnel independence, financial
independence, institutional independence
and business independence, and not affect
the Bank’s independence by any means;

(9) other provisions prescribed by laws,
regulations and regulatory provisions as
well as the Articles.

Any controlling shareholder or de facto
controller of the Bank who instructs any
director or senior management member to
carry out any act that damages the interests
of the Bank or the shareholders shall bear
joint and several liability with such director

or senior management member.

Artiele 56
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60

Article 57

The controlling shareholders shall strictly
comply with laws, regulations, rules, relevant
of the
authorities in the places where the shares of

regulations securities regulatory
the Bank are listed as well as the conditions and
procedures provided by the Articles when they
nominate candidates for directors and

supervisors of the Bank. The candidates for

Article 50

The controlling shareholders shall strictly
comply with the requirements of laws,
regulations and regulatory provisions—es;

; Lo » s ]

horitiesinthep] ] hesl ”
Bank—are—tisted as well as the conditions and

procedures provided by the Articles when they

nominate candidates for directors sa#néd
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directors and supervisors nominated by the
controlling shareholders shall have relevant
professional knowledge as well as decision-
making and supervision capacity. The
resolution on personnel election by the
Shareholders’ General Meeting or resolution
on engagement by the Board of Directors does
not require any approval of any shareholder.
The appointment and removal of the senior
of the Bank by

shareholders superseding the Shareholders’

management members

General Meeting and Board of Directors shall
be deemed as invalid.

supervisers—of the Bank. The candidates for
directors—and—supervisers nominated by the
controlling shareholders shall have relevant
professional knowledge as well as decision-
making and supervision capacity. The
resolution on personnel election by the
Shareholders’ Gereral—Meeting or resolution
on engagement by the Board of Directors does
not require any approval of any shareholder.
The appointment and removal of the senior
ef—the—Bank—by
shareholders superseding the Shareholders’
General-Meeting and Board of Directors shall

be deemed as invalid.

management members

61

Article 58

The “controlling shareholder(s)” herein shall
refer to the person(s) satisfying any of the
following conditions:

(1) the person may elect more than half (1/2) of
the directors when acting alone or in concert
with others;

(2) the person may exercise or control the
exercise of more than thirty percent (30%) of
the total voting shares of the Bank when acting
alone or in concert with others;

(3) the person holds more than thirty percent
(30%) of the issued and outstanding shares of
the Bank when acting alone or in concert with
others;

(4) the person may de facto control the Bank in
any other manners when acting alone or in
concert with others.

(This Article has been moved to Chapter
Definition.)

Artiele58

13 H kX
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The Bank shall not accept the shares of the
Bank as collateral for any pledge.

Where a shareholder pledges his or her shares
of the Bank for himself or herself or any other
person, the shareholder shall strictly comply
with laws, regulations and requirements of
regulatory authorities, and inform the Board of
Directors in advance. The Board of Directors
office or any other department designated by
the Board of Directors shall be responsible for
undertaking the collection, review, submission
and other routine work of the Bank’s share
pledge information.

A shareholder holding the position of director
or supervisor of the Bank, or directly, indirectly
or jointly holding or controlling two percent
(2%) or more shares or voting rights of the
Bank that plans to pledge its shares shall apply
to the Board of Directors for filing in advance,
and state such basic information as the reason
for pledge, share amount, pledge term and
pledgee. If the Board of Directors determines
that the pledge has any material adverse impact
on its share stability, corporate governance,
risks and control of related party transactions,
among others, it shall not grant filing. When the
Board of Directors reviews on the relevant
matters for filing, the directors delegated by the
shareholders that plan to pledge shares shall
abstain from review.

No. Provisions before Amendments Proposed Amendments
62 Article 59 (The original provision has been moved to
Paragraph 1 of revised Article 54.)
The Bank shall not grant loans to its
shareholders under more favourable terms than | Astiele—59
those set for other customers.
Fhe—Banlk—shall—not—srant—toans—to—its
shareholders—under—more—favourable—terms—than
these—set—for-other—eustomers:
63 Article 63 (Original Article 59 has been moved to this

Article.)

Article 54

The Bank
shareholders under more favorable terms than

shall not grant loans to its

those set for other customers.

The Bank shall not accept the shares of the
Bank as collateral for any pledge.

Where a shareholder pledges his or her shares
of the Bank for himself or herself or any other
person, the shareholder shall strictly comply
with laws, regulations and requirements—ef
regulatory autheritiesprovisions, and inform
the Board of Directors in advance. The Board
of Directors office or any other department
designated by the Board of Directors shall be
responsible for undertaking the collection,
review, submission and other routine work of
the Bank’s share pledge information.

A shareholder holding the position of director
er-superviser of the Bank, or directly, indirectly
or jointly holding or controlling two percent
(2%) or more shares or voting rights of the
Bank that plans to pledge its shares shall apply
to the Board of Directors for filing in advance,
and state such basic information as the reason
for pledge, share amount, pledge term and
pledgee. If the Board of Directors determines
that the pledge has any material adverse impact
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Shareholders shall, after completing share
pledge registration, cooperate in the Bank’s
risk management and information disclosure,
and provide the information involving share
pledge to the Bank in a timely manner.

Shareholders shall not pledge their shares of the
Bank if the balance of their loans exceeds the
audited net value of the equities of the Bank
they hold for the previous year.

When the quantity of the Bank’s shares pledged
by a shareholder reaches or exceeds fifty
percent (50%) of equities of the Bank the
shareholder holds, the shareholder’s voting
rights at the Shareholders’ General Meeting
and the voting rights of directors assigned by
the shareholder at the meeting of the Board of
Directors shall be restricted.

on its share stability, corporate governance,
risks and control of related party transactions,
among others, it shall not grant filing. When the
Board of Directors reviews on the relevant
matters for filing, the directors delegated by the
shareholders that plan to pledge shares shall
abstain from review.

Shareholders shall, after completing share
pledge registration, cooperate in the Bank’s
risk management and information disclosure,
and provide the information involving share
pledge to the Bank in a timely manner.

Shareholders shall not pledge their shares of the
Bank if the balance of their loans exceeds the
audited net value of the equities of the Bank
they hold for the previous year.

When the quantity of the Bank’s shares pledged
by a shareholder reaches or exceeds fifty
percent (50%) of equities of the Bank the
shareholder holds, the shareholder’s voting
rights at the ShareheldersGeneralMeeting
shareholders’ meeting and the voting rights of
directors assigned by the shareholder at the
meeting of the Board of Directors shall be
restricted.

Any controlling shareholder or de facto
controller who pledges shares of the Bank
held by them or under their actual control
shall maintain the stability of the Bank’s
control, production and operation.

64

Article 65

The Bank sets up the China Construction Bank
Committee of the Communist Party of China
(hereinafter referred to as the “Party
Committee”). The Party Committee has one
(1) Party Secretary, one or two (1-2) Deputy
Secretaries, and a number of members. The

Chairman concurrently acts as the Party

Article 56

The Bank sets up the China Construction Bank
Committee of the Communist Party of China
(hetetnafter—referred—te—as the
Committee”). The Party Committee has one

“Party

(1) Party Secretary, one or two (1-2) Deputy
Secretaries, and a number of members. The
chairman of the Board of Directors concurrently
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Secretary, and one (1) Deputy Party Secretary
is designated to assist the Party Secretary in
conducting Party building activities. Qualified
Party Committee members may join the Board
of Directors, the Board of Supervisors and the
senior management through legal procedures,
and qualified Party members at the Board of
Directors, the Board of Supervisors and the
senior management may join the Party
Committee pursuant to relevant provisions and
procedures. In the meantime, the Bank also sets
up a discipline inspection agency as provided.
The Bank makes continuous efforts to
strengthen the Party’s leadership and improve
corporate governance, so as to realize the
organic integration, integrated promotion and
coordinated interaction.

acts as the Party Secretary, and one (1) Deputy
Party Secretary is designated to assist the Party
Secretary in overseeing Party building
activities. Qualified Party Committee members
may join the Board of Directors;—the—Beard—ef
Supervisors and the senior management through
legal procedures, and qualified Party members
at the Board of Directors—the—Beard—of
Supervisors and the senior management may
join the Party Committee pursuant to relevant
provisions and procedures. In the meantime, the
Bank also sets up a discipline inspection and
supervision agency as provided.

The Bank makes continuous efforts to
strengther unify the Party’s leadership and
impreve corporate governance, se—as—te—realize
] L ion—i . .

and-coordinated-interaction-deepen the organic
integration of Party building and corporate
governance, and implements Party
leadership in all aspects of decision-making,
execution and supervision, so as to promote
the high-quality development of the Bank

through high-quality Party building.

65

Article 66

The Party studies and implements in depth Xi
Jinping Thought on Socialism with Chinese
Characteristics for a New Era, enhances the
political building of the Party in the Bank,
adheres to and implements the fundamental
system, basic system and important system of
The
Party Committee ensures the implementation

socialism with Chinese characteristics.

of the Party and national policies in the Bank
and implements major strategic decisions of the
Central Committee of the Communist Party of
China and the State Council on promoting the
healthy development of banks as well as
important work arrangements of superior Party
organizations.

Article 57

The Bank adheres to the centralized and
unified leadership of the Central Committee
of the Communist Party of China in financial
work. Fhe—Party—It studies and implements in
depth Xi Jinping Thought on Socialism with
Chinese Characteristics for a New Era,
enhances the political building of the Party in
the Bank, adheres to and implements the
fundamental system, basic system and
important system of socialism with Chinese
characteristics. The Party Committee ensures
the implementation of the Party and national
policies in the Bank and implements major
strategic decisions of the Central Committee of
the Communist Party of China and the State

Council enpremeting—thehealthy—development
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The Party Committee studies and discusses the
Bank’s
development, major operation and management

reform, transformation and
issues and major issues relating to employees’
immediate interests, and gives opinions and
suggestions. The Party Committee respects and
supports that the Shareholders’ General
Meeting, the Board of Directors, the Board of
Supervisors and the senior management perform
their duties in accordance with the law, and
directs and promotes the senior management to

implement the decisions of the Shareholders’

No. Provisions before Amendments Proposed Amendments
of—banles—as well as important work
arrangements of superior Party organizations,
and unswervingly follows the path of
financial development with Chinese
characteristics.

66 | Article 67 Article 58

The Party Committee meets the requirements of | The Party Committee—meets shall adapt to the
modern enterprise system and market | requirements of modern enterprise system and
competition, strengthens leadership and control | market competition, strengthens leadership and
of talent selection and employment, focuses on | control of talent selection and employment,
the building of the leading team, official team | focuses on the building of theleading—tean;
and talent team of the Bank, takes charge of | effietal leadership team and cadre talent team
standards, procedures, investigations, | of the Bank, with a strong record of political
recommendations and supervision, and adheres | integrity, professional competence and
to the combination of the principle of the Party | excellent conduct, takes charge of standards,
managing the cadres and the Party managing | procedures, investigations, recommendations
the talents with the Board of Directors selecting | and supervision, and adheres to the
management members and the management | combination of the principle of the Party
members exercising the powers to employ | managing the cadres and the Party managing
personnel according to law to build quality | the talents with the Board of Directors selecting
cadre and talent teams. management members and the management
members exercising the powers to employ
personnel according to law to buid—equality
eadre—and—talent—teamstrain a team of high-
caliber financial professionals who are loyal,
clean and responsible.
67 Article 68 Article 59

The Party Committee studies and discusses the
Bank’s reform, transtermation—and-development
and stability, major operation and management
issues and major issues relating to employees’
immediate interests, and gives opinions and
suggestions. The Party Committee respects and
supports that the Shareholders’ General
Meeting, the Board of Directors;—the—Beard—ef
Supervisors and the senior management perform
their duties in accordance with the law, and
directs and promotes the senior management to
implement the decisions of the Shareholders’
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The Party Committee shall strengthen the
building of the Bank’s grass-roots Party
organizations and Party member teams, fully
give play to the role of Party branches as a
fortress and Party members as models, and
unify and lead cadres to actively commit
in the Bank’s

themselves reform and

development.

No. Provisions before Amendments Proposed Amendments
General Meeting and the Board of Directors; | General-Meeting and the Board of Directors;
the Party Committee supports the employee | the Party Committee supports the work of
representatives’ meeting. employee representatives’ meeting.
i . For material operation and management
For material operation and management .
he P c . hall d matters, the Party Committee shall conduct
matters, - the :arty ‘omrmttee shafl ~conduct research and discussions before the Board of
research and discussions before the Board of . .
. . Directors er—sentor—management—makes a
Directors or senior management makes a . . . .
o ) ” ] decision according to their authority and
decision according to their authority and .
) prescribed procedures; and performs
prescribed procedures. . . .
decision-making procedures related to
corporate governance. If required, the
senior management shall perform the
procedures in accordance with relevant
regulations.
68 | Article 69 Article 60
The Party Committee shall assume the principal | The Party Committee shall assume the principal
responsibility of pushing forward strict Party | responsibility of pashingferward-striet exercise
discipline, lead the Bank’s ideological and | full and rigorous governance over the Party
political work, the promotion of cultural and | diseipline, lead the Bank’s ideological and
ideological progress, the cultivation of | political work, the promotion of cultural and
corporate culture, the united front work and | ideological progress, the cultivation of
the work of the Labor Union, the Communist | corporate culture, the united front work and
Youth League, etc., and stimulate the creativity | the work of the Labor Union, the Communist
of the staff and create strong cohesive and | Youth League, etc., and stimulate the creativity
centripetal force. The Party Committee shall | of the staff and create strong cohesive and
play a leading role in promoting the building of | centripetal force. The Party Committee shall
a clean and honest Party, and assist the | play a leading role in promoting the building of
discipline inspection agency in practically | a clean and honest Party, intensify efforts to
performing supervision responsibility. build a clean CCB, and assist the discipline
inspection agency in practically performing
supervision responsibility.
69 Article 70 Article 61

The Party Committee shall strengthen the
building of the Bank’s grass-roots Party
organizations and Party member teams, fully
give play to the role of Party branches as a
fortress and Party members as models, and
unify and lead cadres to actively commit
in the Bank’s

themselves reform and

development.
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The Shareholders’
legally exercise functions and powers on the

General Meeting shall

following matters:

(1) to decide on the Bank’s business policies
and investment plans;

(2) to elect and replace directors and decide on
remuneration of relevant directors;

(3) to elect and replace supervisors who are to
the
representatives and external supervisors, and

be appointed from shareholders’
to decide on the remuneration of relevant
Supervisors;

(4) to review and approve the report of the
Board of Directors;

(5) to review and approve the report of the
Board of Supervisors;

(6) to review and approve the Bank’s annual
financial budgets and final accounts;

(7) to review and approve the Bank’s profit
distribution plan and plan for making up for
losses;

(8) to make resolutions on the Bank’s increase
or reduction of registered capital;

(9) to make resolutions on the Bank’s merger,
division, dissolution, liquidation, change of
corporate form or other matters;

No. Provisions before Amendments Proposed Amendments
/ Chapter 10 Chapter 6
Shareholders’ General Meeting Shareholders’ General-Meeting
Section 1 General Provisions Concerning the
Shareholders’ Meeting
70 Article 74 Article 65

The Shareholders’ Genreral—Meeting shall
legally exercise functions and powers on the
following matters:

eeid heBanicsbusi hei
aRd—tvestment—plars:

(1) to elect and replace directors and decide on
remuneration of relevant directors;

(2) to review and approve the report of the
Board of Directors;

S)rte—review—and—approve—the—repoert—of—the
Beardetf-Supervisers:

(3) to review and approve the Bank’s annual
financial budget and final accounts;

(4) to review and approve the Bank’s profit
distribution plan and plan for making up for
losses;

(5) to make resolutions on the Bank’s increase
or reduction of registered capital;

(6) to make resolutions on the Bank’s merger,
division, dissolution, liquidation, change of
corporate form or other matters;
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Provisions before Amendments

Proposed Amendments

(10) to make resolutions on the issuance and
listing of corporate bonds or other negotiable
securities;

(11) to make resolutions on the Bank’s material
acquisitions and repurchase of the Bank’s
shares;

(12) to make resolutions on the engagement or
removal of the accounting firm that conducts
regular statutory audit on the financial reports
of the Bank;

(13) to amend the Articles and other basic
documents of corporate governance;

(14) to review the proposals presented by the
shareholders independently or collectively
holding more than three percent (3%) of the
issued and outstanding shares of the Bank;

(15) to review and approve the Bank’s
significant equity investment, bond investment,
asset purchase, asset disposal, asset write-off,
asset mortgage, and other non-commercial

banking business guarantee;

(16) to review and approve changes in the use
of raised proceeds;

(17) to review the share incentive plan and
employee stock ownership plan;

(18) to decide the issuance of preference shares;
to decide or authorize the Board of Directors to
decide the matters relating to the issuance of
preference shares by the Bank, including,
without limitation, repurchase, conversion and
dividend distribution etc.;

(19) to review other matters that shall be
decided by the Shareholders’ General Meeting
according to the laws, regulations, rules,

(7) to make resolutions on the issuance and
listing of corporate bonds or other negotiable
securities;

(8) to make resolutions on the Bank’s material
acquisitions and repurchase of the Bank’s
shares;

(9) to make resolutions on the engagement or
removal of the accounting firm that conducts
regular statutory audit on the financial reports
of the Bank;

(10) to amend the Articles—and—ether—bastie
documents—of—eorporate—governanee, the
Procedural Rules for the Shareholders’
Meeting and the Procedural Rules for the
Board of Directors;

< somod_and Lingol ¢ the Bank:

(11) to review and approve the Bank’s
significant equity investment, bond investment,
asset purchase, asset disposal, asset write-off,
asset mortgage, and other non-commercial

banking business guarantee;

(12) to review and approve changes in the use
of raised proceeds;

(13) to review the share incentive plan and
employee stock ownership plan;

(14) to decide the issuance of preference shares,
and to decide or authorize the Board of
Directors to decide the matters relating to the
issaanee—of Bank’s issued preference shares-by
the—Bank,
repurchase,

including, without limitation,
conversion and dividend

distribution etc.;
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Provisions before Amendments

Proposed Amendments

regulations issued by the securities regulatory
authorities in the places where shares of the
Bank are listed and the Articles.

Resolutions made by the Shareholders’ General
Meeting shall not violate the provisions in
relevant laws, administrative regulations, rules,
regulations issued by the securities regulatory
authorities in the places where shares of the
Bank are listed and the Articles.

(15) to review other matters that shall be
decided by the Shareholders’ Gereral-Meeting
according to the laws, regulations—rules;
Lt . L b i .. .
boritiesinil ! ] ] -
Banl—aretisted—and regulatory provisions as
well as the Articles.

71

Article 75

Matters that shall be resolved at the
Shareholders’ General Meeting in accordance
with laws, regulations, rules, relevant
of the

authorities in the places where the Bank’s

regulations securities regulatory
shares are listed and provisions in the Articles
shall be discussed and resolved by the
shareholders at the Shareholders’

Meeting, to guarantee the decision-making

General

rights of the Bank’s shareholders on such
matters. As to inquiries and suggestions made
by shareholders concerning the matters being
reviewed at the Shareholders’ General Meeting,
directors, supervisors and senior management
members of the Bank shall make explanations.
However, if necessary and under reasonable and
lawful circumstances, the Shareholders’ General
Meeting may authorize the Board of Directors
to make decision on specific matters that are
related to those to be resolved but cannot or
need not be resolved promptly at the
Shareholders’ General Meeting.

For the authorization to the Board of Directors

General
shall be
adopted by means of an ordinary resolution,

by shareholders at a Shareholders’

Meeting, if matters authorized

(The provisions regarding shareholder inquiries
have been moved to Article 87 of Section 4
Holding of Shareholders’ Meetings.)

Article 66

Matters that shall be reselved-at decided by the
Shareholders’ Gereral—-Meeting in accordance
with laws, regulations—reles—relevant
regulations—ef—the—seeurittes—and regulatory
shares—are—tisted—and—provisions inas well as
the Articles shall be-diseussed—andresolved-by
the—shareholders—at considered by the
Shareholders’ General—Meeting, to guarantee
the decision-making rights of the Bank’s

shareholders on such matters. As—te—inquiries
ard—stesestiors—ade—by—shareholders

of-theBanlshall-make—explanatiens—However,

if necessary and under reasonable and lawful
the Shareholders’ General
Meeting may authorize the Board of Directors

circumstances,

to make decisions on specific matters that are
related to those to be resolved but cannot or
need not be—reselved decided promptly at the
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Provisions before Amendments

Proposed Amendments

they shall be approved by more than half (1/2)
of the voting rights held by the shareholders
(including shareholder proxies) present at the
meeting. If matters authorized shall be approved
by means of special resolution, they shall be
approved by more than two thirds (2/3) of the
held by the
(including shareholder proxies) present at the

voting rights shareholders

meeting. The content of authorization shall be
clear and specific.

Shareholders—GeneralMeeting shareholders’
meetings. The content of authorization shall
be clear and specific.

(The relevant provisions regarding the approval
of matters authorized by the Shareholders’
Meeting to the Board of Directors have been
moved to Article 95 of Section 4 Holding of
Shareholders’ Meetings.)

(The specific requirements regarding the
content of the authorization have been
consolidated into the previous paragraph.)

72

Article 76

The Bank shall not enter into a contract with
any person other than directors, supervisors,
president and other senior management
members of the Bank for the delegation of the
management of the whole or the substantial
business of the Bank without the prior approval
of a Shareholders’ General Meeting.
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Provisions before Amendments

Proposed Amendments

73

Article 77, paragraph 1 and 2

The Shareholders’
categorized into annual shareholders’ general

General Meetings are

meeting and extraordinary shareholders’ general
meeting. The Shareholders’ General Meeting is
generally convened by the Board of Directors
unless otherwise specified in the Articles.

(1) The annual shareholders’ general meeting is
held on a yearly basis and convened within the
six (6) months from the end of a fiscal year. In
the event that an annual shareholders’ general
meeting needs to be postponed due to special
reasons, a report shall be presented to the
banking regulatory institution of the State
and the
authorities in the places where shares of the

Council securities regulatory
Bank are listed, explaining the reasons for such
postponement, and an announcement shall be

issued to the public.

(2) In any of the following circumstances, the
Bank shall hold an extraordinary shareholders’
general meeting within two (2) months from the
date of the occurrence of such circumstance:

(a) the number of directors is less than two
thirds (2/3) of the number specified in the
Articles or less than the minimum quorum
provided in the Company Law;

(b) the Bank’s uncovered losses account for one
third (1/3) of the total share capital;

(c) shareholders who individually or jointly
hold more than ten percent (10%) of the voting
shares in the Bank submit a written request.
The number of shares held shall be as of the
date when the written request is submitted;

(d) the Board of Directors considers it
necessary to hold such a meeting;

(Original Article 77 has been split into revised
Articles 67, 68, and 69.)

(Paragraphs 1 and 2 of original Article 77
correspond to revised Article 67.)

(The provisions regarding the convening of the
shareholders’ meetings have been moved to
revised Article 69 of Section 2 Convening of
Shareholders’ Meetings of this Chapter.)

Article 67

The Shureheotders—Generat—Meetines

shareholders’ meetings are categorized into

annual shareholders’ gereral meeting and

extraordinary shareholders’ general—meeting.

T S holders—C I Meeti .

senerally—eenvened—by—theBoard—eof Direetors
! ] . Erod—inil ctos-

(The provision related to the reporting of
postponement of convening to regulatory
authorities has been moved to the end of this
Article and listed as a separate paragraph.)

(1) The annual shareholders’ general meeting is
held on a yearly basis and shall be convened
within the six (6) months from the end of athe
previous fiscal year.tathe-eventthat-aneannual

(2) An extraordinary shareholders’ meeting
may be convened when the Board of
Directors considers it necessary. In any of

the following circumstances, the Bank shall
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(e) the Board of Supervisors proposes to hold
such a meeting;

(f) more than half (1/2) of the independent non-
executive directors (“Independent Directors™)
propose to hold such a meeting;

(g) other circumstances provided by banking
regulatory institution of the State Council;

(h) other circumstances provided in the
applicable laws, regulations, rules, regulations
issued by the securities regulatory authorities in
the places where shares of the Bank are listed
and the Articles.

hold an extraordinary shareholders’ generat
meeting within two (2) months from the date
of the occurrence of such circumstance:

(a) the number of directors is less than two
thirds (2/3) of the minimum number specified
in the Articles or less than the minimum
quorum provided in the Company Law;

(b) the Bank’s uncovered losses account for one
third (1/3) of the total share capital;

(c) shareholders who individually or jointly
hold more than ten percent (10%) of the Bank’s
issued and outstanding shares with voting
shares——the—Bankrights submit a written
request to convene an extraordinary
shareholders’ meeting. The number of shares
held shall be as of the date when the written
request is submitted;

recessary—tohold—sach—a—ireetirs:

te)-theBeard—of Supervisers—propeses—to—hold
such—a—meeting;

(d) the Audit Committee proposes to convene
an extraordinary shareholders’ meeting;

(e) more than half (1/2) of theall independent
fo—exeewtive—dircctors lndependent
Direetors™—propose to hold—saweh—a an
extraordinary shareholders’ meeting;

bor—oi  dod—bvbaskd
] istittionof-the-State_Couneil:

(f) other circumstances provided —the
appheable—by laws, regulations;—rHess
e . by ... .
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Provisions before Amendments

Proposed Amendments

horities—in_thepl ] ] -
Banl—are—tisted and regulatory provisions as

well as the Articles.

In the event that shareholders’ meetings fail
to be convened within the periods prescribed
in the preceding paragraphs due to special
reasons, a report shall be promptly presented
to the banking regulatory institution of the
State Council and the securities regulatory
authorities in the places where shares of the
Bank are listed, indicating the reasons, and a
public announcement shall be made.

74

Article 77, paragraphs 3 and 4

The Shareholders’ General Meetings shall be
held by means of on-site meeting. The Bank
shall also provide an online voting system for
the

the convenience of shareholders

participating in the Shareholders’ General
Meeting.
The convener shall ensure that the

Shareholders’ General Meeting is convened on
a continuous basis and comes up with the final
In case that the Shareholders’
General Meeting is suspended or cannot make

resolutions.

resolutions due to special reasons such as force
majeure, necessary measures shall be adopted to
resume the Shareholders’ General Meeting or
the meeting should be directly terminated with
the
convener shall make report to the local office

a timely announcement. Meanwhile,
of the China Securities Regulatory Commission
in the place where the Bank is located and the
stock exchanges of the places where the Bank’s
shares are listed.

(Original Article 92 has been moved to
Paragraph 1 of revised Article 68.)

Article 68
The Bank shall hold a shareholders’ meeting

at the Bank’s domicile or other definite
plaeedesignated location.

Shareholders’ General-Meetines meetings shall

be held by means of on-site meeting. The Bank
shall also provide an online voting system or
other means for the convenience of the

shareholders—parttetpatine—in—the—Shareholders>
General—Meeting. Shareholders who

participate shareholders’ meetings through
the aforesaid means are deemed to be
present.

The convener shall ensure that the
Shareholders—General—Meetingshareholders’
meeting is convened on a continuous basis
and comes up with the final resolutions.
In case that the Shearehelders—General
Meetingshareholders’ meeting is suspended
or cannot make resolutions due to special
reasons such as force majeure, necessary
measures shall be adopted to resume the
Shareholders—General—Meetingshareholders’
meeting as soon as possible or the meeting
should be directly terminated with a timely

73 -




APPENDIX I COMPARATIVE TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION
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announcement. Meanwhile—The convener shall
make report to the local office of the China
Securities Regulatory Commission (CSRC) in
the place where the Bank is located and the
stock exchanges of the places where the-Banls
shares of the Bank are listed.

/ (Newly added section heading)

Section 2 Convening of Shareholders’
Meetings

75 (The last sentence of Paragraph 1 of original
Article 77 of has been moved to the first
sentence of this Article.)

Article 69

Shareholders’ meetings is—senerally shall be
convened by the Board of Directors according

to the law, unless otherwise specified in the
Articles. The Board of Directors shall
convene the shareholders’ meetings within

the period specified in the Articles.

76 (The item (5) of original Article 103 has been
moved to this Article.)

Article 70

When—more—than—one—haH—H2r—of —+the
dependent—Pireectors—of—the—Bank
Independent directors shall have the right
to propose the—eonvention—of to the Board of
Directors to convene an extraordinary

shareholders’ meeting, subject to consent by
more than half (1/2) of all the independent
directors—sseh—proposat—raH—be—mrde—in
wrttine—to—the—Board—ef—Direetors. Upon

receiving the proposal to convene an

extraordinary shareholders’ meeting from

independent directors, the Board of Directors
shall revert in writing whether to appreve—the
holding—of—agree to hold an extraordinary
shareholders’ meeting within ten (10) days
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after receiving such proposal according to laws,

regulations and regulatory provisions as well

as the Articles.

The Board of Directors shall issue #hea notice

on convening thean extraordinary

shareholders’ meeting within five (5) days

after making the resolution if it agrees with
such convening; otherwise, the Board of

Directors shall explain the reasons and make

an _announcement.

77 (Certain contents of items (1) and (3) of
original Article 103 have been moved to this
Article.)

Article 71

The Besard—ef—SupervisersAudit Committee

shall have the right to propose the holding of

an _extraordinary shareholders’ meeting to the
Board of Directors. The Audit Committee
shall propose the holding of an extraordinary

shareholders’ meeting to the Board of

Directors in writing. The Board of Directors
shall revert in writing whether to appreve—the
holding—of—agree to hold an extraordinary
shareholders’ meeting or not according to the
appheable—laws, regulations, regulatory
provisions and the Articles within ten (10)

days after the proposal is received.

In case the Board of Directors appreves—the
holdine—ef—agrees to hold an extraordinary
shareholders’ meeting, it shall issue

corresponding meeting notice within five (5)

days after the resolution is made, and changes

to the original proposal shall be agreed by the

Audit Committee i .

In case the Board of Directors refuses to hold

an _extraordinary shareholders’ meeting, or

makes no feedback within ten (10) days after

receiving the proposal, the Board of Directors
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shall be deemed as incapable of fulfilling or
failing to fulfill the obligation of holding such
meeting, in which case the Beard—eof

SupervisersAudit Committee may convene

and preside over such meeting on its own

initiative within four (4) months after the Board

of Directors receives the written

proposalreetest.

78 (Certain contents of items (2) and (3) of
original Article 103 have been moved to this
Article.)

Article 72

Ordinary Fhke shareholders who independently

or jointly hold more than ten percent (10%)

voting shares in the Bank (including the

preference shareholders with restored

voting rights) (the “proposing

shareholders’”) shall have the right to may

request the Board of Directors to hold an

extraordinary shareholders’ meeting with a

written request. The Board of Directors shall
revert in writing whether to appreve-the heoldine

ef—agree to hold an extraordinary

shareholders’ meeting according to the
appheable—laws, regulations, regulatory
provisions and the Articles within ten (10)

days after the request is received.

In case the Board of Directors appreves—the
holdine—ef—agrees to hold an extraordinary
shareholders’ meeting, it shall issue

corresponding meeting notice within five (5)

days after the resolution of the Board of

Directors is made, and changes to the original
proposal shall be agreed by the relevant
proposing shareholders.

In case the Board of Directors refuses the

holding of an extraordinary shareholders’

meeting, or makes no feedback within ten
(10) days after receiving the proposal, the

- 76 -



APPENDIX I COMPARATIVE TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

No. Provisions before Amendments Proposed Amendments

proposing shareholders say shall have the

right to request the Audit CommitteeBeoard—of
Supervisors to hold an extraordinary

shareholders’ meeting in a written form.

In case the Audit CommitteeBoeard—of
Supervisors—approves—the—holdine—of-agrees to

hold an extraordinary shareholders’ meeting

it _shall issue corresponding meeting notice

within five (5) days after the request is

received, and changes to the original proposal
shall be agreed by the relevantproposing

shareholders.

In case the Audit CommitteeBeard—of
Supervisers fails to issue the notice of
extraordinary shareholders’ meeting in the
prescribed period, the Audit CommitteeBeard
of Supervisers shall be deemed as refusing to
convene andor preside over such meeting.

Shareholders who independently or jointly

hold more than ten percent (10%) voting

shares in the Bank (including the preference
shareholders with restored voting rights) for

more than ninety (90) successive days may

convene and preside over such meeting on its

own initiative within four (4) months after the

Audit Committee i

receives the written proposal—reeguest.

79 (Paragraph 1 of item (4) of original Article 103
has been moved to this Article.)

Article 73

In case the Beard—eof—SupervisersAudit

Committee or the proposing shareholders
decide to convene an extraordinary

shareholders’ meeting on its own initiative,

they shall inform the Board of Directors in

writing and file relevant information—with—the
stoek—exechanses—in accordance with the
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relevant provisions of the securities

regulatory authorities in the places where the

shares of the Bank are listed.

80 (Paragraph 3 of item (4) of original Article 103
has been moved to this Article.)

Article 74

The expenses necessary for convening

shareholders’ meetings by the Audit

Committee or the shareholders on their

own initiatives shall be borne by the Bank.

The Board of Directors and the secretary to the

Board of Directors shall cooperate and provide
assistance, fer—the—Shareholders—General
Meetinss——convened—by—the—Boeard—of
S . ] Larehold .

an—independent—basis and shall provide the

register of shareholders as of the record date.

/ (Newly added section heading)

Section 3 Proposals and Notices for

Shareholders’ Meetings
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The following provisions shall be complied
with when submitting proposals to the

Shareholders’ General Meeting:

(1) The following institutions or persons may
submit proposals to the Shareholders’ General
Meeting:

(a) proposals of Shareholders’ General Meeting
shall be presented by the Board of Directors in
general;

(b) the Board of Supervisors and the
shareholders who, either individually or
jointly, hold more than three percent (3%)
shares of the Bank shall have the right to

submit proposals to the Bank;

shall be
responsible for submitting proposals when it

(c) the Board of Supervisors

considers necessary to convene an extraordinary
shareholders’ general meeting;

(d) if shareholders who hold, individually or
jointly, more than ten percent (10%) of total
issued and outstanding voting shares of the
Bank propose to convene an extraordinary
shareholders’ general meeting, the proposing

No. Provisions before Amendments Proposed Amendments
81 Article 78 (This article has been moved to revised Article
79.)
The Bank shall issue a notice in writing twenty
(20) days prior to the holding of an annual | Astiele—78
shareholders’ general meeting and inform all | The-Bankshallissue—anoticein—writingtwenty
registered shareholders of the date, the venue | 20)—days—prier—to—the—heolding—of an—annual
and the matters to be considered at the meeting, | shareheldersseneral—meeting—and—inform—al
and issue a notice in writing fifteen (15) days | resistered—shareholders—ef—the—date;—the—venue
prior to the holding of an extraordinary | and-the—mattersto-be-consideredatthemeeting
shareholders’ general meeting. and—isste—a—notice—in—writing—fifteen—5)—days
. e holdi : P
shareholders™seneral-meetine:
82 | Article 79 Article 75

The following provisions shall be complied
with when submitting proposals to the

Shareholders’ General-Meeting:

(1) The following institutions or persons may
submit proposals to the Shareholders’ General
Meeting:

(a) proposals of Shareholders’ General-Meeting
shall be presented submitted by the Board of
Directors in general;

(b) the Audit Committee shall have the right
directly to the
Shareholders’ Meeting on matters within its

to submit proposals

authority as set forth in Paragraph 1 of
Article 163 of the Articles;

(c) the—Beard—of—Supervisors—and shareholders

who, either individually or jointly, hold more
than threeone percent (31%) shares of the Bank
shall have the right to submit proposals to the
Bank;

(d) the Beard—efSupervisorsAudit Committee

shall be responsible for submitting proposals
when it considers necessary to convene an
extraordinary shareholders’ gereral meeting;
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shareholders shall be responsible for submitting
proposals no matter whether the meeting is
convened by the Board of Directors or not;

(e) if more than half (1/2) of the Independent
Directors propose the Board of Directors to
convene an extraordinary shareholders’ general
meeting, these Independent Directors shall be
responsible for submitting proposals.

(2) Shareholders who, either individually or
jointly, hold more than three percent (3%)
shares of the Bank may present interim
proposals to the convener in writing fifteen
(15) days prior to the holding of a
Shareholders’ Meeting. After
receiving an interim proposal, the convener

General

shall, if such proposal meets the relevant
criteria, include it in the agenda of the
Shareholders” General Meeting and inform
other shareholders of the same as soon as
possible. If an interim proposal is not included
in the agenda of a Shareholders’ General
Meeting, the convener shall explain the
reason(s) at the Shareholders’ General
Meeting. Except for the above aforesaid
circumstances, the convener shall neither
modify the proposals listed in, nor add new
proposals to, the notice of a Shareholders’
General Meeting after the notice of the

Shareholders’ General Meeting has been issued.

(e) if shareholders who hold, individually or
jointly, more than ten percent (10%) of total
issued and outstanding voting shares of the
Bank propose to convene an extraordinary
shareholders’ gereral meeting, the proposing
shareholders shall be responsible for submitting
proposals no matter whether the meeting is
convened by the Board of Directors or not;

(f) if more than half (1/2) of the independent
directors propose to the Board of Directors to
convene an extraordinary shareholders’ general
meeting, these independent directors shall be
responsible for submitting proposals.

(2) Shareholders who;—either individually or
jointly; hold more than threeone percent (31%)
shares of the Bank may present interim
proposals to the convener in writing fifteen
(15) days prior to the holding of a
shareholders’ meeting—Shareholders™—General
Meeting. Upon receipt of such proposals, the
convener shall issue supplementary notices in
accordance with laws, regulations, and
regulatory provisions for the shareholders’
meeting to announce the contents of the
interim proposals and submit such proposals
to the
consideration, unless the interim proposals

shareholders’ meeting for
violate the provisions of laws, regulations,
regulatory provisions or the Articles, or do
not fall within the authority of the
Shareholders’ Meeting. After—reeetving—an
L g hat—if ]

Except for the abewve—aforesaid circumstances,
the convener shall neither modify the proposals
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listed in, nor add new proposals to, the notice of

a Shareholders™General—Meetingshareholders’
meeting after the notice of the Sharehelders”

General-Meetingshareholders’ meeting has been

issued.

83

Article 80

Nomination and election of candidates for
directors and supervisors shall comply with
the following provisions:

(1) the following institutions or persons may
raise proposals on candidates for directors and
to the Shareholders’

supervisors General

Meeting:

(a) shareholders who individually or jointly
hold more than three percent (3%) of the total
issued and outstanding voting shares of the
Bank shall have the right to put forward
proposals on candidates for directors
(including Independent Directors) and non-
employee supervisors (including external

SUpervisors);

(b) the Board of Directors shall have the right
to put forward proposals on candidates for
directors (including Independent Directors);

(c) the Board of Supervisors shall have the right
to put forward proposals on candidates for non-
employee

supervisors (including external

supervisors) and Independent Directors;

shareholders who

(d)

collectively hold more than one percent (1%)

individually or

of the total issued and outstanding voting shares
of the Bank shall have the right to put forward
proposals on candidates for Independent
Directors and external supervisors.

Article 76

Nomination and election of candidates for

directors and—supervisers—shall comply with

the following provisions:

(1) shareholders who individually or jointly
hold more than one percent (1%) of the total
issued and outstanding voting shares of the
Bank and the Board of Directors the
fellowing—instithtions—or—persens may raise
put forward proposals on candidates for

directors and—supervisers to the Shareholders’
General-Meeting.
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The number of candidates nominated in the
proposal shall comply with the Articles, which
shall not exceed the number of positions to be
elected.

(2) procedures for nominating candidates for
directors and supervisors are:

(a) proposals on nomination put forward by the
shareholders, the Board of Directors and the
Board of Supervisors which have the right of
nomination shall be presented to the convener
of the Shareholders’ General Meeting before
the meeting notice is sent; after the meeting
notice is sent, the interim nomination proposals
put forward by shareholders who individually
or jointly hold more than three percent (3%) of
the total issued and outstanding voting shares of
the Bank shall be presented to the convener of
the Shareholders’ General Meeting fifteen (15)
days before the meeting is held;

(b) candidates for directors (including that of
Independent Directors) nominated by the Board
of Directors to the Shareholders’
Meeting shall be examined by the Nomination

General

and Remuneration Committee of the Board of
Directors and approved with a resolution of the
Board of Directors; the candidates for non-
employee supervisors (including that of external
supervisors) nominated by the Board of
Supervisors to the Shareholders’ General
shall the
Performance and Due Diligence Supervision

Meeting be examined by
Committee of the Board of Supervisors and
approved with a resolution of the Board of
Supervisors;

(c) for candidates for directors (including those
for Independent Directors) nominated by

shareholders who have such right and

candidates for Independent Directors

(2) procedures for nominating candidates for

directors and-sapervisers—are:

(a) proposals on nomination put forward by the
shareholders with the right of nomination,
and the Board of Directors—and—theBeard—ef

S hichd ] hiof o
shall be presented-submitted to the convener of

the Shareholders—General-Meetingshareholders’
meeting before the meeting notice of the
shareholders’ meeting is sent; after the
meeting notice of the shareholders’ meeting
is sent, the interim nomination proposals put

forward by the shareholders whe-ndividuaty—or
 intiv hold ] ] 3%} of i

L ] 1 5 . |
ofwith the Bankright of nomination shall be

presented—submitted to the convener of the
Shareholders™—GeneralMeeting—shareholders’
meeting fifteen (15) days before the meeting is
convened;

(b) candidates for directors Gnelading—that—ef

Independent-Pireetors)-nominated by the Board
of Directors to the Shareholders’ Genrersd

Meeting shall be examined by the Nomination
and Remuneration Committee of the Board of

Directors and approved with a resolution of the
Board of Directors;—the—eandidates—for—non-
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nominated by the Board of Supervisors, their
incumbency qualifications and conditions shall
be examined by the Nomination and
Remuneration Committee of the Board of
Directors in accordance with relevant laws and
regulations as well as the Articles, and the
examination results shall be reported to the
convener of the Shareholders’ General Meeting;
those who satisfy the incumbency qualifications
and conditions shall be presented to the
Shareholders’ General Meeting for review. For
candidates for non-employee supervisors
(including those for external supervisors)
nominated by shareholders who have such
right, their incumbency qualifications and
conditions shall be examined by the
Performance and Due Diligence Supervision
Committee of the Board of Supervisors in
accordance with relevant laws and regulations
as well as the Articles, and the examination
results shall be reported to the convener of the
Shareholders’ General Meeting; those who
satisfy the incumbency qualifications and
shall the
Shareholders’ General Meeting for review;

conditions be presented to

(d) candidates for directors and non-employee
representative supervisors shall make a written
commitment before the Shareholders’ General
Meeting and agree to accept the nomination,
guarantee the authenticity and completeness of
publicly disclosed information and promise to
earnestly fulfill their duties after being elected;

(e) the Board of Directors and the Board of
the detailed
information of candidates for directors and

Supervisors shall disclose
non-employee representative supervisors to

shareholders in accordance with laws,
regulations and the Articles to guarantee that
shareholders have a sufficient understanding of

these candidates;

- . E he B L of S . ;
L wid Lats E e B L of
Supervisors:

(c) for candidates for directors Grelading—these
fer—Independent—Pireetors)—nominated by the
shareholders who have sueh—the right of
nomination and—eandidates—for—Independent
Directors—nominated—by—theBeard—of
Supervisers, their inewmbeney appointment
qualifications and eenditters—requirements
shall be examined by the Nomination and
Remuneration Committee of the Board of
Directors in accordance with relevant laws
and, regulations and regulatory provisions as
well as the Articles, and the examination results
of review shall be reported to the convener of

the Shareholders—General-Meetingshareholder’s

meeting; those who satisfy the ineumbeney
appointment qualifications and eenditions

requirements shall be presented—submitted to
the Shareholders—General-Meetingshareholder’s
meeting for review—consideration—Fes
L : ] .
retudi ] : 1 .
RomHrated—by—shareholders—who—have—sueh
eht—thelr—i ] Lifieat i

(d) candidates for directors and—nen-employee

representative—supervisers—shall make a written
commitment before the Shareholders—Generat

Meetingshareholders’ meeting and agree to
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(f) the Shareholders’ General Meeting shall
vote for candidates of directors and non-
employee representative supervisors one by

one;

(g) where there is an occasional need to
supplement directors, the Nomination and
Remuneration Committee of the Board of
Directors or eligible shareholders shall
nominate candidates and submit them to the
Board of Directors for deliberation, and relevant
persons will be elected or replaced at the

Shareholders’ General Meeting.

The shareholders and their related parties that
have nominated non-independent directors shall
not nominate Independent Directors.

the
authenticity, accuracy and completeness of

accept the nomination, guarantee
publicly disclosed information and promise to
earnestly fulfill their duties after being elected;

(e) the Beard—efPDirectors—and—the—Beard—ef
SupervisersBank shall disclose the detailed
information of candidates for directors—and
ron-employee—representative—supervisors to
shareholders in accordance with laws,
regulations and regulatory provisions as well
as the Articles before the holding of the
shareholders’ meeting to guarantee that
shareholders have a sufficient understanding of
these candidates when votings.

The shareholders and their related parties that
have nominated non-independent directors shall
not nominate independent directors.
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84

Article 83

Extraordinary shareholders’ general meeting
shall not resolve on any matters not listed in
the public notice.

After issuing the notice of the Shareholders’
General Meeting, the meeting shall not be
postponed or cancelled and the proposals
listed in the meeting notice shall not be
cancelled without a proper reason. In case of
any postponement or cancellation, the convener
shall make an announcement at least two (2)
working days before the originally scheduled
date with reasons explained.

(Paragraph 1 of this Article has been moved to
Paragraph 3 of revised Article 88.)

(Paragraph 2 of this Article has been moved to
revised Article 82.)

85

(Original Article 78 has been moved to
Paragraph 1 of this Article.)

Article 79

The convener—Bank—shall notify the
shareholders by way of announcement of

the holding of an annual shareholders’
meeting—issue—a—potice—a—writine—twenty (20)
days in advance prior—to—the—heldins—of—an
annual—shareholders—seneral—meetine—and
the—venue—and—the—matters—to—-be——considered—=at
the—meetine—and of the holding of an
extraordinary shareholders’ meeting—issue—a
notiee——writire—fifteen (15) days in advance
shareholders™general—meetine. The Bank
shall be deemed to have notified all holders
of domestic listed shares on the date of

issuance of the announcement.
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In the event that the securities regulatory
authorities in the places where the shares of
the Bank are listed provide otherwise with
respect to the methods of notification of
shareholders’ meetings, such provisions shall
prevail.

86

Article 84

Notice of the Shareholders’ General Meeting
shall satisfy the following requirements:

(1) it shall be made in writing;

(2) it shall indicate the venue, the date and the
time of the meeting;

(3) it shall state the matters to be discussed at
the meeting, adequately disclose the contents of
all proposals, and if a matter decided at a
previous Shareholders’ General Meeting is to
be changed, list the complete information of the
matter concerned as provided in the former
resolution (listing only the amendments is not
adequate);

(4) it shall provide shareholders with all
materials and explanations necessary for
shareholders to make advisable decisions on
the matter to be discussed; this principle shall
include (but be not limited to) that where the
Bank proposes merger, share repurchase, capital
restructuring or other restructurings, it shall
provide the concrete conditions and contracts (if
any) of the proposed transaction and make
careful explanation on the reason and result of
the transaction in case;

(5) if any director, supervisor, president or
other senior management members of the Bank
has conflicts of interests in the matters to be
discussed, the notice shall disclose the nature
and degree of such conflicts of interests; if the
matters to be discussed exert different influence
on any director, supervisor, president or any

Article 80

Notice on the Shareholders—GeneralMeeting
shareholders’ meeting shall satisfy—the

following—requirements contain the following

contents:

D i shatid s .\
(1) +#shal+ndieate-the time, the venue and the

time frame of the meeting;

(2) it——shaH-state—the—matiers—to—be—diseussed—at
] ine—ad Lo dised ] :

adeguateymatters and proposals to be
submitted for consideration at the meeting;
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The notice of the Shareholders’ General
Meeting shall be delivered to the shareholders

(regardless of whether the shareholder has

No. Provisions before Amendments Proposed Amendments
other senior management members of the Bank | and-degree—ofsuch—eonflicts—ofinterests—ifthe
as a shareholder from that on other shareholders | matters—to-be-diseussed-exert-differentinfluence
of the same class, the notice shall explain the | en—any—director—supervisor—president—er—any
difference; othersentor-manasement—members—ofthe Banlk
as-a-shareholder{rom—that-on-othershareholders
(6) it shall include the full text of any special | ef—the—same—elass;—thenetice—shallexplain—the
resolutions to be adopted at the meeting; difference:
(7) it shall clearly state that any shareholder | ¢6)—itshal—inelude—thefalltext—ofany—speetal
entitled to attend and vote at the Shareholders’ | reselutions—to—be—adepted—atthe—meeting:
General Meeting may entrust one or more
proxies to attend and vote at the meeting on | (3) #——shall-elearly—state—thata clear statement
its/his/her behalf, and that the proxy/proxies | indicating any—sharehelder—all ordinary
may not be a shareholder of the Bank; shareholders (including preference
shareholders with restored voting rights)
(8) it shall indicate the time and place, for the | are entitled to attend and—vete—at—the
delivery of the power of attorney for proxys; Shareholders—General-Meeting—shareholders’
meeting and may entrust-ene—er—ere—prexies
(9) it shall indicate the date for the | proxies in writing to attend and wete
determination of rights of shareholders that | participate in voting at the meeting en—itst
are entitled to attend the Shareholders’ General | histher—behalf, and that the proxy/prextes—may
Meeting; need not be a shareholder of the Bank;
(10) it shall indicate the names and telephone | (&)—itshalindicate—thetime—andplace;forthe
numbers of the standing contacts for the | delivery—efthepeowerofattorneyforproxy:
meeting;
(4) #—shal—indieate—the record date for—the
(11) it shall indicate the voting time and | determination—efrights—ef for shareholders that
procedures for Internet or other methods. are entitled to attend the Shareholders—General
Meetins—shareholders’ meeting;
(5) #t—shal—indieate—the names and telephone
numbers of the standing—eentaets—permanent
contact person for the meeting;
(6) #—shal—indieate—the voting time and
procedures for voting via Internet or other
methods.
87 | Article 85 Aretele—85
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voting rights at the meeting or not) by courier | weting—+ights—at—the—meeting—ornot—by<cotrier
or by post-paid to the address recorded in the | erby—pest-paid—to—the—address—recorded—in—the
register of shareholders. For holders of | register—ef—sharehelders—For—holders—of
domestic listed shares, the notice of | demestde—tHsted—shares—ithe—notice—of
Shareholders’ General Meeting may also be | Shareholders—GeneralMeeting—may—also—be
issued by announcement. issued-by—anneuncement

The announcement mentioned in the preceding | The-announcement—menttoned—tn—the—preceding
paragraph shall be published on the website of | paragraph—shal-be—publishedon—the—website—of
the stock exchange and on the media that meet | the—stoek—exchange—and-onthe—media—that-meet
the requirements set by the securities regulatory | therequirementssetby-thesecuritiesregulatory
institution of the State Council. Once the | iastitutionr—ef—the—State—Counet—Onee—the

announcement is published, the holders of | anneuncement—is—published—the—helders—eof
domestic listed shares shall be deemed as | domestte—hsted—shares—shall—be—deemed—as
having received the notice of Shareholders’ | khavirg—reeceived—the—notice—of—Shareholders”
General Meeting. In a practical and feasible | GeneralMeeting—In—a—practical—and—feasible
case, the Chinese and English versions of the | ease—the—Chinese—and—Enslish—versions—of—the
announcement shall be published in a major | anneuneerment—shal—be—published—in—a—major
Chinese newspaper and an English newspaper | Shinese—nrewspaper—and—an—Enslish—newspaper
of Hong Kong respectively on the same day. of HonsKonsrespeetively—on—the sameday-

88 | Article 86 Artiele-—86

The inadvertent failure to serve a notice of | Fhe—inadvertent—failure—to—serve—a—notice—of

meeting to any shareholder who has the right to | meetingte—anysharehelder—whohastherightte
receive such notice, or any failure by any such | reeeive—suchnotice—oranyfatlarebyanysuech
shareholders to receive such notice, shall not | shareholders—to—receive—such—notice—shal—not
affect the validity of the Shareholders’ General | affeetthe—validity-ef-theSharehelders—General
Meeting convened and the resolutions passed. | Meeting—eonvened—and-theresolutions—passed:

89 (Newly added article)

Article 81

If a shareholders’ meeting intends to discuss
the election of directors, the notice of
shareholders’ meeting shall fully disclose
the detailed information of the candidates
for directors, and contain at least the
following contents:

(1) educational background, working
experience, concurrent positions and other

personal information;
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(2) whether there
relationship with the Bank or its controlling
shareholders or de facto controllers;

is related-party

(3) the number of shares held by them in the
Bank;

(4) whether they have received any penalty
from the CSRC and other relevant
authorities or any disciplinary action from
the stock exchanges.

90

(Paragraph 2 of original Article 83 has been
moved to this Article.)

Article 82
After issuing the notice of the Shareholders>

General—Meetine shareholders’ meeting, the

shareholders’ meeting shall not be postponed

or cancelled and the proposals listed in the

meeting notice shall not be cancelled without a

proper reason. In case of any postponement or

cancellation, the convener shall make an

announcement at least two (2) working days

before the originally scheduled date with

reasons explained.

(Newly added section heading)

Section 4 Holding of Shareholders’ Meetings

91

Article 87

All the shareholders registered as at the share
registration date or their proxies shall have the
right to attend the Shareholders’
Meeting and exercise the voting right

General

according to relevant laws, regulations and the
Articles.

The convener and the lawyers engaged by the
Bank shall jointly check the legitimacy of
shareholders’ qualification based on the

register of shareholders provided by the

Article 83

All the ordinary shareholders (including
preference shareholders with restored
voting rights) registered as at the share
registratienrecord date er—their—prexies shall
have the right to attend or authorize their
proxies to attend the—Shareholders—General
Meetingshareholders’ meetings and exercise
the voting right according to relevant laws,
regulations and regulatory provisions as well

as the Articles.
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securities depositary and clearing agency, and
register the names of shareholders and the
them. The
registration shall end before the chairman of

numbers of shares held by

the Shareholders’ General Meeting announces
the number of shareholders and proxies
attending the meeting onsite and the total
number of voting shares held by them.

Any shareholder who has the right to attend and
vote at the Shareholders’ General Meeting shall
have the right to appoint one or more persons
(not necessarily shareholder(s)) as his/her proxy
to attend and vote at the meeting. Such proxy
may exercise the following rights in accordance
with the shareholder’s entrustment:

(1) the right to speak;

(2) the right to vote.

Individual shareholders who attend the
Shareholders’ General Meeting in person shall
show their identity certificates or other valid
certificates that can evidence their identities as
well as shareholding certificates; proxies
attending the meeting shall show their valid
identity certificates and the power of attorney
issued by shareholders.

Corporate shareholders shall send their legal
representatives or proxies entrusted by the legal
representatives to attend the Shareholders’
General Meeting. The legal representatives
attending the meeting shall show their identity
certificates and valid certificates that can
evidence the qualification of legal
representative; proxies attending the meeting
shall show their identity certificates and the
written power of attorney issued by the legal
representatives of corporate shareholders

according to laws.

The convener and the lawyers engaged by the
Bank shall jointly check the legitimacy of
shareholders’ qualification based on the
register of shareholders provided by the
securities depository and clearing agency, and
register the names of shareholders and the
held by them. The
registration shall end before the chairman of
the Sharehelders—GeneralMeeting—meeting

announces the number of shareholders and

numbers of shares

proxies attending the meeting onsite and the
total number of voting shares held by them.

Individual shareholders who attend the
Sharehotders—Geners—deettremeeting  in
person shall show their identity certificates or
other valid certificates that can evidence their
identitic s—as—weH—as—hareholdite—certientes:
proxies attending the meeting shall show their
valid identity certificates and the power of
attorney issued by shareholders.

Corporate shareholders shall send their legal
representatives or proxies entrusted by the legal
representatives to attend the Sharehelders™
General—Meetins—meeting. The legal
representatives attending the meeting shall
show their identity certificates and valid
certificates that can evidence the qualification
of legal representative; proxies attending the
meeting shall show their identity certificates
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and the written power of attorney issued by the
legal representatives of corporate shareholders
according to laws.

92

Article 88

Shareholders shall appoint proxies in a written
form, which shall be signed by the principal or
the agent authorized by the principal in writing.
If the principal is a legal person, the document
shall be affixed with the legal person’s seal or
signed by its director or duly appointed agent.
The power of attorney for proxy shall state the
following contents:

(1) name of the principal and the proxy;

(2) the number of shares held by the principal
for whom the proxy represents;

(3) whether the proxy has the voting rights;

(4) instruction of the principal on whether to
cast an affirmative or negative vote or abstain
from each item listed on the meeting agenda;

(5) whether the principal has voting rights over
interim proposals that may possibly be included
into the agenda of the Annual Shareholders’
General Meeting and specific instruction on the
vote to be casted;

(6) the issuance date and effective period of the
power of attorney;

(7) the signature of the principal or the person
entrusted by the principal in writing. The
corporate seal or signature of directors or the
person formally entrusted shall be given if the
principal is a legal person shareholder.

Article 84

The power of attorney for proxy shall state the
following contents:

(1) name of the principal-and—the—prexy, and

class and number of shares held in the Bank;

(2) name of the—number—of-shares—held—by—the
prineipalfer—whem—the proxy-represents;

3y whethertl hasthe_vetine_richts

(3) specific instructions from shareholders,
including instruction ef—the—prinetpal—on
whether to cast an affirmative or negative vote
or abstain from each item listed on the meeting
agenda of the shareholders’ meeting;

(4) the issuance date and effective period of the
power of attorney;

(5) the signature (or seal) of the principal.

The corporate seal the—signature—of—the
reipa] l L l
neinali e T .
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The power of attorney for proxy shall be placed
at the domicile of the Bank or other place
designated in the meeting notice twenty-four
(24) hours prior to the holding of relevant
meeting or twenty-four (24) hours prior to the
given voting time. If the power of attorney is
signed by a person authorized by the principal,
the power of attorney for signature authority
and other relevant authorization documents
shall be notarized. The notarized power of
attorney or other relevant authorization
documents shall be placed at the domicile of
the Bank or other place designated in the
meeting notice together with the power of
attorney for proxy.

If the principal is a legal person, its legal
representative or other person authorized by its
board of directors and other decision-making
agency shall attend the Bank’s Shareholders’
General Meeting on behalf of the principal.

If the shareholder is a recognized clearing
house or its agent, the shareholder may
authorize one or more persons it deems
appropriate to attend the Shareholders’
General Meeting or the meeting for a certain
class of shareholders on its behalf; and if more
than two (2) persons are authorized, the power

No. Provisions before Amendments Proposed Amendments
. c i ] : u
entrusted shall be given if the principal is a
legal person shareholder.
The power of attorney shall indicate that the
proxy is allowed to vote at his/her own
discretion if the shareholder does not give
specific instructions.
If the securities regulatory authorities in the
places where shares of the Bank are listed
provide otherwise, such provisions shall
apply.

93 Article 89 Article 85

The power of attorney for proxy shall be placed
at the domicile of the Bank or other place
designated in the notice of the shareholders’
meeting—netiee twenty-four (24) hours prior to
the holding of relevant shareholders’ meeting
or twenty-four (24) hours prior to the given
voting time. If the power of attorney is signed
by a person authorized by the principal, the
power of attorney for signature authority and
other relevant authorization documents shall be
notarized. The notarized power of attorney or
other relevant authorization documents shall be
placed at the domicile of the Bank or other
place designated in the notice of the
shareholders’ meeting—netiee together with
the power of attorney for proxy.

If the shareholder is a recognized -clearing
house or its agent, the shareholder may
authorize one or more persons it deems
appropriate to act as its proxy at any attend
the—Sharehotders—Generat—MMeetins
shareholders’ meetings or the meeting for a
certain class of shareholders en—ts—behalf; and
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The Bank shall hold the Shareholders’ General
Meeting at the Bank’s domicile or other definite
place.

No. Provisions before Amendments Proposed Amendments
of attorney shall explicitly indicate the number | however, if more than two (2) persons are
and class of shares each proxy represents. | authorized, the power of attorney shall
Persons obtaining the above authorization may | explicitly indicate the number and class of
exercise corresponding rights on behalf of the | shares each proxy represents. Persons obtaining
recognized clearing house or its agent in the | the above authorization may exercise
same way as that of a natural personal | corresponding rights on behalf of the
shareholder of the Bank. recognized clearing house or its agent in the
same way as that of a natural personal
shareholder of the Bank.
94 | Article 90 Artiele-00
The blank standard power of attorney issued by | The-blanl—standard-pewer-of-attorney—issued-by
the Board of Directors to the shareholders for | the—Beard—efDirectors—to—the—shareholders—for
appointment of proxies shall enable the | appeintment—ef—proxies—shal—enable—the
shareholders to select and instruct the proxy | sharehelders—te—seleet—and—instraet—the—proxy
to cast an affirmative, negative vote or to | to—east—an—affirmative;—hegative—vote—or—toe
abstain from voting, and give specific | abstaitr—From—veoting—and—give—speeifie
instruction to the proxies on the voting of | iastruetton—to—the—proxtes—on—the—voting—of
each meeting item. The power of attorney shall | eaeh—meeting—itern—Thepowerofattorney—shall
indicate that the proxy may vote at his own | indieate—that—the—proxy—may—vote—at—his—owh
discretion if the shareholder makes no | diseretiton—if—the—shareholder—makes—neo
instruction. Hstraetion:
95 Article 91 Article 86
If the principal dies, loses his/her civil capacity, | If the principal dies, loses his/her civil capacity,
cancels the authorization, withdraws the | cancels the authorization, withdraws the
authorization to sign the power of attorney, or | authorization to sign the power of attorney, or
relevant shares have been transferred prior to | relevant shares held by him/her have been
the voting, the proxy’s voting in accordance | transferred prior to the voting, the proxy’s
with the power of attorney remains valid as | voting in accordance with the power of attorney
long as the Bank does not receive the written | remains valid as long as the Bank does not
notice on such matters before the | receive the written notice on such matters
commencement of the relevant meeting. before the commencement of the relevant
shareholders’ meeting.
96 | Article 92 (This Article has been moved to revised

Paragraph 1 of Article 68.)
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97

(Certain content of Paragraph 1 of original
Article 75 has been moved to this Article.)

Article 87

As to inquiries and suggestions made by

shareholders concerning the matters beine
reviewed under consideration at the

Shoralhoaldaec®
o oo Taets

meetings. directors—supervisors and senior

management members of the Bank shall make
explanations.

98

Article 93

The Shareholders’ General Meeting shall vote
upon all the proposals one by one. Votes shall
be casted upon the different proposals for the
same matter in the chronological order based on
the submission of the proposal. Except that the
Shareholders’ General Meeting is suspended or
cannot make resolutions due to special reasons
such as force majeure, it shall not lay aside or
withhold voting upon any proposal.

The Shareholders’ General Meeting shall not
revise any proposal during the process of
review; otherwise, the revision shall be
deemed as a new proposal and shall not be

voted on this Shareholders’ General Meeting.

Article 88

Fhe—Shareholders’ GeneralMeeting meetings

shall vote upon all the proposals one by one.
Votes shall be cast upon the different proposals
for the same matter in the chronological order
based on the submission of the proposal. Except
that the Sheareholders—General—Meetins
shareholders’ meeting is suspended or cannot
make resolutions due to special reasons such as
force majeure, it shall not lay aside or withhold
voting upon any proposal.

The Sheareholders—General—Meetins
shareholders’ meeting shall not revise any
proposal during the process of review;
otherwise, the revision shall be deemed as a
new proposal and shall not be voted on the

current this—Sharehelders™GeneralMeeting

shareholders’ meeting.

(Paragraph 1 of original Article 83 has been
moved to Paragraph 3 of this Article.)

E i bareholders: . .
shal-netreselveen—any—matters Proposals not
listed in the publie notice of the shareholders’
meeting or its supplementary notice shall not

be voted on and resolved at the shareholders’
meeting.
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The following matters shall be approved by
ordinary resolutions passed at a Shareholders’
General Meeting:

(1) the Bank’s business policies and investment
plans;

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

(3) profit distribution plan and plan for making
up for losses drafted by the Board of Directors;

(4) election and removal of the members of the
and the Board of
the
representative supervisors), as well as the

Board of Directors

Supervisors (except employee

remuneration, payment method and

professional liability insurance for them;

No. Provisions before Amendments Proposed Amendments

99 | Article 95 Article 90
When voting at the Shareholders’ General | When voting at the—Sharehelders—General
Meeting, a shareholder (inclusive of the | Meetingshareholders’ meeting, a shareholder
proxy) shall exercise the voting rights | (irelusive—efincluding the proxy), except for
according to the number of voting shares the | holders of class shares, shall exercise the
Shareholder represents, with each share | voting rights according to the number of voting
representing one vote. However, shares held | shares the Sharehelder—shareholder represents,
by the Bank itself do not have voting rights, | with each share representing one (1) vote.
and shall not be included into the total number | However, shares held by the Bank itself do
of voting rights of shares attending a | not have voting rights, and shall not be included
Shareholders’ General Meeting. into the total number of voting rights of shares

attending a Sharehelders™—General
Meetingshareholders’ meeting.

100 | Article 97 Artiele-97
It is not necessary for a shareholder (including | H—is—net-neeessaryfora—shareholder—(inelading
the proxy) with two (2) or more voting rights to | the-prexywith-twe~{2)ermore—votinerichtste
exercise all voting rights with affirmative votes | exereise—alvotinsrights—with-affirmative—votes
or negative votes or abstention. or-negative—votes—or—abstention-

101 | Article 99 Article 93

The following matters shall be approved by
ordinary resolutions passed at a Sharehelders>

General-Meetinngshareholders’ meeting:

e Banks busi Lo .
plans;

(1) swetlereports of the Board of Directors—ane
theBonrd—eot—Stpervisers:

(2) profit distribution plan and plan for making
up for losses drafted by the Board of Directors;

(3) election and remeval-ofthe—members—of—the
Beoard—eof—Pirectors—and—the—Board—of
Supervisors—(exeept—the—replacement of

] . . ’ I
as—+he-directors and decision on remuneration;

hod ] Cessional_tiabili
nsurance—for—them of relevant directors;
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(5) the Bank’s annual budget, final accounts
and annual report;

(6) the Bank’s significant acquisitions, except
for those that shall be approved by the
Shareholders” General Meeting with special
resolutions;

(7) the Bank’s significant equity investment,
bond investment, asset purchase, asset disposal,
asset write-off, asset mortgage and other non-
commercial banking business guarantee, except
for those that shall be approved by the
Shareholders’ General Meeting with special
resolutions;

(8) engagement, removal or non-renewal of
accounting firm that conducts regular statutory
audit on the financial reports of the Bank;

(9) matters other than those required to be
approved with special resolutions as provided
by laws, regulations, rules, provisions of the
securities regulatory authorities in the places
where shares of the Bank are listed and the
Articles.

(4) the Bank’s annual financial budget; and

final accounts and—annual-repert;

(5) the Bank’s significant acquisitions;—exeept
for—these—that—shall—be—approved—by—the

resolutions;

(6) the Bank’s significant equity investment,
bond investment, asset purchase, asset disposal,
asset write-off, asset mortgage and other non-
commercial banking business guarantee—exeept

for—these—that—shall—be—approved—by—the
resolutions;

(7) engagement; or removal er—nentenewal of
the accounting firm that conducts regular
statutory audit on the financial reports of the
Bank;

(8) matters other than those required to be
approved with special resolutions as provided
by laws, regulationss—sHess—and regulatory
provisions ef—the—seeurities—regulatory

horities_intl . ] ] -
Bank—aretisted—and-or the Articles.

102

Article 100

The following matters shall be approved by
special resolutions passed at a Shareholders’
General Meeting:

(1) increase or reduction of the Bank’s share
capital, issuance of any class of shares, warrants
or other similar securities;

(2) repurchase of the Bank’s shares;

(3) issuance of convertible bonds by the Bank;

(4) issuance of subordinated bonds by the Bank;

Article 94

The following matters shall be approved by
special resolutions passed at a Sharehelders

General-Meetingshareholders’ meeting:

(1) increase or reduction of the Bank’s share
capital, issuance of any class of shares, warrants
or other similar securities;

(2) repurchase of the Bank’s shares;

B)issuance—ofconvertible-bondsby—the Bank;

. ¢ subordinated_bonds by the Bank:
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(5) issuance of corporate bonds;

(6) division,
liquidation or change of corporate form of the
Bank;

split, merger, dissolution,

(7) purchase or sale of material assets or
provision of guarantee by the Bank of which
the total amount in a year exceeds thirty percent
(30%) of the Bank’s audited total assets in the
latest period;

(8) share incentive plan;
(9) adjustments to the profit distribution policy;

the Articles, the
Procedural Rules for Shareholders’ General

(10) amendments to

Meeting of China Construction Bank
Corporation, the Procedural Rules for the
Board of Directors of China Construction
Bank Corporation and the Procedural Rules
for the Board of Supervisors of China
Construction Bank Corporation;

(11) execution of contract with persons other
than directors, supervisors, president and senior
management members under which such
persons shall take charge of all or important
businesses of the Bank, except for special
circumstances such as the Bank is in a crisis;

(12) removing Independent Directors;
(13) other matters approved by ordinary

in the Shareholders’
Meeting that are considered to have material

resolutions General

impact on the Bank and shall be approved by
special resolutions.

(3) issuance of corporate bonds;

(4) division,
liquidation or change of corporate form of the
Bank;

split, merger, dissolution,

(5) purchase or sale of material assets or
provision of guarantee to others by the Bank
of which the total amount in a year exceeds
thirty percent (30%) of the Bank’s audited total
assets in the latest period;

(6) share incentive plan;
(7) adjustments to the profit distribution policy;

(8) amendments to the Articles, the Procedural
Rules for the Shareholders’ Gewneredi-Meeting of
China Construction Bank Corporation; and the
Procedural Rules for the Board of Directors of
China Construction Bank Corporation—and—the

ProcediuretRutes—for—the—Board—of-SHpervisors

(9) removing independent directors;

(10) other matters prescribed by laws,
regulations and regulatory provisions or the
Articles as well as approved by ordinary
resolutions i#—at Shareholders—General
Meeting—shareholders’ meetings that are
considered to have material impact on the
Bank and shall be approved by special
resolutions.

103

(Paragraph 2 of original Article 75 has been
moved to this Article.)
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Article 95

For the authorization to the Board of Directors
by shareholders—at—a—Shareholders’ General
Meeting, if matters authorized shall be

adopted by means of an ordinary resolution,
they shall be approved by more than half (1/2)
of the voting rights held by the shareholders

(including shareholder proxies) present at the

shareholders’ meeting. If matters authorized

shall be approved by means of special

resolution, they shall be approved by more
than two thirds (2/3) of the voting rights held
by the shareholders (including shareholder

proxies) present at the shareholders’ meeting.

104

Article 101

In case a related party transaction is reviewed at
the Shareholders’ General Meeting, the related
shareholders shall not vote; the voting shares
represented by them shall not be included into
the total effective voting shares of the
Shareholders’ General Meeting. The
announcement of the
Shareholders’ General Meeting shall fully
disclose information on voting of non-related

on resolutions

shareholders.

The “related party transaction” as mentioned in
the preceding paragraph shall mean those
defined by the securities regulatory authorities
in the places where shares of the Bank are
listed and the banking regulatory institution of
the State Council in the place where the Bank is
located.

101 and 102 have been
consolidated into revised Article 96.)

(Original Articles

Article 96

In case a related party transaction is reviewed at
the Shareheolders— GeneralMeetine
shareholders’ meeting, the related
shareholders shall not vote; the voting shares
represented by them shall not be included into
the total effective voting shares of the
Shareholders—General—Meetingshareholders’
meeting. The announcement on resolutions of
the Shareholders—General—Meetine
shareholders’ meeting shall fully disclose
information on voting of non-related
shareholders.

The “related party transaction” as mentioned in
the preceding paragraph shall mean those
defined by the securities regulatory authorities
in the places where shares of the Bank are
listed and the banking regulatory institution of
the State Council in the place where the Bank is
located.
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105

Article 102

If any shareholder cannot exercise the voting
right regarding a certain proposal in accordance
with the Hong Kong Listing Rules, or is
restricted to cast either affirmative or negative
vote, the vote cast by such shareholder or the
proxy, which violates the aforesaid provisions
or restrictions, shall not be counted into the
voting result.

If any shareholder cannot exercise the voting
right regarding a certain proposal-in-aeeerdanee
with—the—Hons—JKons—TListing—Rules, or is
restricted to cast either affirmative or negative
vote in accordance with the Hong Kong
Listing Rules, the vote cast by such
shareholder or the proxy, which violates the
aforesaid provisions or restrictions, shall not be

counted into the voting result.

106

Article 103

In case the Board of Supervisors, shareholders
or Independent Directors request the convening
of an extraordinary shareholders’ general
meeting or Shareholders’ General Meeting for
a certain class of shareholders, the following

procedures shall be as follows:

(1) The Board of Supervisors shall propose the
holding of an extraordinary shareholders’
general meeting or a meeting for a certain
class of shareholders to the Board of Directors
in writing. The Board of Directors shall revert
in writing whether to approve the holding of an
extraordinary shareholders’ general meeting or
a meeting for a certain class of shareholders or
not according to the applicable laws,
regulations and the Articles within ten (10)

days after the proposal is received.

In case the Board of Directors approves the
holding of an extraordinary shareholders’
general meeting or a meeting for a certain
shall
corresponding meeting notice within five (5)

class of shareholders, it issue
days after the resolution is made, and changes
to the original proposal shall be agreed by the

Board of Supervisors.

In case the Board of Directors refuses to hold
an extraordinary shareholders’ general meeting

(Original Article 103 has been split into revised
Articles 70 to 74.)
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or a meeting for a certain class of shareholders, | Hr—ease—theBeard—of Directors—refases—to—hold

or makes no feedback within ten (10) days after | an—extraordinary—shareholders—generalneeting
receiving the proposal, the Board of Directors | era—eetingfora—eertainrelass—of-shareholders;
shall be deemed as incapable of fulfilling or | ermakesne-feedbacl—withinten(H0)-days—after
failing to fulfill the obligation of holding such | reeeiving—the—propesal—theBeard—ef Directors
meeting, in which case the Board of | shall-be—deemed—as—ineapable—offolfilline—or
Supervisors may convene and preside over | fating—te—fulfill-the—oblisation—ofholding—such
such meeting on its own initiative. meetire——wlteh—ease—the—Board—of

(2) The shareholders who independently or | sach—meeting—enits—owninitiative:
jointly hold more than ten percent (10%)
voting shares in the Bank may request the | 2)—Fhe—shareholders—whe—independently—or
Board of Directors to hold an extraordinary | jeintly—held—mere—than—ten—pereent—10%)
shareholders’ general meeting or a meeting for | veting—shares—in—the—Bank—may—request—the
a certain class of shareholders with a written | Beard—ef—Directors—to—hold—an—extraordinary
request. The Board of Directors shall revert in | shareholders™seneral-meeting—ora—meetins—for
writing whether to approve the holding of an | a—eertain—elass—ef—sharehelders—with—a—written
extraordinary shareholders’ general meeting or | regquest—FheBeard—eof Directors—shallrevertin
a meeting for a certain class of shareholders | weiting—whether—to—approve—the—helding—eofan
according to the applicable laws, regulations | extraerdinary—shareheldersgeneral-meeting—or
and the Articles within ten (10) days after the | a—meeting—for—a—ecertain—elass—of sharehelders
request is received. according—to—the—appheablelasws—resulations

In case the Board of Directors approves the | requestis—reeeived:
holding of an extraordinary shareholders’
general meeting or a meeting for a certain | Fr—ease—the—Board—ofDirectors—approves—the
class of shareholders, it shall issue | helding—of—an—extraordinary—shareholders”
corresponding meeting notice within five (5) | general—eeting—or—a—neeting—for—a—eertain
days after the resolution is made, and changes | elass—ef—shareholderss—it—shall—issue
to the original proposal shall be agreed by the | eerrespendine—eeting—notice—within—five 5
relevant shareholders. days—after—the—reselution—is—made—and—<changes

In case the Board of Directors refuses the | relevantshareholders:
holding of an extraordinary shareholders’
general meeting or a meeting for a certain | Fr—ease—the—Board—ofDirectors—refuses—the

class of shareholders, or makes no feedback | kelding—ef—an—extraordinary—shareholders”
within ten (10) days after receiving the | general—neeting—or—a—meeting—for—a—eertain
proposal, the shareholders who independently | elass—ef—shareholders;—or—makes—no—feedback
or jointly hold more than ten percent (10%) | within—ten—(0)—days—after—receivine—the
voting shares of the Bank may request the | prepesal—the—shareholders—who—independently
Board of Supervisors to hold an extraordinary | er—jeintly—held—mere—than—ten—percent—(10%>
shareholders’ general meeting or a meeting for | veting—shares—of—the—Bank—may—request—the
a certain class of shareholders in a written form. | Beard—ef—Supervisors—to—hold—an—extraordinary
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In case the Board of Supervisors approves the | sharehelders—general-meeting—or—a—tneeting—for
holding of an extraordinary shareholders’ | aeertainelass-efshareholdersina—writtenform:

general meeting or a meeting for a certain

class of shareholders, it shall issue | lrease—the Beard-oefSupervisors—approves—the
corresponding meeting notice within five (5) | helding—of—an—extraordinary—shareholders®
days after the request is received, and changes | general—meeting—or—a—rneetingfor—a—eertain
to the original proposal shall be agreed by the | elass—ef—shareholders—it—shall—issue

relevant shareholders. eorrespondire—meettre—Rotice—within—tive 5

In case the Board of Supervisors fails to issue | to—the—eriginal-propesalshall-be—asreed-by—the
the notice of extraordinary shareholders’ | relevantsharehelders:

general meeting or the meeting for a certain

class of shareholders in the prescribed period, | Hr—ease—theBoard—efSupervisors—fatsto—issue
the Board of Supervisors shall be deemed as | the—netice—of—extraordinary—shareholders”
refusing to convene and preside over such | generalineeting—er—the—meetingfora—eertain
meeting. Shareholders who independently or | elass—ef—sharehelders—in—the—preseribed—period;
jointly hold more than ten percent (10%) voting | the—Beard—ef—Supervisers—shalbe—deemed—as
shares in the Bank for more than ninety (90) | refasins—to—eenvene—and—preside—ever—such
successive days may convene and preside over | meeting—Shareholders—whe—independently—er
such meeting on its own initiative. fotrth—hetd-ore-thantenpercentHHS%veotne

(3) In case the Board of Directors, within | steeessive—days—mayeonvene—and—preside—over
fifteen (15) days after receiving the aforesaid | such—meeting—enits—owninitiative:

written request, does not issue an announcement
for convening the meeting or decides not to | 3)>—Jn—ease—the—Board—eofDirectors;—within
convene an extraordinary general meeting or | fifteea—5)—days—after—recerving—the—aforesaid
the Shareholders’ General Meeting for a certain | writtenrequest—deesnotissaeanannouncement
class of shareholders, the Board of Supervisors | fer—eenvening—the—meeting—or—deecides—not—toe
or proposing shareholders may convene the | eenvene—an—extraordinary—generalineeting—of
meeting by themselves within four (4) months | the-Shareholders—General Meetingfora—certain
after the Board of Directors receives the | elass—efshareholders—theBeard-efSupervisors
request, and the convening procedures shall be | er—prepesine—shareholders—may—econvene—the
similar to that convened by the Board of | meeting—by—themselres—withinfeour(4H—menths
Directors as far as possible. If both the Board | after—the—Beard—efDirectors—reeceives—the
of Supervisors and proposing shareholders | request—and—the—econveninsprocedures—shal-be
decide to hold an extraordinary shareholders’ | simiar—te—that—eonvened—by—the—Board—of
general meeting or the Shareholders’ General | Direetors—as—far—as—possible—beth—the Board
Meeting for a class of shareholders, the meeting | ef—Supervisors—and—propesing—shareholders
shall be convened by the proposing | decide—to—hold—an—extraordinary——shareholders
shareholders. seneral—meeting—or—the—Shareholders™ General

(4) In case the Board of Supervisors or the | shaH—be—eenvened—by—the—preposinse
proposing shareholders decide to convene an | sharehelders-
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extraordinary general meeting or a meeting for | )—In—ease—the—Board—ef—Supervisors—er—the
a certain class of shareholders on its own | prepesine—sharehelders—decide—to—econvene—an
initiative, they shall inform the Board of | extraerdinary—general-meetingora—eetingfor
Directors in writing and file relevant | a—eertatnr—elass—ef—shareholders—en—its—own
information with the stock exchanges in the | inttiative—they—shall—nform—the—Beard—ef
places where shares of the Bank are listed. A | Direetors—in—writing—and—file—relevant
notice on holding of an extraordinary | infermation—with—the—stoclk—exchanses—in—the
shareholders’ general meeting or the meeting | places—where—shares—ef—the Bank—aretsted—A
for a certain class of shareholders shall be | retice—en—helding—of an—extraordinary

issued thereafter, with contents of the notice of | shareholders—generaleeting—or—the—meeting
the meeting satisfying the following conditions: | fer—a—eertain—elass—ef—shareholders—shall—be

(a) no new contents shall be added to the | the-meeting—satisfyine—thefoHlowingeonditions:
proposal; otherwise the Board of Supervisors or
the proposing shareholders shall submit | (a—ne—new—econtents—shallbe—added—te—the
requests again to the Board of Directors for | prepesaletherwise-the Board-of-Supervisers—er
holding of the extraordinary shareholders’ | the—prepesine—sharehelders—shal—submit
general meeting or the Shareholders’ General | requests—again—to—the—Beard—ef Directors—for
Meeting for a certain class of shareholders in | helding—ef—the—extraordinary—shareholders:
accordance with the above procedures; seneralteetne—or—the—Shareholders—General

(b) the venue of the meeting shall be at the | aceerdance—with-the—abeveprocedures:

place where the Bank locates.

Where proposing shareholders convene an | plaee—where—theBanlcloeates:
extraordinary shareholders’ general meeting or
a Shareholders’ General Meeting for a class of | Where—propesing—shareholders—eenvene—an
shareholders, the convening shareholder shall | extraerdinary—shareholders™general-meeting—or
hold no less than ten percent (10%) shares | a—Shareholders—General-Meetingfora—elass—of
before the resolutions of the Shareholders’ | sharehelderss—the—eenvenins—shareholder—shall
General Meeting are announced. The Board of | held—ne—less—than—ten—pereent—(1+0%)—shares
Supervisors or the convening shareholder shall | befere—the—reselutions—ef—the—Shareholders”
submit relevant evidencing materials to the | General-Meeting—are—announced—TheBoardeof
stock exchanges where the Bank’s shares are | Supervisers—er—the—eonvening—shareholder—shall
listed upon the issuing of meeting notice and | submit—relevant—evideneing—materials—to—the
announcement of resolutions of the | stoek—exchanses—where—the Banlsshares—are
Shareholders’ General Meeting. kisted—apon—the—issuins—ofmeetingnotice—and

The Board of Directors and the secretary to the | Sharehelders—General-Meeting:
Board of Directors shall provide assistance for
the Shareholders’ General Meetings convened | TheBoard-ef Directors—and-the—seeretary—to—the
by the Board of Supervisors or the shareholders | Beard—efDirectors—shall-provide—assistanee—for
proposing on an independent basis. In case the | the—Sharehelders—GeneralMeetings—convened
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Board of Supervisors or the proposing | by-theBeard-efSupervisors—orthe-sharehelders
shareholders convene and hold the | prepesing—en—-anindependentbasis—In—ease—the
extraordinary shareholders’ general meeting or | Beard—ef—Supervisors—or—the—propostng
the meeting for a certain class of shareholders | shareholders—eonvene—and—hold—the
is due to the failure by the Board of Directors | extraerdinary—shareholders—general-meeting—of
to hold such meeting at the above requests, the | the—meetins—fora——eertain—elass—ofshareholders
reasonable expense shall be borne by the Bank; | is—due—to—thefaturebythe Board—of Direetors
in case the failure of the Board of Directors to | te—held-such—meetingat-the—abeverequests;—the
hold such meeting is caused by the fault of a | reasenable-expenseshall-be-berne-by—the Banlk:
director, the above reasonable expense incurred | ir—ease—thefature—ofthe Board-of Directors—te
from convening and holding of the | held—such—meetingis—eausedbythefaultofa
extraordinary shareholders’ general meeting or | director—the—abevereasenable—expense—ineurred
the meeting for a certain class of shareholders | frem—eeonvenins—and—holdins—ofthe
by the Board of Supervisors or the proposing | extraerdinary—shareholders—general-meeting—or
shareholders shall be deducted from the | the—meetingfora—ecertainelass—efsharehelders

remuneration that shall be paid to the | by—theBeard—efSupervisors—or—the—propesing
defaulted directors by the Bank. sharelolders—shall—be—deducted—treom—the

(5) When more than one half (1/2) of the | defalted—directorsby—the Banle
Independent Directors of the Bank propose the
convention of an extraordinary shareholders’ | S—When—more—than—enre—half—(H2)—of—the
general meeting or a Shareholders’ General | IndependentDirectors—ofthe Banlcpropese—the
Meeting for a class of shareholders, such | eenvertion—of—an—extraordinary—shareholders”
proposal shall be made in writing to the | general—meeting—or—a—Shareholders—General
Board of Directors. The Board of Directors | Meeting—for—a—elass—of—shareholders;—sueh
shall revert in writing whether to approve the | prepesal—shall—be—made—n—writing—te—the
holding of an extraordinary shareholders’ | Beard—efDirectors—The—Beard—ef Directers
general meeting or a Shareholders’ General | shal—revertin—writing—whether—to—approve—the
Meeting for a certain class of shareholders | helding—ef—an—extraordinary—shareholders®
within ten (10) days after receiving such | general—neetine—or—a—Shareholders™General
proposal according to laws, regulations and | Meeting—for—a—ecertain—elass—ef—shareholders
the Articles. wihir—tea—HH—days—alter—receivire—steh

The Board of Directors shall issue the notice on | the—-A+tieles-
convening the extraordinary shareholders’
general meeting or the Shareholders’ General | TheBeoard-eofDirectors—shallissuethe-noticeon

Meeting for a certain class of shareholders | eenvenins—the—extraordinary—sharcholders®
within five (5) days after making the resolution | general—meeting—or—the—Shareholders™General
if it agrees with such convening; otherwise, the | Meetinge—for—a—eertain—elass—of—shareholders
Board of Directors shall explain the reasons and | withinfive—{(5)-days—aftermakingthereselution
make an announcement. Hitagrees—wihstuch—conventgotherwisethe
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107

Article 104

Except otherwise provided in the Articles, the
Shareholders’
convened by the Board of Directors, and the

General Meeting shall be

chairman of the Board of Directors shall preside
over and chair the meeting; if the chairman is
unable or fails to perform his/her duties, the
vice chairman of the Board of Directors shall
chair and preside over the meeting; if chairman
and vice chairman are both unable or fail to
perform their duties, a director voted by more
than half (1/2) of the directors shall preside
over and chair the meeting; if no chairman of
the Shareholders’
designated,

General Meeting is
the
Shareholders’ General Meeting may exercise

shareholders attending
their rights of voting based on the voting shares
held by them to elect a person to chair and
preside over the meeting; if shareholders are
unable to elect chairman of the meeting due to
any reasons, the shareholder (including the
proxy of shareholder) attending the meeting
who holds the most voting shares shall chair
and preside over the meeting.

The Shareholders’ General Meeting convened
by the Board of Supervisors shall be chaired
and presided over by the chairman of the Board
of Supervisors. The supervisor elected by a
majority of the supervisors shall chair and
preside over the meeting if the chairman of the
Board of Supervisors fails or is unable to
perform his/her duties. If no chairman of the
Shareholders’ General Meeting is designated,
shareholders attending the Shareholders’
General Meeting may elect one person to
chair and preside over the meeting; if
shareholders are unable to elect the chairman
of the meeting due to any reasons, the
shareholder (including proxy of shareholder)

Article 97

Except otherwise provided in the Articles, the
Shareholders—GeneralMeeting shareholders’
meetings shall be convened by the Board of
Directors, and the chairman of the Board of
Directors shall preside over—and—ehair the
meeting; if the chairman is unable or fails to
perform his/her duties for any reason, the vice
chairman of the Board of Directors shall ehair
and—preside over the meeting; if the chairman
and vice chairman are both unable or fail to
perform their duties, a director voted by more
than half (1/2) of the directors shall preside
over—and—ehair the meeting;.—Hne—chatrman—of

The Sheareheotders—Generat—Meetins
shareholders’ meetings convened by the
Beard—efSupervisers—Audit Committee on its
own initiative shall be ehatred—and—presided
over by the chairman of the Beard—ef
Sapervisors Audit Committee. The member
of the Audit Committee superviser elected by
a—majority—of+the—superviseors more than half
(1/2) of the members shall ehair—and preside
over the meeting if the chairman of the Beard

of—Supervisors Audit Committee fails or is
unable to perform his/her duties.-H-ne-chairman
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attending the meeting who holds the most
voting shares shall chair and preside over the
meeting.

The Shareholders’ General Meeting convened
by shareholders shall be chaired and presided
over by the representative elected by the
convening shareholders. If the convening
shareholders are unable to elect the chairman
of the Shareholders’ General Meeting, the
shareholder (including the proxy of
shareholder) attending the meeting who holds
the most voting shares shall chair and preside

over the meeting.

the-meeting—due—to-anyreasons—the—sharehelder
et £ charehold L |

. ho-holdsil . | bl
b ] d I e

The Shareholders—General—Meetins
shareholders’ meeting convened by
shareholders on their own initiative shall be
chaired—and—presided over by the convening
shareholder or the representative elected by

the convening shareholders.—H—the—eenvening
shareholders—are-onable-to-eleet-the-chairman—-of

108

Article 105
Before voting, the chairman of the
Shareholders’ General Meeting shall announce
the number of shareholders and proxies
attending the meeting onsite and the total
number of voting shares held by them, which
shall be subject to the meeting registration.

When voting on proposals at the Shareholders’
two (2)
representatives and one (1) supervisor shall be

General Meeting, shareholder
elected to count votes and scrutinize the ballot.
If any shareholder or supervisor has any interest
in the matter under review, they or their proxies
shall not participate in the counting and
scrutinizing.

After voting on the proposals is completed at
the Shareholders’ General Meeting, the lawyer,
shareholder representatives and supervisor
representatives shall jointly be responsible for
counting the votes and inspecting the process.

Article 98

Before voting, the chairman of the
Shareholders—General—Meetingshareholders’
meetings shall announce the number of
shareholders and proxies attending the meeting
onsite and the total number of voting shares
held by them, which shall be subject to the
meeting registration.

VWhenBefore voting on proposals at the
Shareholders—General—Meetingshareholders’

meetings, two (2) shareholder representatives
and-ene—(b-superviser-shall be elected to count
votes and scrutinize the ballot. If any
shareholder er—superviser—has any interest in
the theysuch
shareholders or their proxies shall not
in the—counting votes and

matter under review,

participate
scrutinizing the ballot.

After voting on the proposals is completed at

the Shareholtders—General—Meetins
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The results shall be announced at the meeting in
general case, and be recorded in the minutes of
the meeting.

The close of onsite Shareholders’ General
Meeting shall not be earlier than the deadline
of voting via Internet or other means. The
Bank’s shareholders or their proxies who vote
through Internet or other methods may inquire
their own voting result through corresponding
voting system.

Relevant parties including listed companies,
counters, scrutineers and Internet service
providers involved in onsite, Internet and
other voting methods of the Shareholders’
General Meeting shall be subject to the
confidentiality obligation toward the voting

before the voting result is announced formally.

When the Shareholders’
considers major matters affecting the interests

General Meeting

of minority investors, the votes of minority
investors shall be counted separately. The
shall be
disclosed publicly in a timely manner.

separate vote counting results

shareholders’ meetings, the lawyer; and
shareholder representatives and—superviser

representatives—shall jointly be responsible for
counting the votes and—inspeetirgscrutinizing

the preeessballot. shall be
announced at the meeting in general case, and

The results
be recorded in the minutes of the meeting.

The close of onsite Shareholders—General
Meeting—shareholders’ meetings shall not be
earlier than the deadline of voting via Internet
The Bank’s shareholders or
their proxies who vote through Internet or other

or other means.

methods may inquire their own voting result
through corresponding voting system.

Relevant parties including the Bankklsted
eompanies, counters, scrutineers, shareholders
and Internet service providers involved in
onsite, Internet and other voting methods of
the—Shareholders™General—Meetine
shareholders’ meetings shall be subject to the
confidentiality obligation toward the voting
before the voting result is announced formally.

When the Shareholders—General—Meetine

shareholders’ meeting considers major
matters affecting the interests of minority
investors, the votes of minority investors shall
be counted separately. The separate vote
counting results shall be disclosed publicly in
a timely manner.

109

Article 106

If the chairman of the meeting questions the
voting results, he/she may re-count the number
of ballots; if the chairman of the meeting has
not proceeded with the counting of votes,
shareholders or proxies present the meeting
shall have the right to request for counting the
ballots should they question the voting results,
in which case the chairman of the meeting shall
tally the ballots immediately.

Article 99

If the chairman of the meeting questions the
voting results, he/she may re-count the number
of ballots; if the chairman of the meeting has
not proceeded with the counting of votes,
shareholders or proxies present at the meeting
who dispute the announced voting results

shall have the right to request for eeunting—the
baHots—showld—they—guesttora recount
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immediately following the weting—results

announcement, in which case the chairman of
the meeting shall tally the ballots immediately.

110

Article 107

Any contents of the resolutions passed at a
Shareholders’ General Meeting which violate
the applicable laws or administrative

regulations shall be invalid.

If the convening procedure or voting method of
the Shareholders’ General Meeting violates the
applicable laws, administrative regulations or
the Articles, or resolution contents violate the
Articles, shareholders may, within sixty (60)
days upon the date of adoption of the
resolution, request the people’s court to
rescind the resolutions.

Article 100

Any contents of the resolutions passed at a
Shareholders—General—Meetingshareholders’
meeting which violate the—applieable laws or
administrative regulations shall be invalid.

If the convening procedure or voting method of

the Sharehelders—General-Meetitgshareholders’
meeting violates the—appheable laws,

administrative regulations or the Articles, or if
the content of the resolution contents violates the
Articles, shareholders may, within sixty (60)
days upon the date of adoption of the resolution,
request the people’s court to rescind the
resolutions, except where the convening
procedures or the voting method of the
shareholders’ meeting has only minor
defects, which produces no substantial effect
on the resolution.

Shareholder who are not notified of the
shareholders’ meeting may, within sixty (60)
days from the day when he/she knows or
ought to know that the resolution of the
shareholders’ meeting is made, request the
people’s court to rescind the resolution. If
the right to rescind is not exercised within
one (1) year from the date when the
resolution is made, it shall be extinguished.

Before the people’s court makes a judgment
or ruling, including rescinding a resolution,
the relevant parties shall enforce the
resolution of the shareholders’ meeting. If
the people’s court makes a judgment or
ruling on the relevant matters, the Bank

shall fulfill its information disclosure
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obligations in accordance with laws,
regulations and regulatory provisions, and
fully explain the impact.

111

Article 108

In case a proposal on election of directors is
approved at the Shareholders’ General Meeting,
the qualification of the newly-appointed
directors shall be reported to the banking
regulatory institution of the State Council for
approval. The newly-appointed directors’ term
of office shall start from the date when his
qualification is approved by the banking
regulatory institution of the State Council.

The term of office of supervisors who are
elected at a Shareholders’ General Meeting
shall start from the date when the resolution
of the Shareholders’
adopted.

General Meeting is

Article 101

In case a proposal on election of directors is
approved at the—Sharehelders™General
Meetinga shareholders’ the
appointment qualification of the newly-
appointed directors shall be repertedapproved
by te the banking regulatory institution of the

State Council fer—appreval—or reported in

accordance with laws, regulations and

meeting,

regulatory provisions. The newly-appointed
directors’ term of office shall start from the
date when his/her appointment qualification is
approved by the banking regulatory institution
of the State Council.

appointment qualifications do not require

For directors whose

approval under relevant provisions, or for
directors re-elected consecutively after the
expiration of their term, the commencement
of their term shall be calculated from the
date of election.

112

Article 109

If the ballots are counted at the Shareholders’
General Meeting, the tally results shall be
recorded into the minutes of the meeting.
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The Shareholders’ General Meeting shall have
the meeting minutes. The minutes of a
Shareholders’ General Meeting shall record

the following contents:

(1) the number of voting shares held by
shareholders (or their proxies) present at the
Shareholders’
percentages in total shares of the Bank;

General Meeting, and their

(2) time, venue and agenda of the meeting, and
name of the convener;

(3) name of the chairman of the Shareholders’
General Meeting, and names of the directors,
president and other senior
who attend the

Shareholders’ General Meeting (either with or

supervisors,
management members

without voting rights);
(4) review process of each proposal, main views

of each addressor on the matters reviewed, and
voting results;

No. Provisions before Amendments Proposed Amendments
113 | Article 110 Article 102
The chairman of the meeting shall decide | The chairman of the shareholders’ meeting
whether a resolution is approved by the | shall deeidebe responsible for announcing
Shareholders’ General Meeting pursuant to the | whether a resetatien—proposal of the
Articles and the voting results; and the | shareholders’ meeting is approved by—the
decisions of the chairman are final. Shareholders—General-Meetirg—pursuant to the
Articles and the voting results; and the
Resolutions of the Shareholders’ General | decisions of the chairman are final.
Meeting shall be made in writing, announced
at the meeting and recorded into the minutes of | Reselutions—of—the—Shareholders—General
the meeting. Meeting—shall-be—made—in—writing—announeed
the—treetie:
114 | Article 111 Article 103

The—Shareholders—General—Meetins
shareholders’ meetings shall have the
meeting minutes. The minutes of a

Shareholders—General—Meetingshareholders’

meeting shall record the following contents:

(1) time, venue and agenda of the meeting, and
name of the convener;

(2) name of the chairman of the Shareholders™

General—Meetingmeeting, and names of the
directors;—supervisors—president and ether

senior management members who attend the
meetings as non-voting attendees
ShareholdersG L Meet; ” ”

» . iohts):

(3) the number of shareholders and their
proxies present at the shareholders’ meeting,
the total number of voting shares held by
them, and the proportion thereof relative to
the Bank’s total number of shares;
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The Shareholders’ General Meeting shall be
witnessed by a lawyer, and the lawyer shall
issue and announce the relevant legal opinions
on the following matters:

No. Provisions before Amendments Proposed Amendments
(5) resolutions on proposals raised by | (4) review process and main views of each
shareholders, name of the proposing | proposal, mair—views—ef-each—addresseron—the
shareholder(s), the shareholding proportion and | matters—tevteweds—and voting results;
contents of the proposal;
3 Lot ] Ced
(6) inquiries or suggestions of shareholders and | shareheolders—name—eofthe—prepeosinse
the corresponding answers or explanations; shareholder(s)—the—shareholdingpropertion—and
eontents—of-the—propesak
(7) names of lawyers, vote counters and
scrutineers; (5) inquiries or suggestions of shareholders and
the corresponding answers or explanations;
(8) other matters that shall be included into the
minutes in accordance with the Articles or of | (6) names of lawyers, vote counters and
which the meeting concludes should be | scrutineers;
recorded.
(7) other matters that shall be included into the
minutes in accordance with the Articles or of
which the shareholders’ meeting concludes
should be recorded.
115 | Article 112 Article 104
Minutes of a Shareholders’ General Meeting | Minutes of a Shareheolders—General
shall be signed by directors present at the | Meetirgshareholders’ meeting shall be signed
meeting and the recorder, and together with the | by directors present at the meeting or attending
attendance roster and the power of attorney for | the meeting as non-voting attendees, the
proxy shall be kept by the secretary to the | secretary to the Board of Directors, the
Board of Directors as the Bank’s archives at the | convener or its representative, the chairman
Bank’s domicile. of the meeting and the recorder, and together
with the attendance roster and the power of
attorney for proxy shall be kept by the secretary
to the Board of Directors as the Bank’s archives
at the Bank’s domicile.
116 | Article 113 Article 105

The Sharehelders— General—Meetinge
shareholders’ meeting shall be witnessed by
a lawyer, and the lawyer shall issue and
announce the relevant legal opinions on the
following matters:
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(1) whether the convening and holding
of the Shareholders’
Meeting are in compliance with applicable

procedures General

laws, regulations and the Articles;

(2) whether the qualification of attendees and
convener of the Shareholders’ General Meeting
is legal and valid;

(3) whether the voting procedures and results of
the Shareholders’ General Meeting are legal
and valid;

(4) legal opinions on other matters issued as
required by the Bank.

(1) whether the convening and holding
procedures of the Shareholders—General
Meeting—meeting are in compliance with

apphieable laws, regulations, regulatory
provisions and the Articles;

(2) whether the qualification of attendees and

convener of the Shareholders—General-Meeting

meeting is legal and valid,;

(3) whether the voting procedures and results of

the Shareholders™General-Meeting—meeting are
legal and valid,;

(4) legal opinions on other matters issued as
required by the Bank.

117

Article 114

Shareholders may inspect the duplicates of
minutes of the meeting free of charge during
office hours of the Bank. If any shareholder
requests for duplicates of relevant meeting
minutes, the Bank shall deliver the duplicates
to such shareholder within seven (7) days upon
the receipt of reasonable fees.

Artrele—H4

Chapter 11

Special Procedures for Voting by a Certain
Class of Shareholders

(The original Chapter 11 is consolidated into
Section 5 of this Chapter.)

Section 5 Special Procedures for Voting by a
Certain Class of Shareholders

118

Article 115

Shareholders are classified into different classes
according to the classes of shares they hold.

Except shareholders of other classes of shares,
holders of domestic listed shares and holders of
listed
shareholders of different classes.

overseas shares are deemed as

Article 106

Shareholders are classified into different classes
according to the classes of shares they hold.

Except shareholders of other classes of shares,
holders of domestic listed shares and holders of
listed
shareholders of different classes.

overseas shares are deemed as
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The shareholders of the class of share that is
affected, whether or not having voting right at
the former Shareholders’ General Meeting, shall
have the voting right on the matters specified in
items (2) to (8) and (11) to (12) of Article 117
at the meeting for this class of shareholders, but
the shareholders with conflict of interests
therein shall have no voting rights at the
meeting for this class of shareholders.

The shareholders with conflict of interests
mentioned in the preceding paragraph shall
have the meaning as follows:

(1) where the Bank issues repurchase tender
offer at the same proportion to all shareholders
pursuant to Article 29 of the Articles or
repurchase the Bank’s shares through public
transaction on the stock exchanges, the
“shareholders with conflict of interests” shall
mean the controlling shareholders defined in
Article 58 of the Articles;

(2) where the Bank repurchases shares with
contractual agreements outside the stock
exchange pursuant to Article 29 of the
Articles, the
interests” shall mean the shareholders who are

“shareholders with conflict of

relevant to the aforementioned agreements;

(3) if the Bank’s restructuring plan is
concerned, the ‘“shareholders with conflict of
interests” shall mean the shareholders who

assume the liability in a lower proportion than

No. Provisions before Amendments Proposed Amendments
Shareholders of different classes shall enjoy | Shareholders of different classes shall enjoy
rights and assume obligations in accordance | rights and assume obligations in accordance
with laws, regulations, rules and relevant | with laws, regulations;—ses—and—relevant
regulations of the securities regulatory | regtlations regulatory provisions ef—the
authorities in the places where shares of the | seeurities—restlatory—autherities—in—the—plaees
Bank are listed as well as the Articles. where—shares—ofthe Banlaretisted as well as

the Articles.

119 | Article 118 Article 109

The shareholders of the class of share that is
affected, whether or not having voting right at
the former Shareholders—General—Meeting
shareholders’ meeting, shall have the voting
right on the matters specified in items (2) to (8)
and (11) to (12) of Article H#108 at the
meeting for this class of shareholders, but the
shareholders with conflict of interests therein
shall have no voting rights at the meeting for
this class of shareholders.

The shareholders with conflict of interests
mentioned in the preceding paragraph shall
have the meaning as follows:

(1) where the Bank issues repurchase tender
offer at the same proportion to all shareholders
prrstat—to—Artele—29—ef—the—Astetes—or
repurchases the Bank’s shares through public
the
“shareholders with conflict of interests” shall

transaction on the stock exchanges,
mean the controlling shareholders defined in
Article 58251 of the Articles;

(2) where the Bank repurchases shares with
contractual agreements outside the stock
exchange—pursuant—to—Artiele—29—of—the
Astieles, the “shareholders with conflict of
interests” shall mean the shareholders who are
relevant to the aforementioned agreements;

(3) if the Bank’s restructuring plan is
concerned, the ‘“shareholders with conflict of

interests” shall mean the shareholders who
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other shareholders of the same class or those
who own different interests as compared with
other shareholders of the same class.

assume the liability in a lower proportion than
other shareholders of the same class or those
who own different interests as compared with
other shareholders of the same class.

120

Article 122

The special voting procedure at a Shareholders’
General Meeting for a certain class of
shareholders shall not be applicable for the
following circumstances:

(1) upon the approval of the Shareholders’
General Meeting with special resolutions, the
Bank independently or simultaneously issuing
domestic shares and overseas listed shares at
intervals of twelve (12) months, of which the
number of the domestic shares and overseas
listed shares intended to be issued is not more
than twenty percent (20%) of the issued and
outstanding shares of the respective class;

(2) the Bank’s plan on issuing domestic shares
and overseas listed shares at the time of
incorporation, which is completed within
fifteen (15) months upon the approval of
relevant regulatory authorities or departments
authorized by the State Council or through

implementation of relevant procedures.

The domestic shares mentioned herein do not
include overseas listed shares.

Article 113

il . 1 Shareholders’
5 L Meeti : . ] c
shareholders—shat—not—be—appheable—tor—the

éb—Upon the approval of the Shareholders’
General-Meeting with special resolutions, if the
Bank independently or simultaneously issuesrg
domestic listed shares and overseas listed
shares at intervals of twelve (12) months, ef
whieh and the number of the domestic listed
shares and overseas listed shares intended to be
issued is not more than twenty percent (20%) of
the issued and outstanding shares of the
respective classs, it shall not be applicable to
the

shareholders’ meeting for a certain class of

special voting procedure at a

shareholders.

Thed ol oned—_hereind

Chapter 12

Board of Directors

(The relevant contents of original Chapter 13
“Independent Directors”, Chapter 14 “Special
Committees of the Board of Directors”, and
Chapter 18 “Qualifications and Obligations of
Directors, Supervisors, President, and Other
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Senior Management” have been consolidated
into Chapter 7 “Directors and the Board of
Directors”.)

Chapter 7 Directors and the Board of
Directors

/ (Newly added section heading)

Section 1 General Provisions for Directors

121 (Original Article 210 has been moved here.)
Article 114

The directors of the Bank shall be natural
persons and meet the appointment
qualifications and requirements prescribed
by laws, regulations and regulatory
provisions.

None—ofthefeHowins—Persons may—hold—the
.. c g , isor. d
other—senior—manasement—member—who fall

under any of the following circumstances

shall not serve as a director of the Bank:

(1) those without capacity or with limited

capacity for civil conduct;

(2) those sentenced to criminal punishment for
embezzlement corruption, bribery, seiztre
encroachment of property, appropriation of

property or disrupting socialist market

economic orders, or those deprived of political

rights for crimes committed, within five (5)

years upon the expiration of the execution

period, or within two (2) years upon the

expiration of the probation period if having

been placed on probation;

(3) those who have served as directors,

factory directors, or managers of bankrupt

and liquidated companies or enterprises who
wereare personally liable respensible for the

- 114 -



APPENDIX I COMPARATIVE TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

No. Provisions before Amendments Proposed Amendments

bankruptcy of such companies or enterprises,

within three (3) years from the completion

date of the bankruptcy liquidation of the

companies or enterprises;

(4) those who have served as the legal

representatives of companies or enterprises

that have the business license revoked and

are ordered to close down due tofer violations
of the law, and suchtesalrepresentatives—bear
personal—habiity are personally liable for

such punishment, within three (3) years

from the date of revocation of the business

licenses or order to close down;

S ] Lismissed—t ]

cal_ban] o i
heir_failurein : ¢ faithful
blisation:

(5) those with relatively large amounts of

personal debts that have fallen due but have

not been repaid and who therefore have been

included in the list of the faithless persons

subjected to enforcement by the people’s

court;

7y . . b iudicial boritiest
. tted L ] ]
elosed:
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(6) those subject to a securities market entry
prohibition imposed by the securities
regulatory institution of the State Council,
with the prohibition period not yet expired;

(7) those who have been publicly declared by
a stock exchange as unfit to serve as
directors or senior management members of
a listed company, with the period not yet
expired;

(8) other circumstances prescribed by laws,
regulations and regulatory provisions as well
as the Articles.

. : ifioation—hast Ll
: : PRnEes : .
management—members—oi-the-Bank:

Election of directors that are in violation of
this Article shall be invalid. The Bank shall
remove a director from office and suspend
if the
circumstances set out in this Article arise

his/her performance of duties

during his/her term of office.

122

Article 125

Directors shall be elected by the Shareholders’
General Meeting. The term of office of a
director shall be three (3) years, effective to
the date of the annual shareholders’ general
meeting of the Bank. A director may serve
consecutive terms if he/she is reelected.

Directors do not need to hold shares of the
Bank.

The qualification of directors shall be reported
to the banking regulatory institution of the State
Council for approval.

(The contents of Paragraph 1 of original Article
125 have been updated and consolidated into
the revised Article 116.)

(The contents of the Paragraph 7 of original
Article 125 have been updated and consolidated
into the revised Article 143.)

Article 115

Directors shall be elected, replaced and
removed by the Shareholders’ General
Meeting. The—term—otf-office—ofa—directorshall
be—three—(3)—years—effective—to—the—date—ofthe

| chareholders | . -
BankAdi . ”
hefshe—is—reeleeted—Employee directors are
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Non-executive directors shall have sufficient
time and necessary knowledge and competence
to perform their duties.

The written notice concerning intention of
nominating director candidates and candidates’
willingness to accept nomination shall be
presented to the Bank no earlier than the next
day after issuance of notice of Shareholders’
General Meeting and no later than seven (7)
days before the date of the Shareholders’
General Meeting.

If the number of directors elected through
voting at the Shareholders’ General Meeting
exceeds the maximum number for directors as
specified by the Articles, candidates with the
highest votes shall be elected as directors
according to the maximum number of

directors specified in the Articles.

Chairman of the Board of Directors and vice
chairman of the Board of Directors shall be
assumed by directors, and elected and removed
by more than half (1/2) of the directors. The
term of office of chairman and vice chairman
shall be three (3) years, and they may serve
consecutive terms if being re-elected.

democratically elected, replaced and
removed by the Bank’s employees through

the employee representatives’ meeting.

Birectors—de—not—need—to—hold——shares—ofthe
Banle

If the number of directors elected through
voting at the Shareholders’ Gereral—Meeting
exceeds the maximum number for directors as
specified by the Articles, candidates with the
highest votes shall be elected as directors
according to the maximum number of

directors specified in the Articles.

123

(The relevant contents of original Article 125
have been consolidated into this Article.)

Article 116
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The term of office of a director shall—be
eleeted—by—the—Shareholders—GeneralMeetine:
Fheterm—ofoffice—of a—directorshall be three
(3) years, upon expiration of term of office,
he/she—effective—to—the—date—of—the—annual

charabaoldarc’ gaxnaro 1l cnoatiag £ o Dol A
SHaeoTraets ChHetrar— oot g —or—mC—oahc—x

cireeter—may serve consecutive terms if hetshe
s re-elected.

Directors shall have their appointment
qualifications and requirements approved
by the banking regulatory institution of the
State Council, or reported as required by
laws, regulations and regulatory provisions,
with the specific scope of personnel
determined in accordance with the
regulatory requirements of the banking
regulatory institution of the State Council.
A director’s term of office shall start from
the date of approval by the banking
regulatory institution of the State Council.
For directors whose appointment
qualifications do not require approval
under relevant provisions, or for directors
re-elected consecutively after the expiration
of their term, the commencement of their
term shall be calculated from the date of
election.

The Bank shall enter into a contract with
each director, clearly defining the rights and
obligations between the Bank and the
director, the director’s term of office, the
director’s liability for violating laws,
regulations, regulatory provisions or the
Articles, and the compensation in the event
the Bank terminates the contract early for

any reason.
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124

Article 128

A director may resign prior to the expiry of his/
her term of office. When a director intends to
resign, he/she shall submit a written resignation
to the Board of Directors.

If the fact that a new director is not elected in a
timely manner upon the expiration of the term
of the former director or the resignation of a
director before the expiration of his term exerts
an impact on the normal operation of the Bank
or causes the number of directors to be less
than the minimum quorum specified by law or
two thirds (2/3) of the minimum quorum
specified in the Articles, the former director
shall continue to perform his/her duties as a
director pursuant to the laws and regulations,
before the newly elected director takes office.
Director’s resignation shall become effective
after a new director is elected and fills up the
vacancy resulting from the resignation.

If the resignation of an Independent Director
results in less than one third (1/3) of the total
number of Independent Directors in the Board
of Directors, the Independent Director shall
continue to perform his/her duties before the
new Independent Director takes office, except
for those who resign or are removed from office
due to loss of independence.

Except for circumstance in the preceding
paragraph, a director’s resignation shall
become effective upon the delivery of his/her
resignation to the Board of Directors.

If the case mentioned in Paragraph 2 and
Paragraph 3 of this article occurs, the Board
of Directors shall convene an extraordinary
Shareholders’
possible to elect new directors to fill in the

General Meeting as soon as

vacancy.

Article 117

A director may resign from office prior to the
expiry expiration of his/her term of office.
When a director intends to resign, he/she shall
submit a written resignation to the Beard—ef
DireetersBank.

If the fact that a new director is not elected in a
timely manner upon the expiration of the term
of the former director or the resignation of a
director before the expiration of his/her term
. ] ] . -

Bank—er—causes the number of directors to be
less than the minimum quorum specified by law
or two thirds (2/3) of the minimum quorum
specified in the Articles, or the resignation of
a member of the Audit Committee causes the
number of Committee members to be less
than the minimum quorum specified by law
or the minimum quorum specified in the
Articles, or there is a shortage of accounting
professionals, the former director shall
continue to perform his/her duties as a
director pursuant to the laws and, regulations;
and regulatory provisions as well as the
Articles, before the newly elected director
takes office. Direetors—resignation—shal
] | and—fH l Lok

] . o

If the resignation of an independent director
results in less—than—ene—third—(H3)of the—total
arber—et—Irdependent—Pireetors the
proportion of independent directors in the
Board of Directors or its special committees
not complying with laws, regulations and
regulatory provisions or the Articles, or a
lack of accounting professionals among the
independent directors, the independent
director shall continue to perform his/her
duties before the new independent director
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The Shareholders’
remove any director before expiration of his/

General Meeting may

her term of office in accordance with relevant
laws, regulations and rules (but the director’s
right to raise any claim in accordance with any
contract shall not be affected).

takes office, except for those who resign or are
removed from office due to failure to comply
with qualification requirements for
independent directors or loss of

independence.

Except for circumstances in the—preeeding

paragraph—paragraphs 2 and 3 of this
article, the resignation shall take effect on

the date the Bank receives the resignation
report, and the Bank shall disclose the
relevant information within two (2) trading
days a—directors—resignation—shal—become
et ] Lol C hios

. . he P L of b .

If the case mentioned in paragraph—2—and

parasraph—3 paragraphs 2 and 3 of this
Article occurs, the Board of Directors shall

convene an extraordinary Sharehelders—General
Meeting—shareholders’ meeting as soon as
possible to elect new directors to fill in the
vacancy.

The Shareholders’ Gereral—Meeting may,
subject to compliance with applicable laws,
regulations and regulatory provisions as well
as the Articles, remeve—any—director—before

C E b E ofE; .
I el s o !

Los bt thedi o siod . Lo

. i » Lall ]
affeetedd—resolve to remove a director, with
the removal taking effect on the date of the
resolution. If a director is removed without a
proper reason before the expiration of his/
her term of office, the director may, in
accordance with laws, regulations and
regulatory provisions as well as contractual
terms with the Bank, request compensation

from the Bank.
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125 (Original Article 212 has been moved here.)

Article 118

Fhe-Directors,—supervisors—president—and—other
senter—manasement—members—of the Bank shall
: heiroblieat b i hfurl have

fiduciary and duties of diligence to the Bank,
and-abide by laws, regulations, rsdes—regulatory
provisions and the Articles, act with integrity,

diligence, and probity, and refrain from
jeopardizing the interests of the State, the
interests of the general public or the
legitimate rights and interests of financial
consumers.

personal—+ishts—and—interests—neladins—butot
Laitad ¢ tha riaghtc £ dacteidation o d ot
...... ted—to—therishtsof distribution—and—vetine;
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] . ¢ the Bank_submited
to—and—upproved—by—the—Sharcholders—Genersd
Meeti 5 | - cles-
126 (Newly added article)

Article 119

Directors shall have the following fiduciary
duties to the Bank:

(1) not to encroach upon the property or
misappropriate the funds of the Bank;

(2) not to deposit the funds of the Bank into
accounts opened in their personal name or in
the name of other individuals;

(3) not to use their position to offer or accept
bribes or receive other illegal income;

(4) not to directly or indirectly enter into
contracts or transactions with the Bank
without reporting to the Board of Directors
or the Shareholders’ Meeting and obtaining
approval by a resolution of the Board of
Directors in accordance with the Articles;

(5) not to take advantage of their position to
seek business opportunities for themselves or
others that rightfully belong to the Bank,
except when such business opportunities are
reported to the Board of Directors or the
Shareholders’ Meeting and obtaining
approval by a resolution of the
Shareholders’ Meeting, or when the Bank is
unable to utilize such business opportunities
in accordance with laws, regulations,
regulatory provisions or the Articles;

(6) not to engage in business of the same kind
as that of the Bank, either on their own or
for others, without reporting to the Board of
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Directors or the Shareholders’ Meeting and
approved by a resolution of the
Shareholders’ Meeting;

(7) not to accept commissions from others’
transactions with the Bank for their own
benefit;

(8) not to disclose the Bank’s secrets without
authorization;

(9) not to utilize their related-party
relationships to harm the interests of the
Bank;

(10) other fiduciary duties as stipulated by
laws, regulations and regulatory provisions
as well as the Articles.

Directors of the Bank shall take measures to
avoid conflicts between their own interests
and the interests of the Bank, and shall not
utilize their position to gain undue benefits.

The income derived by a director from
violating the provisions under this Article
shall belong to the Bank. In case of any loss
to the Bank, such director shall assume
compensation liability.

The provisions of item (4) of paragraph 2 of
this Article shall apply to the conclusion of
contracts or transactions with the Bank by
close relatives of a director, enterprises
directly or indirectly controlled by the
director or his/her close relatives, and
associates with whom the director has other

related-party relationships.
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127 (Original Article 213 has been moved here.)

Article 120

ineladins—but—not—tmited—to—Directors shall

have the following duties of diligence to the
Bank:

(1) continuing to focus on the operation and

management of the Bank, and having the right

to request the senior management to provide the

] " ) ] .

falcomprehensive, timely and accurate ew

eninformation reflecting the operation and

management of the Bank or explain the

relevant matters thereof;

(2) attending the meetings of the Board of

Directors in a timely manner, fully reviewing
the matters to be reselvedconsidered by the
Board of Directors, giving independent,

professional and objective opinions, and

casting votes independently at their prudent

discretion;

(3) supervising the implementation of the
resolutions of the Shareholders’ Genrerat
Meeting and the Board of Directors by the

senior manag ement;
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(4) actively participating in relevant training

organized by the Bank and regulatory

authorities, understanding the rights and

obligations of directors, being familiar with
apphieablerelevant laws, regulations and

regulatory provisions, and perpetuating their

professional knowledge and competence

essential to perform their duties;

(5) guaranteeing sufficient time and efforts to

perform their duties-;

(6) exercising the rights vested by the Bank
prudently, conscientiously, and diligently to
ensure that the commercial activities of the
Bank comply with the requirements of laws,
regulations and regulatory provisions as well
as the economic policies of the State and not
exceeding the scope of business outlined in its
business license;

(7) treating all shareholders fairly;

(8) signing written confirmation of the
Bank’s periodic reports to ensure that the
information disclosed by the Bank is
truthful, accurate and complete;

(9) truthfully providing relevant information
and materials to the Audit Committee and
not impeding the Audit Committee from
exercising its authority;

(10) other duties of diligence as stipulated by
laws, regulations and regulatory provisions
as well as the Articles.

Directors shall perform their duties with all
the reasonable care ordinarily expected of a

manager in the best interests of the Bank.
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128 (Newly added article)
Article 121
Employee directors enjoy the same rights as
other directors in accordance with the law
and bear corresponding obligations. They
shall fulfill the special duties of representing
the interests of employees, voicing the
reasonable demands of employees, and
safeguarding the legitimate rights and
interests of employees and the Bank in
accordance with the laws and regulations.
129 | Article 126 (The provisions on the performance assurance
of directors have been consolidated into one
The Bank shall take measures to protect | article.)
directors’ right of information. For matters
that need to be decided by the Board of | (The provisions on the performance assurance
Directors, the Bank shall timely notify | of independent directors have been consolidated
directors and provide sufficient information in | into Section 2 of this Chapter.)
accordance with relevant provisions. If directors
consider the information to be insufficient, they | Article 123
may request the Bank to supplement. If two (2)
or more Independent Directors consider that the | The Bank shall take measures to protect
information to be insufficient or the elaboration | directors’ right of information—Eer—atters
is unclear, they may jointly propose to postpone | that—need—to—be—deecided—by—the—Board—of
the convening of board meeting or review of | Direetorss—the—Bank—shal—tHmely—notify
such matter three (3) days prior to the | direetors—and—provide—sufficientinformation—in
convening of the meeting, and the Board of | aeecerdanee—with-relevantprovisions—H-direetors
Directors shall adopt it. eonstder-tre—tnformationto-beinsutfretent—they
130 | Article 127 may—requestthe Banltesupplement—tHtwe(2)

The Bank shall take measures to protect
directors’ right to attend board meetings.

The Bank shall provide directors with necessary
work conditions for performing their duties and
powers, and the secretary to the Board of
Directors shall positively provide support for
directors to perform duties and powers.

measures and—te—proteet—direetors~ right to
attend beard—meetings of the Board of
Directors.
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When directors are exercising their functions
and powers, the relevant personnel of the Bank
shall cooperate and shall not reject, hinder or
conceal anything, or interfere with the directors
in their exercising of such functions and
powers.

The Bank shall provide directors with necessary
work conditions for performing their duties and
powers. The secretary to the Board of Directors
shall actively assist directors to perform duties
and powers.

When directors are exercising their functions
and powers, the relevant personnel of the Bank
shall cooperate and shall not reject, hinder or
conceal anything, or interfere with the directors
in their exercising of such functions and
powers.

131

(The relevant contents of original Article 211
have been consolidated into this Article.)

Article 124

%Ws
manacamant—saanabarc £ tha Poal oot 10 o
Hahagemehit— oot s—or— it —bathc—act—ih—net
haine Bf the Baﬂk» the e'fiee&VeﬁeSS G'f sueh—aet

If not specified in the Articles or without legal

authorization by the Board of Directors, any

director shall not act on behalf of the Bank or

the Board of Directors in the name of

individual. If a director acts in the name of
the director shall state his/her
position and identity in advance and in

individual,

cases where the third party might reasonably
consider-assume that suaehthe director is acting
on behalf of the Bank or the Board of Directorss

b i ball his/ .. |
dentitva ] .
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132

(The relevant contents of original Article 221
have been consolidated into this Article.)

Article 125
The Bank shall
compensation for any

bear liability for

harm caused to

others by a director in the performance of
his/her duties for the Bank. The director
shall also bear liability for compensation if

the director acts with any intentional or

gross negligence. In case any directors
management—members—of—the—Bank violates

laws, regulations; and regulatory provisions

res or the Articles when performing his/her
duties and cause loss to the Bank, such persons

shall be responsible for the compensation.

133

Article 129

The Bank may establish necessary professional
liability insurance system for directors to lower
the possible risks arising from directors’ normal
performance of their duties and powers.

The Bank may sign a loss indemnification
agreement with directors to indemnify directors
provided such directors are in compliance with
laws and regulations, and perform the duties
and powers with loyalty, diligence and in good
faith.

Article 126

The—Bank blis] fessional
Liabilite cordi .

] blerich cimef 5 , ]
performanece—of—their—duties—and—peowers: The

Bank may purchase liability insurance to
cover directors for any liabilities arising
from the execution of their duties during
their term of office.

134

(Newly added article)

Article 127

The Bank shall establish a management
system for the resignation of directors,
specifying the safeguards to ensure
accountability and recourse for unfulfilled
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public commitments and other outstanding
matters. Upon the effectiveness of a
director’s resignation or expiration of his/
her term of office, the director shall
promptly complete all hand-over
procedures. The fiduciary duties owed by
the director to the Bank and shareholders
shall not automatically terminate upon the
expiration of his/her term of office, and shall
remain effective within a reasonable period.
The liability of a director arising from the
performance of his/her duties during his/her
term of office shall not be exempted or
terminated by his/her resignation.

(Newly added section heading)

(The contents of original Chapter 13

“Independent Directors” have been

consolidated into Section 2 of this Chapter.)

Section 2 Independent Directors

135

136

Article 150

The Bank shall establish an Independent
Director system. The term “Independent
Director(s) of the Bank” refers to directors
who do not hold any positions in the Bank other
than director, and have no relationship with the
Bank and its shareholders and de facto
controllers that may affect their independent

and objective judgment.

Independent Directors shall possess relatively
high professional qualities and good reputation,
and shall satisfy all the following conditions:

(1) having bachelor’s degree or above, or
holding relevant senior professional title;

Article 128

The Bank shall establish an independent
director system. The term “independent
director(s)—ef—the—Bank” refers to directors
who do not hold any positions in the Bank other
than director, and have no relationship with the
Bank and its shareholders and de facto
controllers that may affect their independent
and objective judgment.

Article 129

Ind . B Lall lativel
hicl cassional L i ’ o
and-Persons serving as independent directors
of the Bank shall satisfy al the following
conditions:

(1) possessing the qualifications for serving
as a director of the Bank as stipulated in
laws, regulations and regulatory provisions
as well as the Articles;
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(2) having more than ten (10) years’ work

experiences in law, economy, finance,
accounting or other working experiences
helpful for performing the duties of an

Independent Director;

(3) being familiar with operation and
management of commercial banks and relevant
laws, regulations and rules;

(4) being able to read, understand and analyze
credit statistical reports and financial reports of
commercial banks.

(2) complying with the independence
requirements stipulated in laws, regulations
and regulatory provisions as well as the
Articles;

(3) having basic knowledge of the operation
of listed companies, and being familiar with
the relevant laws, regulations and regulatory
provisions;

(4) having more than five (5) years of
working experience in law, accounting,
economics or other fields deemed necessary
for performing duties and powers as an
independent director;

(5) having good personal morality without
any material dishonesty or other negative
records;

(6) being able to analyze and assess the
operation and management activities and
risk status of financial institutions based on
their financial statements and statistical
reports;

(7) other conditions stipulated by laws,
regulations and regulatory provisions as
well as the Articles.
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137

Article 151

In addition to the persons prohibited from
serving as directors of the Bank, the following
persons may not serve as Independent Directors
of the Bank either:

(1) natural person shareholders who directly or
indirectly hold more than one percent (1%) of
the total issued and outstanding shares of the
Bank or persons who hold positions in legal
person shareholders who directly or indirectly
hold more than one percent (1%) of the total
issued and outstanding shares of the Bank as
well as their close relatives;

(2) persons who hold positions in the Bank or
its affiliates, their close relatives and major
social relationship;

(3) persons who, at any time within the
previous three (3) years, have fallen into one
of two (2) items listed above;

(4) persons who hold positions in institutions
which have business relationship, including
businesses of law, accounting, audit and
management consultation, or interest
relationship with the Bank or its affiliates as
well as their close relatives, except such close
relatives whose independence to the Bank will

not be affected due to the aforesaid positions;

Article 130

Independent directors shall maintain their
independence.——addition—to—the—persons
hibited—t . ’ -
Banls The following persons may not serve as

Independent Directors of the Bank-eithes:

(1) persons serving in the Bank or its

affiliates, and their spouses, parents,

children, and major social relations;

(2) natural person shareholders who directly
or indirectly hold more than one percent
(1%) of the Bank’s total issued shares or
who are among the Bank’s top ten (10)
shareholders, and their spouses, parents and
children;

(3) persons serving in a shareholder who
holds, directly or indirectly, more than five
percent (5%) of the Bank’s issued shares or
who are among the Bank’s top five (5)
shareholders, and their spouses, parents
and children;

(4) persons serving in the affiliates of the
Bank’s controlling shareholders or de facto
controllers, and their spouses, parents and
children;
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(5) any other persons that may be controlled or
significantly affected through all kinds of
means by the Bank as well as their close
relatives;

(6) person who used to be responsible for a
high-risk financial institution and there is no
proof proving that such person has no
responsibilities for the cancellation or loss of
assets of such institution;

(7) person whose application or registration for
the position as Independent Director is rejected
by the banking regulatory institution of the
State Council or the securities regulatory
authorities in the places where the shares of
the Bank are listed;

(8) person whose other qualifications do not
comply with the provisions of the securities
regulatory authorities in the places where the
shares of the Bank are listed.

“Close relatives” in this article refer to spouse,

parents, children, siblings, grandparents,
grandparents-in-law, grandchildren and
grandchildren-in-law; and “major social
relationship” refers to parents of spouse,
spouse of children, spouse of sibling and

sibling of spouse, etc.

(5) persons who have significant business
dealings with the Bank, its controlling
shareholders, de facto controllers, or their
respective affiliates, or persons serving in
entities that have significant business
dealings with the Bank as well as their
controlling shareholders and de facto
controllers;

(6) persons providing financial, legal,
consulting, sponsorship and other services
to the Bank, its controlling shareholders, de
facto controllers or their respective affiliates,
including but not limited to, all the personnel
of the project team of an intermediary
agency providing the services, reviewers at
all levels, persons signing the report,
partners, directors, senior management
members and chief principals;

(7) persons who have had any of the
circumstances listed in the preceding items
(1) to (6) within the last twelve (12) months;

(8) other persons who do not possess
independence as stipulated by laws,
regulations and regulatory provisions as
well as the Articles.
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e it i c g o

| boritiesin_the sl bore il
shares—ofthe Bank—areHsted:

The major social relations—Clese—relatives” in
this Article refer to siblings, spouses of
siblings, parents of spouses, siblings of
spouses, spouses of children, and parents of

children’s spouses, etc. speuse—parents;

g 5 5
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Affiliates of the Bank’s controlling
shareholders or de facto controllers under
items (4) to (6) of paragraph 1 of this Article
do not include enterprises that are controlled
by the same state-owned asset management
institution as the Bank and that do not
constitute a related party relationship with
the Bank in accordance with relevant
provisions.

Independent directors shall conduct annual
self-examination of their independence and
submit the self-examination results to the
Board of Directors. The Board of Directors
shall annually assess and issue a special
opinion on the independence of the
incumbent independent directors, which
shall be disclosed along with the annual

report.
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138

Article 152

The Board of Directors, the Board of
Supervisors and shareholders who individually
or jointly hold more than one percent (1%) of
the total issued and outstanding shares of the
Bank may nominate candidates for Independent
Directors, who shall be elected by the
Shareholders’ The
qualification of persons who hold the position

General Meeting.
as Independent Director shall be subject to
review and approval by the banking regulatory
institution of the State Council and the
securities regulatory authorities in the places
where the shares of the Bank are listed.

The term of office of an Independent Director
shall not be more than six (6) years
accumulatively. An Independent Director shall
not hold concurrent posts in more than two (2)

commercial banks.

(The content
qualifications approval has been consolidated

regarding appointment
into Section 1 of this Chapter.)
Article 131

The Board of Directors—the—Beard—of
Supervisors and shareholders who individually
or jointly hold more than one percent (1%) of
the total issued and outstanding shares of the
Bank may nominate candidates for independent
directors, who shall be elected by the
Shareholders’ General—Meeting. Fhe

Lifieati : bohotd—i .\

Ind ! Bi bt b

. . L b thebanki .
s f theS - a -

.. ] horities—in—_thepl
where—theshares—efthe BanlaretHsted:

The Bank shall, prior to a shareholders’
meeting for the election of independent
directors, submit the relevant materials of
the candidates for independent directors to
the relevant stock exchange(s) in accordance
with laws, regulations and regulatory
provisions as well as the relevant
requirements of the stock exchanges in the
places where the Bank’s shares are listed.
Where the relevant stock exchange(s) raises
objections as to whether a candidate for
the

appointment qualifications, the Bank shall

independent director satisfies

not submit such candidate to the
Shareholders’ Meeting for election.

(Consolidated into the revised Article 139.)
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139 (Newly added article)

Article 132

Independent directors shall conscientiously
fulfill their duties in accordance with laws,
regulations and regulatory provisions as well
as the Articles, and play the roles of
participation in decision-making,
supervision, checks and balances, and
professional consulting in the Board of
Directors, so as to safeguard the interests of
the Bank as a whole and to protect the
legitimate rights and interests of minority
shareholders.

140 (Newly added article)

Article 133

Independent directors, as members of the
Board of Directors, shall have the fiduciary
duties and duties of diligence to the Bank
and all shareholders. They shall prudently
fulfill the following duties:

(1) to participate in the decision-making of
the Board of Directors and express clear
opinions on the matters under consideration;

(2) to supervise matters of potential material
conflicts of interest between the Bank and its
controlling shareholders, de facto controllers,
directors and senior management members,
and to protect the legitimate rights and
interests of minority shareholders;

(3) to provide professional and objective
advice on the Bank’s operation and
development, and to enhance the Board of

Directors’ decision-making;
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In addition to the functions and powers of a
director vested by the Company Law and other
relevant laws, regulations, rules, relevant
of the
authorities in the places where the Bank’s

regulations securities regulatory
share are listed and the Articles, Independent
Directors shall have the following functions and

powers:

(1) to approve major related party transactions
before submitting to the Board of Directors for
discussion, and engage an intermediary agency
to issue an independent financial advisory
report before making judgment as the basis
for his/her judgment;

(2) to propose to the Board of Directors to
appoint or remove an accounting firm;

(3) to propose to the Board of Directors to
convene an extraordinary shareholders’ general
meeting;

(4) to propose to convene a board meeting;

(5) to appoint external auditing and consulting
agencies independently.

The exercising of the aforesaid duties and
powers in item (1) herein by an Independent
Director shall be approved by more than half
(1/2) of the total number of Independent
Directors.

“Close relatives” in this article refer to
grandparents (grandparents-in-law), parents,
grandchildren (grandchildren-in-law), spouse,

No. Provisions before Amendments Proposed Amendments
(4) other duties stipulated by laws,
regulations and regulatory provisions as
well as the Articles.

141 | Article 154 Article 134

pewwers: Independent directors shall perform
the following special functions and powers:

(1) to independently engage intermediary
agency to audit, consult or verify specific
matters of the Bank;

(2) to propose the Board of Directors to
convene extraordinary shareholders’ general
meetings;

(3) to propose to convene a—beard meetings of
the Board of Directors;

; . L sadi , 1
s osindependentiv

(4) to publicly solicit shareholders’ rights
from shareholders in accordance with the
law;
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siblings and their spouses, grown-up children
and their spouses, parents of spouse, siblings of
spouse and their spouses, siblings of parents
and their spouses as well as grown-up children
of siblings of parents and their spouses.

(5) to express independent opinions on
matters that may jeopardize the interests of
the Bank or minority shareholders;

(6) other functions and powers stipulated by
laws, regulations and regulatory provisions
as well as the Articles.

The exereising—exercise of the aferesatd—duties
functions and powers listed in items (1) to (3)
herein by antndependentDirecter-independent
directors shall be approved by more than half
(1/2) of the—total—number—ofIndependent
DBireetors—all independent directors, unless
otherwise provided for by laws, regulations
and regulatory provisions.

13 : 29

The Bank shall disclose in a timely manner
any exercise of the functions and powers in
item (1) herein by independent directors. In
the event that the above functions and
powers cannot be exercised properly, the
Bank shall disclose the details and reasons.

142

(Newly added article)

Article 135

The following matters shall be submitted to
the Board of Directors for consideration
after being approved by more than half
(1/2) of all independent directors of the

Bank:
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(1) related party transactions that should be
disclosed as stipulated by the securities
regulatory institution of the State Council
and the domestic stock exchanges;

(2) programs for the Bank and related
parties to change or waive their
commitments;

(3) decisions made and measures taken by
the Board of Directors in response to the
acquisition of the Bank when the Bank is
acquired;

(4) other matters stipulated by laws,
regulations and regulatory provisions as
well as the Articles.

143 (Newly added article)

Article 136

The Bank shall convene a meeting attended
by all independent directors (the ‘special
meeting(s) of independent directors”) on a
regular or irregular basis. Matters listed in
items (1) to (3) of paragraph 1 of Article 134
and Article 135 of the Articles shall be
considered at the special meeting of
independent directors. The special meetings
of independent directors may study and
discuss other matters of the Bank as needed.

The special meetings of independent
directors shall be convened and chaired by
an independent director jointly elected by
more than half (1/2) of the independent
directors; if the convener fails to or is
unable to perform his/her duties, two (2) or
more independent directors may convene
and elect a representative to preside over

the meeting on their own.
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The special meetings of independent
directors shall produce minutes in
accordance with the provisions, and the
opinions of independent directors shall be
set forth in the minutes. Independent
directors shall sign the minutes to confirm
them.

The Bank shall provide convenience and
support for the convening of the special
meetings of independent directors.

144

Article 155

Independent Directors shall give objective,
impartial and independent opinions on the
discussed matters of the Bank, and they shall
express their opinions to the Shareholders’
General Meeting or the board meeting
especially on the following matters:

(1) major related party transactions;

(2) nomination, appointment and removal of
directors;

(3) appointment and removal of the senior
management of the Bank;

(4) remuneration of directors and senior
management of the Bank;

(5) profit distribution plan and adjustments to
the profit distribution policy;

(6) engagement or removal of the accounting
firm that conducts regular statutory audit on the
financial reports of the Bank;

(7) existing or new borrowing or other fund
of the Bank to or with
shareholders, de facto controllers and related

transactions

parties of the Bank, the total amount of which
exceeds one percent (1%) of the latest audited

Article 137

Independent directors shall give objective,
impartial and independent opinions on the
discussed matters of the Bank. In particular,
and they shall express their opinions to the
Shareholders’ General—Meeting or the beard
reeting Board of Directors especially on the
following matters:

(1) major related party transactions;

(2) nomination, appointment and removal of
directors;

(3) appointment and removal of the senior
management of the Bank;

(4) remuneration of directors and senior
management-ef—theBanlk;

(5) profit distribution plan—and—adjustments—te
] it distributi Hey:
(6) engagement or removal of the accounting

firm that conducts regular statutory audit on the
financial reports of the Bank;
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net capital of the Bank, and whether or not the
Bank has adopted effective measures to recover
these arrears;

(8) matters deemed by Independent Directors as
such that may cause a material impact on the
lawful rights and interests of the Bank, minority
shareholders, and financial consumers;

(9) matters deemed by Independent Directors as
such that may cause significant losses to the

Bank;

(10) other matters stipulated in the Articles.

(7) matters deemed by independent directors as
such that may cause a material impact on the
lawful rights and interests of the Bank, minority
shareholders, and financial consumers;

Ormatters—deerned-byIndependent Directorsas
il e ] ]
Bank

(8) other matters stipulated i by laws,
regulations and regulatory provisions as
well as the Articles.

145

(Paragraph 2 of original Article 152 has been
updated and consolidated into this Article.)

Article 139

The term of office of an independent director

shall not be more than six (6) years
accumulatively. —An—IndependentDirector—shal
not-hold-conecurrent—posts——more—than—two—2)
cemmeretal-banks—In principle, a person shall
serve as an independent director in a

maximum of three (3) domestic listed
companies and in a maximum of five (5)
domestic and overseas enterprises at the
same time. An independent director of the
Bank shall not serve as an independent
director of more than two (2) commercial
banks at the same time, and if he/she also
serves as an independent director of other
banking and insurance institutions, the
relevant institutions shall have no related
party relationship or conflict of interest with
the Bank.
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146

Article 157

To ensure effective performance of duties by
Independent Directors, the Bank shall provide
the following necessary conditions for

Independent Directors:

(1) to ensure that Independent Directors have
the same right of information as other directors.
For matters that need to be decided by the
Board of Directors, the Bank shall notify
Independent Directors in advance pursuant to
statutory limit of time and provide sufficient
information at the same time. If Independent
Directors consider that the information is
insufficient, they may request the Bank to
supplement. If two (2) or more Independent
Directors consider that the information is
insufficient or the elaboration is unclear, they
may jointly propose in writing to the Board of
Directors to postpone the convening of board
meeting or review of such matter, and the
Board of Directors shall adopt it;

The Bank and Independent Directors shall keep
the documents provided by the Bank to
Independent Directors in a proper way;

(2) to provide necessary working conditions for
Independent Directors to perform their duties.
The secretary to the Board of Directors shall
actively provide support for Independent
Directors to perform their duties;

(3) to ensure active co-operation of relevant
personnel of the Bank when Independent
Directors are performing their duties without
concealment or

any refusal, hindering,

intervention of their independent performance;

Article 141

To ensure effective performance of duties by
independent directors, the Bank shall provide
the following necessary conditions for

independent directors:

(1) to ensure that independent directors have the
same right of information as other directors;-

(2) Efor matters that need to be decided by the
Board of Directors, the Bank shall netify
Ind . b . ]

Lt ef ] d cfiei
ik . ] e FETnd i
B d ] b ink . .
nsutficient— e Ban]
supplement—give notice of a meeting of the
Board of Directors to independent directors
in a timely manner. If two (2) or more
independent directors consider that the
welear—meeting materials are incomplete,
the elaboration is insufficient, or the
materials are not provided in a timely
manner, they may jetntly—propose in writing
to the Board of Directors to postpone the
convening of beard—meeting—the meetings of
the Board of Directors or the review of such
matter, and the Board of Directors shall adopt #
such proposal;

l i 1
the—deoecuments—provided—by—the—Banl—teo
Ind Jont D . ,

(3) to provide necessary working conditions
and personnel support for independent
directors to perform their duties. The secretary

to the Board of Directors shall aetively—provide

stpport—tor—tadepepdent—Directors—to—pertorm
thetr—duties—ensure the smooth flow of

information between independent directors
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(4) to assume reasonable expenses incurred
from engaging intermediary agencies and
performing their duties by Independent

Directors;

(5) to establish necessary liability insurance
system for Independent Directors, to lower
possible risks arising from normal duty
performance of Independent Directors.

and other directors, senior management
members and other relevant personnel, and
ensure that independent directors have
access to adequate resources and necessary
professional advice in the performance of
their duties;

(4) to ensure saetive—cooperation of relevant
personnel ef—theBank—such as other directors
and senior management members when
independent directors are performing their
duties, without any refusal, hindering,
concealment of relevant information or

intervention of their independent performance;

(5) to assume reasonable expenses incurred
from engaging intermediary agencies and other
expenses incurred from performing their duties
by independent directors;

system—for—Independent—Directors;—to—lower
blesic] - : L g
performance—of IndependentDirectors:

(6) other duty performance guarantees
stipulated by laws, regulations and

regulatory provisions as well as the Articles.

The Bank shall have a Board of Directors,
which is the executive agency of the
Shareholders’ General Meeting and shall be
responsible to it.

/ (Newly added section heading)
Section 3 Board of Directors
147 | Article 123 Article 142

The Bank shall have a the Board of Directors,
which is the—exeeutive—ageney—ef—the
Shareholders—General—Meeting—and—shal—be

responsible to #the Shareholders’ Meeting.
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148

Article 124

The Board of Directors shall consist of twelve
(12) to seventeen (17) directors, in which there
shall be one chairman and one vice chairman.

Members of Board of Directors shall consist of
executive directors, non-executive directors,
and non-executive directors shall include

Independent Directors.

The number of executive directors shall be no
less than one fourth (1/4) and no more than one
third (1/3) of the total number of the Board of
Directors.

The number of Independent Directors shall
comply with relevant provisions of regulatory
authority.

More than two thirds (2/3) of members of the
Board of Directors shall be non-executive
directors.

No more than two (2) members from the
controlling shareholders’ chairman of the
board,

executive director shall concurrently hold

vice chairman of the board and

positions of chairman of board, vice chairman
of board or executive director of the Bank.

Legal representative of controlling shareholder
shall not assume the position of the chairman of
the Board of Directors of the Bank

concurrently.

(Certain contents of Paragraph 7 of original
Article 125 have been moved to Paragraph 3 of
this Article.)

Article 143

The Board of Directors shall consist of twelve
“2>thirteen (13) to seventeen—+H nineteen
(19) directors, and its members are composed
of executive directors and non-executive
directors (including independent directors).
At least one (1) of the members of the Board
of Directors shall be employee director. The
number of executive directors shall not
exceed one-third (1/3) of the total number
of members of the Board of Directors, and
the total number of executive directors and
employee director(s) shall not exceed one-
half (1/2) of the total number of members of
the Board of Directors.

The Board of Directors shall consist of no
less than one-third (1/3)
directors and shall include at least one (1)

independent
accounting professional.
The Board of Directors shall be have one (1)

chairman, and may have one (1) or two (2)
vice chairmen. The positions of chairman and

vice chairman of the Board of Directors shall be

assumed by directors, and elected and removed
by more than half (1/2) of the directors.
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Fhe—number—of Independent—Directors—shal
. el . : .
atthorty-

Meore—than—two—thirds—{(2/3 et members—ofthe
B I ot b RTEE .
chireetors:

No more than two (2) members from the
controlling shareholders’ chairman of the
board,

executive director shall concurrently hold

vice chairman of the board and

positions of chairman of the Board of
Directors, vice chairman of the Board of

Directors or executive director of the Bank.

Legal representatives of controlling shareholder
shall not assume the position of the chairman of
the Board of Directors of the Bank
concurrently.

149

Article 131

The Board of Directors shall exercise the
following functions and powers:

(1) to be responsible for convening the
Shareholders’ General Meeting and reporting
its work to the Shareholders’ General Meeting;

(2) to
Shareholders’ General Meeting;

implement resolutions of the

(3) to determine the Bank’s development
strategy, and supervise its implementation;

(4) to decide on the business plan, investment
plan and risk capital distribution plan of the
Bank;

(5) to prepare annual financial budget and final
accounts of the Bank;

Article 145

The Board of Directors shall exercise the
following functions and powers:

(1) to be—responsible—for—eonvening—the
Sharehotders—Gereral—Meeting—convene
shareholders’ meetings and reperting—report
its work to the Shareholders’ Meeting;

(2) to implement resolutions of the
Shareholders’ General-Meeting;

(3) to determine the Bank’s development
strategy, and supervise its implementation;

(4) to decide on the Bank’s business plans-plans

and investment plen—and—rislk—eapital
distributton—plan—efthe Bank—plans;

(5) to prepare annual financial budget and final
accounts of the Bank;
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(6) to prepare profit distribution plan and plan
for making up for losses of the Bank;

(7) to prepare plans for the increase or decrease
of the Bank’s registered capital, capital
replenishment plan, issuance of the Bank’s
convertible bonds, subordinated bonds,

corporate bonds or other securities and listing;

(8) to prepare plans for the Bank’s major
acquisition and repurchase of shares;

(9) to prepare plans for share incentive plan and
employee stock ownership plan;

(10) to prepare plans for merger, division,
dissolution, liquidation and change of

corporate form of the Bank;

(11) to decide on the Bank’s equity investment,
bond investment, asset acquisition, asset
disposal, asset written-off, asset mortgage,
other non-commercial banking business
guarantees, external donations and data
governance within the scope authorized by the

Shareholders’ General Meeting;

(12) to decide on the establishment of the
Bank’s internal management departments;

(13) to decide on the establishment of domestic

tier-one branches, overseas branches, and

domestic and overseas subsidiaries;

(14) to appoint or remove president, chief audit
officer and secretary to the Board of Directors,
and determine their remuneration, reward and
penalty;

(15) to engage or remove vice presidents and
other senior management members of the Bank
(excluding chief audit officer and the secretary

(6) to prepare profit distribution plan and plan
for making up for losses of the Bank;

(7) to prepare plans for the increase or decrease
of the Bank’s registered capital, capital
replenishment plan, and plans for the issuance
and listing of the—Banlks—econvertible—bends;
suberdinated—bends;—eerporate—bonds or other

marketable securities andtisting;

(8) to prepare plans for the Bank’s major
acquisition and repurchase of shares;

(9) to prepare plans for share incentive plan and
employee stock ownership plan;

(10) to prepare plans for merger, division,
dissolution, liquidation and change of

corporate form of the Bank;

(11) to decide on the Bank’s equity investment,
bond investment, asset acquisition, asset
disposal, asset written-off, asset mortgage,
other non-commercial banking business

guarantees, external donations and data

governance within—the—seope—attherized—by—the
Shareholders—General- Meeting—in accordance

with laws, regulations, regulatory provisions
and the Articles;

(12) to decide on the establishment of the
Bank’s internal management departments;

(13) to decide on the establishment of domestic

tier-one branches, overseas branches, and

domestic and overseas subsidiaries;

(14) to appoint or remove president and other
senior management members, ehief—andit
officer—and—seeretary—to—the—Board—of
Pireetorss—and determine their remuneration,
reward and penalty;
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to the Board of Directors) nominated by
president, and decide on their remuneration,
reward and penalty;

(16) to formulate the Bank’s basic management
rules, and supervise the implementation of these
rules;

(17) to approve risk appetites, formulate risk
management and internal control policies of the
Bank, and assume the ultimate responsibilities
for comprehensive risk management;

(18) to propose the engagement or removal of
accounting firm that conducts regular statutory
audit on the financial reports of the Bank to the
Shareholders’ General Meeting;

(19) to approve major related party transactions
and make report to the Shareholders’ General
Meeting on the implementation of related party
transaction management system and the status
of related party transactions;

(20) to listen to work reports of the Bank’s
senior management members, and supervise,
check and assess their work and adopt an
accountability system;

(21) to assess and evaluate duty performance of
the senior management members of the Bank;

(22) to listen to work reports of chief audit
officer or internal audit department of the Bank,
and exam, supervise, access and evaluate
internal audit work;

(23) to regularly evaluate and continuously
improve corporate governance of the Bank,
and conduct a regular evaluation of the
performance of the Board of Directors;

(15) to formulate the Bank’s basic management
rules, and supervise the implementation of these
rules;

(16) to approve risk appetites, formulate risk
management and internal control policies of the
Bank, and assume the ultimate responsibilities
for comprehensive risk management;

(17) to propose the engagement or removal of
accounting firm that conducts regular statutory
audit on the financial reports of the Bank to the

Shareholders—GeneralMeeting—Shareholders’
Meeting;

(18) to approve major related party transactions

and make a special report to the
Shareholders’ Meeting on the overall status
of related party transactions annually—make
report—to-the—Shareholders General Meetingon
b impl . E rolnted .

fRafrge e rt—system—ard—the—statits—ot—related

party—transactions;

(19) to listen to work reports of the—Bames
senior management members, and supervise,
check and assess their work and adopt an
accountability system;

(20) to assess and evaluate duty performance of
the senior management members-ef—theBank;

(21) to listen to work reports of chief audit
officer or internal audit department-eftheBank,
and exam, supervise, access and evaluate
internal audit work;

- 147 -




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Provisions before Amendments

Proposed Amendments

(24) to formulate the amendments to the
Rules
General Meeting of China

Articles, the Procedural for
Shareholders’
Construction Bank Corporation and the
Procedural Rules for the Board of Directors of
China Construction Bank Corporation, and
formulate other policies, rules and measures of

the Board of Directors;

(25) to formulate the capital planning of the
Bank, and assume the ultimate responsibility for
capital or solvency management;

(26)
management of accounting consolidation of

to formulate the policies on the

the Bank and its affiliates, and supervise the
implementation of such policies;

(27) to be responsible for the information
disclosure of the Bank, and assume the
ultimate responsibility for the authenticity,
accuracy, integrity and timeliness of the

accounting and financial reports;

(28) to determine the Bank’s environmental,
social and governance policies and objectives,
to determine the Bank’s development strategy
for green finance and to supervise and assess
the implementation of the strategy;

(29) to determine the strategy, policy and
objective for the Bank’s consumer protection
to safeguard the lawful rights and interests of
financial consumers and other stakeholders;

(30) to establish a mechanism to identify,
review and manage the conflicts of interest
between the Bank and its shareholders,

especially the substantial shareholders;

(31) to be responsible for the management of
shareholders’ affairs;

(22) to regularly evaluate and eentirvensty

improve corporate governance, risk
management and internal control systems of
the Bank, and conduct a regular evaluation of
the performance of the Board of Directors in
accordance with relevant provisions of the
listing rules of the places where the Bank’s
shares are listed;

(23) to formulate the amendments to the
Articles, the Procedural Rules for the
Shareholders’ Genered—Meeting of China
Construction Bank Corporation and the
Procedural Rules for the Board of Directors
of China Construction Bank Corporation, and

formulate other policies, rules and measures of

the Board of Directors;

(24) to formulate the capital planning of the
Bank, and assume the ultimate responsibility for

capital erselverey-management;

(25)
management of accounting consolidation of

to formulate the policies on the

the Bank and its affiliates, and supervise the
implementation of such policies;

(26) to be responsible for the information
disclosure of the Bank, and assume the
ultimate responsibility for the authenticity,
accuracy, integrity and timeliness of the

accounting and financial reports;

(27) to determine the Bank’s environmental,
social and governance policies and objectives,
to determine the Bank’s development strategy
for green finance and to supervise and assess
the implementation of the strategy;

(28) to determine the strategy, policy and
objective for the Bank’s consumer protection
and to safeguard the lawful rights and interests
of financial consumers and other stakeholders;
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(32) to exercise other functions and powers

vested by laws, regulations, rules, and
regulations of relevant regulatory authorities,
and the Articles as well as those authorized by

the Shareholders’ General Meeting.

(29) to establish a mechanism to identify,
review and manage the conflicts of interest
shareholders,

between the Bank and its

especially the substantial shareholders;

(30) to be responsible for the management of
shareholders’ affairs;

(31) to exercise other functions and powers
vested stipulated by laws, regulations, sHes;

] Lot £ el horities. ]
regulatory provisions and the Articles as well
as those authorized by the Shareholders’
General-Meeting.

The authority of the Board of Directors on
equity investment, bond investment, asset
acquisition, asset disposal, asset written-off,
asset mortgage and other non-commercial
banking business guarantees and external
donations by means of the Bank’s assets shall
be decided by the Shareholders’
Meeting and the Board of Directors shall

General

establish strict examination and decision
procedures for exercising the above authority.

For major equity investment, bond investment,
asset acquisition, asset disposal, asset written-
off, asset mortgage and other non-commercial
banking business guarantees, relevant experts
and professionals shall be organized to review
these matters, and shall be reported to the

Shareholders’ General Meeting for approval.

150 | Article 132 (The relevant content has been consolidated
into revised Article 59.)
The Board of Directors shall listen to the
opinions of the Party Committee before making | Artiele132
decisions on major issues of the Bank.
The—B L o D TR ]
.. £ the P - . bef i
eeisi . ¢ heBank
151 | Article 133 Article 146

The authority of the Board of Directors to
decide on equity investment, bond investment,
asset acquisition, asset disposal, asset written-
off, asset mortgage, other non-commercial
banking business guarantees,—and external
donations and other matters by—means—ef—the
Banles—assets—shall be decided by the
Shareholders’ General—Meeting. and—tThe
shall establish strict
examination and decision procedures for

Board of Directors
exercising the above authority.

For major investment projects, major—eguity

swarantees; relevant experts and professionals
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For equity investment, bond investment, asset
acquisition, asset disposal, asset written-off,
asset mortgage and other non-commercial
banking business guarantees and external
donations within a certain limit, the Board of
Directors may grant limited authority to the
chairman of Board of Directors, one or more
director(s) or president(s).

The Board of Directors shall formulate specific
authorization system, which shall become
effective after being reported to and approved
by the Shareholders’ General Meeting.

When disposing of fixed assets, if the expected
value of the fixed assets to be disposed of plus
total value of the fixed assets that have been
disposed of four (4) months before such
disposal proposal exceeds thirty-three percent
(33%) of the fixed assets value in the latest
balance sheet reviewed by the Shareholders’
General Meeting, the Board of Directors shall
not dispose of or approve the disposal of such
fixed assets until it is approved by the
Shareholders’ General Meeting.

The disposal of fixed assets referred to in this
article includes the transfer of rights and
interests of some assets, but excludes the
provision of guarantee with fixed assets.

The effectiveness of transaction conducted by
the Bank to dispose of fixed assets shall not be
affected by the violation of Clause 5 in this
article.

shall be organized to review—these—atters, and
these projects shall be reported to the
Shareholders’ General-Meeting for approval.

For equity investment, bond investment, asset
acquisition, asset disposal, asset written-off,
asset mortgage and other non-commercial
banking business guarantees and external
donations within the scope of authority of
the Board of Directors up to a certain limit,
the Board of Directors may grant limited
authority to the echatrman—ef Beoard—of
Direectors;—one—or—more—direetor(s—er—president
of the Bank.

The Board of Directors shall formulate specific
authorization system for the foregoing
authorizations—which—shal—become—effective
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The chairman of the Board of Directors shall
exercise the following functions and powers:

(1) to preside over the Shareholders’ General
Meeting, and convene and preside over meeting
of Board of Directors;

(2) to ensure that all directors at the meetings of
the Board of Directors are appropriately
informed of current matters;

(3) to ensure that directors can timely receive
sufficient information and relevant information
received is complete and reliable;

(4) to supervise and inspect the implementation
of resolutions of the Board of Directors;

(5) to sign certificates of shares, bonds and
others securities of the Bank;

No. Provisions before Amendments Proposed Amendments

152 | Article 135 Artele 1435
When removing president of the Bank within | When—remeving—president—of—theBank—within
his/her term of office, the Board of Directors | histher—term—of—office—the—Board—ofDirectors
shall inform the Board of Supervisors in time | shal—inform—theBeard—of—Supervisors—n—time
and make a written explanation to the Board of | and-make—a—written—explanation—to—the Boardof
Supervisors. Supervisors:

153 | Article 136 Artrele 136
The Board of Directors shall accept the | The—Beard—efDirectors—shall—aceept—the
supervision from the Board of Supervisors, | sapervisionr—from—the—Board—ef—Supervisers;
and shall not prevent or hinder the Board of | and—shalnet—prevent—or—hinder—theBeard—ef
Supervisors from conducting activities such as | Sapervisers—from—eonduetins—aectivities—suech—as
inspection, auditing, etc. according to its | inspeetion—auditing—ete—aececording—to—is
functions and powers. farretrons—and-poseers:
The Board of Directors shall notify supervisors | TheBeard-efDirectors—shalnotify—supervisers
to attend board meetings as non-voting | te—attend—board—meetines—as—ROR—VOHRE
attendees. attendees:

154 | Article 137 Article 148

The chairman of the Board of Directors shall
perform exereise the following fanetions—and

pewers duties:

(1) to preside over the Shareholders—General
Meetingsshareholders’ meetings, and convene
and preside over meetings of Board of
Directors;

) ] i ] . :
he B I of D atel

(2) to ensure that directors can timely receive
sufficient information and relevant information
received is complete and reliable;

(3) to supervise and inspect the implementation
of resolutions of the Board of Directors;

- 151 -




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Provisions before Amendments

Proposed Amendments

(6) to sign important documents of the Board of
Directors and other documents that shall be

signed by legal representatives of the Bank;

(7) to exercise other functions and powers of a
legal representative;

(8) to exercise special disposition right for Bank
affairs in accordance with laws, regulations,
rules and in the interest of the Bank under
emergency of force majeure including severe
natural disaster, and report to the Board of
Directors and Shareholders’ General Meeting
after the event in a timely manner;

(9) other functions and powers stipulated in
relevant laws, regulations, rules and provisions
of the securities regulatory authorities in the
places where the Bank’s shares are listed or
granted by the Board of Directors.

When the chairman of the Board of Directors
cannot or fails to perform his/her functions and
powers, the vice chairman shall act on his/her
behalf; when the vice chairman cannot or fails
to perform his/her functions and powers, a
director elected by more than half (1/2) of all
the directors shall act on his/her behalf.

(4) to sign certificates of shares,—bends and
ethers other marketable securities of the Bank;

(5) to sign important documents of the Board of
Directors and other documents that shall be
signed by the legal representative of the Bank;

(6) to exercise other functions and powers of a
legal representative;

(7) other functions and powers stipulated by—ia
relevant-laws, regulations+wes-and regulatory
provisions previstons—eof—the——seeurities

. borities—ini ! ] 1
Banl’s—shares-are-tisted or granted by the Board
of Directors.

The vice chairman assists the chairman of
the Board of Directors. When the chairman of
the Board of Directors cannot or fails to
perform his/her duties fanretions—and—powers,
the vice chairman designated by the chairman
or elected by more than half (1/2) of all the
directors shall act on his/her behalf; when the
vice chairman cannot or fails to perform his/her
duties—funetions—and—peowers, a director elected
by more than half (1/2) of all the directors shall
act on his/her behalf.

155

Article 138

The meetings of Board of Directors shall
include regular board meeting and interim
board meeting.

Article 149

The meetings of the Board of Directors shall
include regular-beard meetings of the Board of
Directors and interim—beard meetings of the
Board of Directors.
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The regular board meetings shall be convened
by the chairman of the Board of Directors at
least six (6) times a year. A written notice shall
be delivered to all directors and supervisors
fourteen (14) days prior to date of the regular
board meeting. The cause shall be stated in the
written notice.

The chairman of the Board of Directors shall
sign and deliver a notice on convening an
interim board meeting within seven (7) working
days, if:

(1) the chairman of the Board of Directors
considers it to be necessary;

(2) when more than one third (1/3) of the
directors propose to do so;

(3) when the Board of Supervisors proposes to
do so;

(4) when more than two (2) Independent
Directors propose to do so;

(5) when the president of the Bank proposes to
do so;

(6) when shareholders who individually or
jointly hold more than ten percent (10%) of
the voting shares in the Bank propose to do so
in writing.

The Board of Directors office shall give a
written notice to all directors and supervisors
five (5) days before the convening of the
interim board meeting. In case an interim
board meeting shall be held as soon as
possible under emergency, the meeting notice
may be sent at any time by telephone or other
oral means, but the convener shall make an

explanation at the meeting

The regular—beard meetings of the Board of
Directors shall be convened by the chairman at
least six (6) times a year. A written notice shall
be delivered to all directors and—stpervisers
fourteen (14) days prior to the regular beard
meetings of the Board of Directors. The cause
shall be stated in the written notice.

The interim meetings of the Board of
Directors may be convened when the
chairman of the Board of Directors thinks
necessary. The chairman of the Board of
Directors shall sign and deliver a notice on
convening an interim—beard meeting of the
Board of Directors within seven (7) working

days, if:

he chel ¢ the Board—ofDi
dors it tod ;

(1) when more than one third (1/3) of the
directors propose to de—se convene the
meetings of the Board of Directors;

(2) when the Beard—eof—Supervisers—Audit

Committee proposes to de—se convene the
meetings of the Board of Directors;

(3) when more than two (2) independent
directors propose to de—se convene the
meetings of the Board of Directors;

(4) when the president of the Bank proposes to
de—se convene the meetings of the Board of
Directors;

(5) when shareholders who individually or
jointly hold more than ten percent (10%) of
total issued and outstanding shares with voting
rights of the Bank propose to de—se convene
the meetings of the Board of Directors in
writing.
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The Bank Beard-efDireetors-offiee-shall give a
written notice to all directors and—supervisors
five (5) days before the convening of an interim
beard meeting of the Board of Directors. In
case an interim-beard-meeting of the Board of
Directors shall be held as soon as possible
under emergency, the meeting notice may be
sent at any time by telephone or other oral
means, but the convener shall make an

explanation at the meeting.

156

Article 139

A meeting of the Board of Directors may be
held by means of on-site meeting or written
proposals.

Article 151

A meeting of the Board of Directors may be
held by means of on-site meeting or written

resolutions—prepesals.

The Bank’s profit distribution plan,
remuneration plan, equity investment, asset
disposal plan, appointment or dismissal of
senior management members, capital
replenishment plan and other major
matters shall not be considered or voted on
at the meetings of the Board of Directors
convened by way of written resolution. If
laws, regulations and regulatory provisions

provide otherwise, such provisions shall
apply.

157

Article 140

The notice of board meeting shall contain the
following contents:

(1) venue, date and time of the meeting;

(2) duration of the meeting;

(3) agenda, reason for holding the meeting,
topics for discussion and relevant materials;

(4) date of issuance of meeting notice;

Article 150

The notice of-beard-meetings of the Board of
Directors shall contain the following contents:

(1) venue, date and time of the meeting;
(2) duration of the meeting;

(3) agenda, reason for holding the meeting,
topics for discussion and relevant materials;

(4) date of issuance of meeting notice;
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(5) except for meetings convened by the
chairman of Board of Directors, the meeting
notice shall state that the meeting is not
convened by the chairman of Board of
Directors and the basis for convening the
board meeting.

The notice of board meeting shall be made in
Chinese, and may be attached with an English
translation if necessary.

(5) except for meetings convened by the
chairman of Board of Directors, the meeting
notice shall state that the meeting is not
convened by the chairman of Board of
Directors and the basis for convening the
meetings of the Board of Directors—beard

meetne.

The notice of-beard—meetine meetings of the

Board of Directors shall be made in Chinese,
and may be attached with an English translation
if necessary.

158

Article 141

The board meeting shall only be held when
more than half (1/2) of the directors attend the
meeting. If shareholders who hold more than
ten percent (10%) of total issued and
outstanding shares of the Bank or directors
have conflict of interests in the matters to be
discussed by the Board of Directors, relevant
matters shall not be resolved by way of written
resolutions or delivered to special committee of
the Board of Directors for handling; instead, the
Board of Directors shall convene a board
meeting for such matters, and the meeting
shall only be held when more than half (1/2)
of the directors unrelated to the matters to be
discussed, attend the meeting. Independent
Directors and their associates (as defined in
the Hong Kong Listing Rules) who have no
material interest with the transactions shall
attend the board meeting.

Every director shall have one voting right.
Voting by show of hands or by ballot may be
adopted at the board meeting.

When negative votes equal affirmative votes,
the chairman of the Board of Directors shall be
entitled to one casting vote.

(Paragraph 1 of original Article 141 has been
consolidated into Paragraph 4 of Article 155.)

Article 153

Every director shall have one voting right.
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Where a meeting of the Board of Directors is
held by way of on-site meeting, it may Veting
vote by show of hands, orally or by ballot may

be—adepted—at—thebeardmeeting.

(Original Article 143 has been updated and
consolidated into this Article)

Where-a—-board—meetine—is—convenedby—way—of
a _meeting of the Board of Directors is held

by way of written—prepesal; resolution, the
resolution shall be adopted by way of

separate delivery or circulation for
consideration. Directors shall clearly
indicate their agreement, disagreement or
abstention. The notice of the meeting shall
indicate the final deadline for voting,
provided that such final deadline for voting
stipulated in the notice shall not be shorter
than five (5) days from the date of dispatch
of the notice. A director who votes earlier
shall be deemed to have waived the time

requirement set forth in the notice.

159

Article 142

Resolutions of the Board of Directors may be
adopted when more than half (1/2) of the
directors agree through voting, except for the
following material matters that shall be agreed
by more than two thirds (2/3) of all directors
through voting:

(1) profit distribution plan;

(2) capital replenishment plan;

(3) repurchase of the Bank’s shares;

(4) issuance of convertible bonds of the Bank;

(5) issuance of subordinated bonds of the Bank;

Article 154

Resolutions of the Board of Directors may be
adopted when more than half (1/2) of the
directors agree through voting, except for the
following material-matters that shall be agreed
by more than two thirds (2/3) of all directors
through voting:

(1) profit distribution plan;

(2) capital replenishment plan;

(3) repurchase of the Bank’s shares;

. : ‘Lle_bonds—of_the_Bask:

Sy ¢ subordinated_bonds_of the Bank:
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(6) issuance of corporate bonds or other

negotiable securities and listing plans;
(7) major investment;

(8) plans for major asset acquisition, asset
disposal and asset written-off;

(9) remuneration plan;

(10) engagement or removal of senior
management members of the Bank, and
determination of their remuneration;

(11) change of the Bank’s registered capital;

(12) plans of merger, division, dissolution, and
liquidation of the Bank;

(13) annual budget and final accounts of the
Bank;

(14) appointment, removal or renewal of
accounting firm that conducts regular statutory
audit on the financial reports of the Bank;

(15) authorization management measures of the
Board of Directors to president of the Bank;

(16) revision of the Articles;

(17) external donations to areas hit by
unexpected material events which exceed the
annual total amount or limit of single external
donation authorized by the Shareholders’
General Meeting;

(18) other matters considered by the Board of
Directors by an ordinary resolution that will
have material impact on the Bank and require
the adoption by a special resolution, or matters
that require the adoption by a special resolution
in accordance with relevant provisions of the

(4) issuance of eerperate—bonds or other
negotiable marketable securities and listing
plans;

SN ;

(5) plans for equity investment, majer—asset
acquisition, asset disposal and asset written-off;

(6) remuneration plan;
(7) engagement or removal of senior

management members of the Bank;—and
. o E thei ot

(8) change of the Bank’s registered capital;

(9) plans of merger, division, dissolution, and
liquidation of the Bank;

(10) annual budget and final accounts of the
Bank;

(11) appointment; or removal—er—terewal of
accounting firm that conducts regular statutory
audit on the financial reports of the Bank;

(12) authorization management measures of the
Board of Directors to president of the Bank;

(13) revision of the Articles;

(14) external donations to areas hit by
unexpected material events which exceed the
annual total amount or limit of single external
donation authorized by the Shareholders’
General-Meeting;

(15) other matters—eensidered—by—the—Board—of
Bi l T L ] o
] s e Banl i .

] Joption_t ol Ition:

that require the adoption by—a special
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securities regulatory authorities in the places
where the Bank’s shares are listed.

The Board of Directors shall approve major
related party transactions upon approval by

resolutions in accordance with laws,

regulations and regulatory provisions

| " » : |

horities—in—thenl ! he—Banic
shares—are—tisted.

more than two thirds (2/3) of the non-related
directors.

(Consolidated into revised Article 155.)

TheB L ot b Lall .
related—party—transactiors—apor—approval—by
more—than—tweo—thirds—(2/3)—of the—nonrelated
direetors:

160

Article 143

Where the board meeting is held by means of
written proposal, if the Board of Directors has
sent the proposal to all directors, and the
number of directors who agree with signatures
has reached the quorum required for making a
resolution, the contents in the proposal shall
become a resolution of the Board of Directors
upon the delivery of such written document that
has been agreed by directors with signatures to
the secretary to the Board of Directors.

(Consolidated into Paragraph 3 of revised
Article 153.)

161

Article 144

In case directors have conflict of interests in the
matters to be discussed by the Board of
Directors, the resolution for approving such
matters shall only be adopted when more than
two thirds (2/3) of the directors unrelated to the
matters agree.

In case a director has conflict of interests in the
matter to be discussed by the Board of
Directors, this director shall withdraw from
considering such matter and leave the meeting
place temporarily. When the Board of Directors
is deciding whether to approve the said matter,
such director shall not be counted into the

Article 155

In case a director has eenfliet-efinterests+athe
matters—any related party relationship with
the matter to be discussed by the Board of
Directors, such director shall promptly report
the situation in writing to the Board of
Directors.

fAratter—to—be—diseussed—by—the—Beard—ef
Directors—this—direetor—The director who has
any related party relationship with the
relevant matter shall withdraw from
considering such matter and—-teave—the—meeting
place—temporaridy—by the Board of Directors.
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quorum of the meeting.

In case less than three (3) directors unrelated to
the matter are present at the board meeting, the
Board of Directors shall make a resolution to
present the proposal to the Shareholders’
General Meeting for consideration, and shall
submit such proposal on a timely basis. Such
resolution shall describe the consideration of
the Board of Directors on the proposal, and
record the opinions on the proposal from
directors unrelated to the matter.

Resolutions made by the Board of Directors on
matters within the authority of Shareholders’
General Meeting shall not be implemented
before being reported to the Shareholders’
General Meeting and approved by resolution.

He/she may neither vote on the matter nor
exercise his/her voting rights on behalf of
other directors. The meetings of the Board of
Directors shall be convened with the
attendance of more than half (1/2) of the
directors without any related party
relationship. The resolution for approving
such matter shall be adopted by more than
two thirds (2/3) of the directors unrelated to the
matters—agree. When the Board of Directors is
deciding whether to approve the resolution on
the said matter, such related director shall not
be counted into the quorum of the meeting.

In case less than three (3) directors unrelated to
the matter are present at the—beard—meeting
meetings of the Board of Directors, the Board
of Directors shall make a resolution to present
the proposal to the Shareholders—General
Meetirg—shareholders’

consideration, and shall submit such proposal

meetings for

on a timely basis. Such resolution shall outline
the consideration of the Board of Directors on
the proposal, and record the opinions on the
proposal from directors unrelated to the matter.

(Paragraph 1 of original Article 141 has been
moved here.)

If shareholders who hold more than ten percent

(10%) of total issued and outstanding shares of

the Bank or directors have material conflict of

interests in the matters to be discussed by the

Board of Directors, relevant matters shall not be

resolved by way of written resolutions or

delivered to special committee of the Board of
Directors for handling: instead, the Board of

Directors shall convene a beard—meeting of the

Board of Directors for such matters, and the
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meeting shall only be held when more than half
(1/2) of the directors wnrelated—te—having no
material conflict of interests with the matters
attend
Independent Directors and their associates (as

to be discussed the meeting.

defined in the Hong Kong Listing Rules) who

have no material interest with the transactions
shall attend the beard-meetings of the Board of
Directors.

(Paragraph 2 of original Article 218 has been
moved here.)

A director shall not vote on the contract,

transaction or arrangement with which he/she

or any associates of his/hers (as defined in the

Hong Kong Listing Rules) has material interest,

and such director shall not be counted into the

quorum of the meeting.

162

Article 145

Directors shall attend the board meeting in
person. If a director cannot attend the meeting
in person due to some reason, he/she may
entrust another director in writing to attend the
meeting on his/her behalf, but an Independent
Director may only entrust another Independent
Director to attend the meeting on his/her behalf.
The power of attorney shall specify the proxy’s
name, entrusted matters, the scope of authority
and the valid term, and shall be affixed with the
signature or seal of the entrustor.

The director who attends the meeting of the
Board of Directors on behalf of another director
shall exercise the right of the director within the
scope of authorization. If a director neither
attends the meeting of the Board of Directors
nor entrusts a proxy to be present on his/her
behalf, he/she shall be deemed to have given up
his/her voting rights at that meeting.

Article 156

Directors shall attend the—beard—meeting
meetings of the Board of Directors in
person. If a director cannot attend the meeting
in person due to some reason, he/she may
entrust another director in writing to attend the
meeting on his/her behalf, but an independent
director may only entrust another independent
director to attend the meeting on his/her behalf,
if he/she cannot attend the meeting in person
due to some reason. The power of attorney
shall specify the proxy’s name, entrusted
matters, the scope of authority and the valid
term, and shall be affixed with the signature or
seal of the entrustor. A director shall, in
principle, accept entrustment from a
maximum of two (2) directors who cannot
attend the meeting in person. When
considering matters of related party
transactions, an unrelated director may not
entrust a related director to attend the
meeting on his/her behalf.
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Directors shall attend at least two thirds (2/3) of
on-site meetings of the Board of Directors in
person during a year. If a director fails to attend
more than two thirds (2/3) of total board
meetings in person during the year or neither
attends the meeting in person nor entrusts other
directors to attend the meeting for two (2)
consecutive times and if an Independent
Director fails to attend the board meetings in
person for three (3) consecutive times, such
director shall be deemed to have failed to
perform his/her duties, and the Board of
Directors, the Board of Supervisors or
shareholders who individually or jointly hold
more than three percent (3%) of the voting
the Bank the
Shareholders’ General Meeting to remove and

shares in shall propose

replace such director.

The expenses arising from directors’ attendance
of meeting of the Board of Directors shall be
paid by the Bank, including transportation
expenses from director’s domicile to meeting
site, local transportation expenses and
accommodation expenses during the meeting.

The rental expenses incurred for the meeting
site and other expenses shall be paid by the

Bank.

The director who attends the meetings of the
Board of Directors on behalf of another director
shall exercise the right of the director within the
scope of authorization. If a director neither
attends the meetings of the Board of Directors
nor entrusts a proxy to be present on his/her
behalf, he/she shall be deemed to have given up
his/her voting rights at that meeting.

Directors shall attend at least two thirds (2/3) of
on-site meetings of the Board of Directors in
person during a year. If a director fails to attend
more than two thirds (2/3) of total—beard
meetings of the Board of Directors in person
during the year or neither attends the meeting in
person nor entrusts other directors to attend the
meeting for two (2) consecutive times and if an
independent director fails to attend the—beard
meetings of the Board of Directors in person
for three (3) consecutive times, such director
shall be deemed to have failed to perform his/
her duties, and the Board of Directors, the

Board—ef—Supervisers—Audit Committee or

shareholders who individaally—er—eintly—hold
more than three-one percent (31%) of the total

issued and outstanding voting shares—i# of the
Bank shall propose the Shareholders’ General
Meeting to remove and replace such director.

The expenses arising from directors’ attendance
of meeting of the Board of Directors shall be
paid by the Bank, including transportation
expenses from director’s domicile to meeting
local and

site, transportation expenses

accommodation expenses during the meeting.

T ! . | fori .
. Lol T 4 by
Bank:
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163

Article 146

Minutes of the board meetings shall be made in
Chinese for the matters discussed at such on-
site meetings. Directors present at the meeting
and the recorder shall sign their names on the
minutes. Directors shall be responsible for the
resolutions of the board meetings. If any
resolution of the Board of Directors violates
any laws, regulations, rules, the Articles or
resolutions made by Shareholders General
Meeting and causes the Bank to suffer
significant losses, the directors who took part
shall be liable for
compensation to the Bank, while the directors

in the resolution

who are certified by the meeting minutes as
having expressed his opposition to such
resolution when it was put to vote shall not
be liable for the losses.

The minutes of board meeting shall contain the
following contents:

(1) date and place of the meeting as well as
names of the convener and chairperson;

(2) names of directors who attend the meeting,
directors who entrust other persons to attend the
meeting and their proxies;
(3) agenda of the meeting;

(4) key points of directors’ speeches, including
any doubt or objection raised by any director
(for meeting held by means of written proposal,
written feedbacks from directors shall be
prevailed);

(5) voting method and result for each matter
discussed (the voting result shall specify
number of affirmative votes, negative votes or
abstaining votes as well as the voting of every
director).

Paragraphs 1 to 3 of Article 157

Minutes of the-beard-meetings of the Board of
Directors shall be made in Chinese for the
matters eiseassed—considered at sweh—en—site
rreetings—the meetings, and the minutes shall
be truthful, accurate and complete. Directors
present at the meeting and the recorder shall
sign their names on the minutes.

The minutes of-beard—meetitg meetings of the
Board of Directors shall contain the following
contents:

(1) date and place of the meeting as well as
names of the convener and chairperson;

(2) names of directors who attend the meeting,
directors who entrust other persons to attend the
meeting and their proxies;

(3) agenda of the meeting;

(4) key points of directors’ speeches, including
any doubt or objection raised by any director
(for meeting held by means of written proposal,
written feedback from directors shall prevail);

(5) voting method and result for each matter
discussed (the voting result shall specify
number of affirmative votes, negative votes or
abstaining votes as well as the voting of every
director).

Directors shall be responsible for the
resolutions of-beard meetings of the Board of
Directors. If any resolution of the Board of
Directors violates any laws, regtations—+iles;
administrative regulations or the Articles, or
resolutions made by Shareholders
GeneralMeeting—shareholders’ meetings and
causes the Bank to suffer significant losses, the
directors who took part in the resolution shall
be liable for compensation to the Bank, while
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the directors who are certified by the meeting
minutes as having expressed their opposition to
such resolution when they were put to vote
shall not be liable for the losses.

164

Article 147

The minutes of the board meetings shall be kept
as archives of the Bank by the secretary to the
Board of Directors.

(Original Article 147 has been updated and
consolidated into this Article.)

Paragraph 4 of Article 157

The minutes of—the—board meetings of the
Board of Directors are important records of

the Bank and shall be kept in a safe place for
a permanent period of time—shal-betkeptas
archives—oi—the—Bank—by—the——seeretary—to—the
Beoard-of Direeters.

165

Article 148

Resolutions of the Board of Directors and
relevant minutes shall be reported to relevant
regulatory authorities for filing after the
meeting in accordance with relevant laws,
regulations, rules and provisions of the
securities regulatory authorities in the places
where the Bank’s shares are listed.

(Original Article 148 has been updated and
consolidated into this Article.)

Paragraph 5 of Article 157

Resolutions of the Board of Directors and

relevant minutes shall be reported to relevant

regulatory authorities for filing after the

meeting in accordance with relevant laws,
regulations—rtes—and previsions—ef—the

.. horities—in_l l ] ]
Banks—shares—aretisted-regulatory provisions.

(Newly added section heading)

(The contents of original Chapter 14 “Special
Committees of the Board of Directors” have
been consolidated into Section 4 of this
Chapter.)

Section 4 Special Committees of the Board of
Directors

166

Article 158

The Board of Directors of the Bank shall have
the Strategy Development Committee, the Audit
Committee, the Risk Management Committee,

Article 159

The Board of Directors of the Bank shall have
the Strategy Development Committee, the Audit
Committee, the Risk Management Committee,
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the Nomination and Remuneration Committee,
and the Related Party Transaction, Social
Responsibility and Consumer Protection
Committee. The Board of Directors may set
whenever
the
Special

up other special committees
necessary or make adjustments to
aforesaid special committees.
committees of the Board of Directors shall be
responsible to and report to the Board of
Directors, and assist the Board of Directors in
performing its duties and powers according to
the authorization of the Board of Directors.
shall

communication and cooperation.

Special committees maintain
Special
committees of the Board of Directors shall
establish a follow-up implementation
mechanism to ensure the implementation of
professional opinions and requirements of the

committees.

the Nomination and Remuneration Committee,
and the Related Party Transaction, Social
Responsibility and Consumer Protection
Committee and other special committees. The
Board of Directors may set up other special
committees whenever necessary or make
the aforesaid

adjustments to special

committees. Special committees of the Board
of Directors shall be—responsible—to—and—repert
e B L of Bi _and ot theB ;
of Directors—n—performing—its—perform their
duties and—pewers—according to the
horizat e the P I of Di .
S ol . bl . .
comranteation—and—ecooperation—Ilaws,

regulations and regulatory provisions as
well as the Articles. Special committees of
the Board of Directors shall establish a follow-
up implementation mechanism to ensure the
implementation of professional opinions and
requirements of the committees.

167

Article 159

The Strategy Development Committee shall
consist of at least five (5) directors, and the
chairman shall be assumed by the chairman of
the Board of Directors.

Main duties and powers of the Strategy
Development Committee are:

(1) to prepare the Bank’s strategy and
development plan, supervise and evaluate the
implementation of plan, and provide

suggestions to the Board of Directors;

(2) to examine the Bank’s annual operation plan
and fixed assets investment budget, and submit
for

them to the Board of Directors

consideration;

(3) to examine the report on implementation of
annual operation plan and fixed assets

Article 160

The Strategy Development Committee shall
consist of at least five (5) directors, and the
chairman shall be assumed by the chairman of
the Board of Directors.

Main duties and powers of the Strategy
Development Committee are:

(1) to prepare the Bank’s strategy and
development plan, supervise and evaluate the
implementation of plan, and provide

suggestions to the Board of Directors;

(2) to examine the Bank’s annual—eperation
business plan and fixed—assets—budget

investment plan, and submit them to the
Board of Directors for consideration;

(3) to examine the report on implementation of

annual-eperation-business plan and fixed-assets
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investment budget;

(4) to evaluate coordinative development of
various businesses, and provide suggestions to
the Board of Directors;

(5) to examine significant organisational
adjustment and institutional layout plan, and
provide suggestions to the Board of Directors;

(6) to examine major investment and financing
plan of the Bank, and provide suggestions to
the Board of Directors;

(7) other duties and powers authorized by the
Board of Directors.

budget-investment plan;

ot bt _and » .
the-Board—efDirectors:

(4) to examine significant organizational
adjustment and institutional layout plan, and
provide suggestions to the Board of Directors;

(5) to examine major investment and financing
plan of the Bank, and provide suggestions to
the Board of Directors;

7+ otherdut ] horized—by—]
Board-of Direectors:

(6) to examine basic IT architecture plan of
the Bank, and provide suggestions to the
Board of Directors;

(7) to examine the Bank’s policies on the
assessment and management of capital
adequacy ratio;

(8) other duties stipulated by laws,
regulations, regulatory provisions and the
Articles.

168

Article 160

The Audit Committee shall consist of at least
five (5) directors, and the chairman shall be
assumed by an Independent Director. The Audit
Committee shall only be composed of non-
executive directors and Independent Directors
shall account for majority of the committee.
Members of the Audit Committee shall have
professional knowledge and work experience in
one of the following areas: finance, auditing,
accounting or law, and at least one (1)
Independent Director shall have appropriate
professional qualification or specialize in
accounting or financial management.

Article 161

The Audit Committee shall consist of at least
five (5) directorss—Fhe—Audit—Committee and
shall only be composed of non-executive

directors,—and—Independent—Directors—shall
account—for—majority—of—the—committeewith a

majority of independent directors. Members
of the Audit Committee shall have expertise
and work experience in ene—ef—the—feHowing
areas: finance, auditing, accounting, law, etc.;
and—atleast-one{(HIndependent Director—shall
] . essional Lifieati
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(2) to supervise and evaluate internal control of
the Bank;

(3) to supervise and evaluate internal audit of
the Bank;

(4) to supervise and evaluate external audit of
the Bank, propose to the Board of Directors on
engagement or removal of an accounting firm
which carries out statutory audit on the
financial reports of the Bank on a regular
basis, and be responsible for the communication
and coordination between internal auditors and
external auditors;

(5) to pay attention to possible misconduct in
financial reporting, internal control or other
areas;

(6) to report its work to the Board of Directors,
and maintain communication and cooperation
with other special committees;

(7) other duties and powers authorized by the
Board of Directors.

No. Provisions before Amendments Proposed Amendments
The chairman of the Audit Committee shall | speetatize—n—aecounting—e+r—Finaneial
work at the Bank for no less than twenty (20) | management: Employee director may serve
working days every year. as member of the Audit Committee.
Main duties and powers of the Audit | The chairman of the Audit Committee shall be
Committee are: assomed—by an Independent—Direeter

independent director who is an accounting

(1) to supervise financial reports of the Bank, | professional. The chairman of the Audit
and examine the Bank’s accounting information | Committee shall work at the Bank for no less
and disclosure of its major events; than twenty (20) working days every year.

169 Article 162

Main duties and powers of the Audit

Committee are:

(1) to check the Bank’s finances—supervise

G ol ¢ theBank—and . ]
: Hre— ionr, and review the

Bank’s financial information and its

disclosure-ef-its—major—events;

(2) to supervise and evaluate internal control of
the Bank;

(3) to supervise and evaluate internal audit of
the Bank;

(4) to supervise and evaluate external audit of
the Bank, propose to the Board of Directors the
appointment or removal of the accounting firm
that conducts regular statutory audit on the
financial reports of the Bank, and facilitate
communication and coordination between
external and internal auditors;

(5) to pay—attention—teomonitor possible
misconduct—in—Finanetal—reporting—internal
control-or—other—areas;

: . to-theBoprd-ofDi :
L npinta o ; .
b ol ol tto05:
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Ty otherdities—nd borized—bvil
Boeard—eof Directors:

(6) to supervise the conduct of directors and
senior management members in performing
their duties;

(7) to require directors and senior
management members to correct their
actions that harm the interests of the Bank;

(8) to propose the removal of or to file a
lawsuit against directors and senior
management members who violate laws,
administrative regulations, the Articles, or
resolutions of the shareholders’ meeting;

(9) other duties stipulated by laws,
regulations and regulatory provisions as
well as the Articles.

170 (Newly added article)
Article 163

The resolutions made by the Audit
Committee by independently exercising the
powers and functions in accordance with
laws, regulations, regulatory provisions and
the Articles do not need to be submitted to
the Board of Directors for consideration and
approval.

The following matters shall be submitted to
the Board of Directors for consideration
after the approval of the Audit Committee
by more than half (1/2) of its members:

(1) the financial information disclosed in the
financial and accounting reports and
periodic reports, as well as internal control

evaluation reports;
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(2) the appointment or dismissal of the
accounting firm that conducts regular
statutory audit on the Bank’s financial
reports;

(3) the appointment or dismissal of the
Bank’s person in charge of finance;

(4) changes in accounting policies, changes in
accounting estimates, or corrections of
material accounting errors made for
reasons other than changes in accounting
standards;

(5) other matters stipulated by laws,
regulations and regulatory provisions as
well as the Articles.

171 (Newly added article)
Article 164

The Audit Committee shall hold at least one
(1) meeting per quarter, which shall be held
with the attendance of more than two thirds
(2/3) of the members.

The meeting of the Audit Committee shall
conduct a full discussion of the matters
under consideration and form a tentative
opinion. When the meeting votes on the
matters under consideration, each
committee member shall have one (1) vote.
Resolutions adopted at the meeting must be
approved by more than half (1/2) of all the
committee members.

The procedural rules and voting procedures
of the Audit Committee shall be specified in
the terms of reference of the committee
established by the Board of Directors,
except as provided in the Articles.

- 168 -



APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Provisions before Amendments

Proposed Amendments

172

Article 161

The Risk Management Committee shall consist
of at least three (3) directors, and Independent
Directors shall account for not less than one
third (1/3) of the committee members in
principle.

The chairman of the Risk Management
Committee shall work at the Bank for no less
than twenty (20) working days every year.

of the Risk

Main duties and powers

Management Committee are:

(1) to examine the Bank’s risk management
policies according to the overall strategy of the
Bank,
implementation and effect of these polices;

and supervise and evaluate

(2) to continuously supervise and review the
effectiveness of the Bank’s risk management
system;

(3) to guide the building of risk management
system of the Bank;

(4) to supervise and evaluate the setting,
organisation, work procedures and effect of
risk management departments, and make

recommendations for improvement;

(5) to review the Bank’s risk report, carry out
regular evaluation on the Bank’s risk, and give
opinions on the improvement of the Bank’s risk
management;

(6) to evaluate relevant work of the senior
management of the Bank in charge of risk
management;

(7) to supervise the compliance of core
businesses, management systems and major
operation activities of the Bank;

Article 165

The Risk Management Committee shall consist
of at least three (3) directors, and Independent
Directors shall account for not less than one
third (1/3) of the committee members in
principle.

The chairman of the Risk Management
Committee shall work at the Bank for no less
than twenty (20) working days every year.

of the Risk

Main duties and powers

Management Committee are:

(1) to examine the Bank’s risk management
policies and risk appetite according to the
overall strategy of the Bank, and supervise and
evaluate implementation and effect of these
policies;

(2) to continuously supervise and review the
effectiveness of the Bank’s risk management
system;

(3) to guide the building of risk management
system of the Bank;

(4) to supervise and evaluate the setting,
organization, work procedures and effect of
risk management departments, and make
recommendations for improvement;

(5) to review the Bank’s risk report, carry out
regular evaluation on the Bank’s risks, such as
credit risk, market risk, liquidity risk,
operational risk, country risk, interest rate
risk in the banking book, reputational risk,
strategy risk, information technology risk
and model risk, supervise the Bank’s
climate-related risks and opportunity
management, and give opinions on the

improvement of the Bank’s risk management;
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(8) to perform the duties and powers of the US
Risk Management Committee;

(9) other duties and powers authorized by the
Board of Directors.

(6) to evaluate the relevant work of senior
management of the Bank in charge of risk
management;

(7) to supervise the compliance of core
businesses, management systems and major
operation activities of the Bank;

(8) to perform the duties and powers of the US
Risk Management Committee concurrently;

(9) other duties and powers stipulated by
laws, regulations, regulatory provisions and

the Articles otherdutiesand-powers—authorized
by—the Bourd—ofDirectors.

173

Article 162

The Nomination and Remuneration Committee
shall consist of at least five (5) directors, and
the chairman shall be assumed by an
Independent Director. Independent Directors
shall account for majority of the committee.

Main duties and powers of the Nomination and
Remuneration Committee are:

(1) to organize the formulation of standards and
procedures for the election of directors and
senior management members of the Bank, and
submit the proposed procedures and standards
to the Board of Directors for approval;

(2) to propose to the Board of Directors on
candidates for directors, president, chief audit
officer and the secretary to the Board of
Directors;

(3) to propose to the Board of Directors on
candidates for members of special committees
of the Board of Directors;

(4) to review the candidates for senior
management members of the Bank nominated
by president and make suggestions to the Board
of Directors;

Article 166

The Nomination and Remuneration Committee
shall consist of at least five (5) directors, and
the chairman shall be assumed by an
Independent Director. Independent Directors

shall account for majority of the committee.

Main duties and powers of the Nomination and
Remuneration Committee are:

(1) to organize the formulation of standards and
procedures for the election of directors and
senior management members of the Bank, and
submit the proposed procedures and standards
to the Board of Directors for appreval-decision;

(2) to—propese—to—the—Beard—ef Directors—on
officer—and—the—seeretary—to—the—Beard—of
Direetorsto select and review candidates for
directors and senior management members
as well as their appointment qualifications;

(3) to make suggestions to the Board of
Directors on the nomination or appointment/
removal of directors as well as the
appointment or removal of senior

management members;
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(5) to listen to development plans for the senior
management members and fostering plans for
the key backup talents;

(6) to review the Bank’s remuneration
the
president, and submit it to the Board of

management policy submitted by

Directors for decision;

(7) to organize the preparation of performance

evaluation methods for directors and
remuneration distribution methods for
directors, and submit them to the Board of

Directors for review;

(8) to organize the preparation of performance
and remuneration

for the senior
of the Bank,
submit them to the Board of Directors for

evaluation methods
distribution methods
management members and
decision;

(9) to organize performance evaluation on
directors, make proposals on the distribution
of remuneration of directors, and submit it to
the Board of Directors for review;

(10) to organize performance evaluation for the
senior management members of the Bank, make
suggestions on remuneration distribution plan
for the senior management members of the
Bank, and submit it to the Board of Directors
for decision;

(11) to supervise the implementation of the
Bank’s performance evaluation policy and
remuneration policy;
(12) other responsibilities authorized by the
Board of Directors.

(4) to propose to the Board of Directors on
candidates for members of special committees
of the Board of Directors;

of Direetors:

(5) to listen to development plans for the senior
management members and fostering plans for
the key backup talents;

(6) to review the Bank’s remuneration
management policy submit by the president,
and submit it to the Board of Directors for
decision;

(7) to organize the preparation of performance
evaluation methods fer—direeters—and
remuneration distribution—methedsplans for
directors, and submit them to the Board of
Directors for review;

(8) to organize the preparation of performance
evaluation methods and remuneration
distribution—methodsplans for the senior
management members—ef—the—Banl, and
submit them to the Board of Directors for
decision;

(9) to organize performance evaluation on
directors, make proposals on the distribution
of remuneration of directors, and submit it to
the Board of Directors for review;

(10) to organize performance evaluation for the
senior management members-ef-theBank, make
suggestions on remuneration distribution—plan
for the senior management members of the
Bank, and submit it to the Board of Directors
for decision,;
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(11) to supervise the implementation of the
Bank’s performance evaluation policy and
remuneration policy;

(12) other respensibilities—autherizedduties and
powers stipulated by laws, regulations,
regulatory provisions and the Articles by
theBoard-of Direetors.

Where the Board of Directors does not adopt
or does not fully adopt the recommendations
of the Nomination and Remuneration
Committee, it shall record the opinion of
the committee and the specific reasons for its
non-adoption in the resolution of the Board
of Directors and disclose the same.

174

Article 163

The Related Party
Responsibility and Consumer Protection

Transaction, Social
Committee shall consist of at least three (3)
directors, and the chairman of the Related Party
Transaction, Social Responsibility and
Consumer Protection Committee shall be
assumed by an Independent Director.
Independent Directors shall account for not
less than one third (1/3) of the members of the
Related Party Transaction, Social Responsibility
and Consumer Protection Committee in
principle.

The chairman of the Related Party Transaction,
Social Responsibility and Consumer Protection
Committee shall work at the Bank for no less
than twenty (20) working days every year.

The Related Party
Responsibility and Consumer Protection

Transaction, Social
Committee shall apply a withdrawal system in
discussion.

Main duties and powers of the Related Party

Transaction, Social Responsibility and

Consumer Protection Committee include:

Article 167
The Related Party Transaction, Social
Responsibility and Consumer Protection
Committee shall consist of at least three (3)
directors, and the chairman of the Related Party
Transaction, Social Responsibility and
Consumer Protection Committee shall be
assumed by an independent director.
Independent directors shall account for not
less than one third (1/3) of the members of
the Related Party

Responsibility and Consumer Protection

Transaction, Social

Committee in principle.

The chairman of the Related Party Transaction,
Social Responsibility and Consumer Protection
Committee shall work at the Bank for no less
than twenty (20) working days every year.
The Related Party Transaction, Social
Responsibility and Consumer Protection
Committee shall apply a withdrawal system in
discussion.

Main duties and powers of the Related Party

Transaction, Social Responsibility and

Consumer Protection Committee include:
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(1) taking charge of the management, review
and risk control of related party transactions in
accordance with laws, regulations, rules and the
Articles, and paying attention to compliance,
fairness and necessity of related party

transactions;

(2) accepting filing of general related party
transactions, reviewing material related party
transactions and submitting them to the Board
of Directors for approval;

(3) studying and preparing the Bank’s social
responsibility strategy and policy;

(4) supervising, inspecting and assessing the
Bank’s performance of social responsibilities,
and guiding and supervising the preparation of
Corporate Social Responsibility report;

(5) studying and preparing environmental,
social and governance management policies
and strategies, tracking and assessing progress
on a regular basis, and guiding and monitoring
the disclosure of relevant information;

(6) studying and preparing the Bank’s green
finance strategy, and supervising and evaluating
the implementation of the green finance
strategy;

(7) supervising and guiding the management in
promoting the work related to inclusive finance;

(8) guiding and supervising the establishment
and improvement of the management policy
system of consumer protection, urging the
senior management to implement relevant
work, guiding the disclosure of material
information of consumer protection and
fulfilling other management duties for
consumer protection required by laws,

regulations and regulatory authorities;

(1) to taketaking charge of the management,
review and risk control of related party
transactions in accordance with laws,
regulations, riles—and regulatory provisions
as well as the Articles, and pay extra attention
to compliance, fairness and necessity of related

party transactions;

(2) to acceptaeeepting filing of general related
party transactions, review material related party
transactions and submit them to the Board of
Directors for approval;

(3) to studystudying and prepare the Bank’s
social responsibility strategy and policy;

(4) to supervisesapervising, inspect and assess
the Bank’s performance of social responsibilities,
and guide and supervise the preparation of

Ceorporate—SeeialRespensibilitythe sustainability

report;

(5) to studystudyire and prepare environmental,
social and governance management policies and
strategies, track and assess progress on a regular
basis, and guide and monitor the disclosure of
relevant information;

(6) to studystudying and prepare the Bank’s
green finance strategy, and supervise and
evaluate the implementation of the green
finance strategy;

(7) to supervisesupervising and guide the
management in promoting the work related to
inclusive finance;

(8) to guideguiding and supervisesupervisie
the establishment and improvement of the
management policy system of consumer
protection, urge the senior management to
implement relevant work, guide the disclosure

of material information of consumer protection
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(9) other responsibilities authorized by the
Board of Directors.

and fulfill other management duties for
consumer protection required by laws,
regulations and regulatory autherities

provisions;

(9) other respensibilittes—authorizedduties and

powers stipulated by laws, regulations,
regulatory provisions, and the Beard of
Direetors Articles.

Chapter 16 Senior Management

(The contents of original Chapter 15 “Secretary
to the Board of Directors” and Chapter 18
“Qualifications and Obligations of Directors,
Supervisors, President, and Other Senior
Management” have been consolidated into
revised Chapter 8
Members”.)

“Senior Management

Chapter 8 Senior Management Members

175

Article 167, paragraphs 1 to 3

The Bank shall have one (1) president, several
vice presidents and, if necessary, chief financial
officer, chief risk officer, chief information
officer, chief audit officer, business controller
and other senior management members of the
Bank. Chief financial officer, chief risk officer
and chief information officer may be assumed
by vice presidents.

The Bank shall have one (1) secretary to the
Board of Directors, who shall be a senior
management member of the Bank and may be
assumed by a vice president.

President, vice presidents and other senior
management members shall be appointed or
removed by the Board of Directors. The
chairman of the Board of Directors shall not
serve as president of the Bank concurrently.

Article 168

The Bank shall have one (1) president, several
vice presidents, chief compliance officer and,
if necessary, chief financial officer, chief risk
officer, chief information officer, chief audit
officer, business controller and other senior
management members of the Bank. Chief
compliance officer may be assumed by the
president or other eligible senior
management member concurrently, and
Cehief financial officer, chief risk officer and
chief information officer may be assumed by
vice presidents concurrently.

The Bank shall have one (1) secretary to the
Board of Directors, who shall be accountable to
the Board of Directors—whe—shal—be—a—senior

fFafse et ember—ol—the Bank—ard—may—be
assumed—by—a—viee—president._The secretary to

the Board of Directors shall, in principle, be

assumed by a specially-appointed person. A

director or a senior management member may

serve concurrently as the secretary to the Board
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of Directors, provided that he/she ensures that

he/she has adequate energy and time required

for effectively performing his/her duty as the

secretary to the Board of Directors.

Prosident—yi d ol .
management—members—shall—be—appointed—or
remroved—by—the—Beoard—et—DPireetorss The
chairman of the Board of Directors shall not
serve as president of the Bank concurrently.

A person who holds an executive position
other than director or supervisor in the
Bank’s controlling shareholder shall not
serve as a senior management member of
the Bank.

The provisions regarding situations in which
persons shall not act as directors, as specified
in the Articles, shall also apply to senior
management members.

176

Article 167, paragraphs 4 to 5

The senior management members of the Bank
shall be appointed according to relevant laws,
regulations and the Articles. Any organization
or individual shall not intervene in normal
appointment procedures for the senior
management members of the Bank. The Bank
shall select senior management members
including president and vice presidents
through various means in an open and
transparent way. The Bank shall
with the

management members of the Bank.

sign

employment contracts senior

The qualification of president, vice presidents
and other senior management members of the
Bank shall be reported to the banking
regulatory institution of the State Council for
review and approval.

165 and 167 have been
updated and consolidated into this Article.)

(Original Articles

Article 169

President, vice presidents and other senior

management members shall be appointed or
The
secretary to the Board of Directors shall be

dismissed by the Board of Directors.

nominated by the chairman and appointed by

the Board of Directors.

The senior management members shall be
appointed according to relevant laws,
regulations and regulatory provisions as well
as the Articles. Any organization or individual
shall not intervene in normal appointment
procedures for the senior management
members—ef—the—Bank. The Bank shall select
senior management members including
president and vice presidents through various

means in an open and transparent way. The
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Bank shall sign employment contracts with the
senior management members—ef—the—Bank.
Senior management members only receive
salaries from the Bank and the controlling
shareholders shall not pay salaries on behalf
of the Bank.

- Lifions; : dent— d

and-ether—Ssenior management members of the
Bank shal—-be—reperted—to are subject to the
approval of appointment qualifications by the
banking regulatory institution of the State
Council fer—review—and—approval, or shall be
reported as required by laws, regulations
and regulatory provisions. The specific scope
of personnel to whom such provisions apply
shall be determined in accordance with the
administrative approval provisions of the
regulatory authorities.

177

Article 168

The term of office of president shall be three
(3) years. President may serve consecutive
terms if re-elected.

Artrele 168

e C off : ” heatbetl
terms—t—re-eleeted:

178

Article 169

President shall be responsible to the Board of
Directors and shall perform the following
functions and powers:

(1) to preside over the operation and
management of the Bank and organize the
implementation of resolutions of the Board of
Directors;

(2) to submit operation and investment plans of
the Bank to the Board of Directors,
organize the implementation of the plans upon

and

approval of the Board of Directors;

(3) to draft schemes for setting up the Bank’s
internal management departments;

Article 170

President shall be responsible to the Board of
Directors and shall perform the following
functions and powers:

(D

management of the Bank, and—organize the

to preside over the operation and

implementation of resolutions of the Board of
Directors, and make work reports to the
Board of Directors;

(2) to submit operation business and investment
plans of the Bank to the Board of Directors, and
organize the implementation of the plans upon
approval of the Board of Directors;
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(4) to draft basic management systems of the
Bank;

(5) to formulate specific rules of the Bank;

(6) to propose to the Board of Directors to
engage or remove vice presidents and other
senior management members of the Bank
(except chief audit officer and the secretary to
the Board of Directors);

(7) to engage or remove persons in charge of
the internal functional departments and
branches of the Bank other than those to be

engaged or removed by the Board of Directors;

(8) to authorize the senior management
members of the Bank (except chief audit
officer and the secretary to the Board of
Directors) and persons in charge of internal
functional departments and branches to conduct
operation activities;

(9) to establish president accountability system,
and conduct evaluation of business performance
over managers of business departments,
managers of functional departments and heads
of branches of the Bank;

(10) to propose the convening of interim board
meetings;

(11) to adopt emergency measures and promptly
report to the banking regulatory institution of
the State Council, relevant authorities, the
and the Board of
in case any

Board of Directors
Supervisors, significant
unexpected incident such as a run on the

Bank happens to the Bank;

(3) to draft schemes for setting up the Bank’s
internal management departments;

(4) to draft basic management systems of the
Bank;

(5) to formulate specific rules of the Bank;

(6) to propose to the Board of Directors to
engage or remove vice presidents and other
senior management members of the Bank
(except chief audit officer and, the secretary
to the Board of Directors and other persons
not nominated by the president as specified
by laws, regulations and regulatory

provisions);

(7) to determine to engage or remove persons
in charge of the internal functional departments
and branches of the Bank other than those to be
engaged or removed by the Board of Directors;

(8) to authorize the senior management
members of the Bank (except chief audit
officer and the secretary to the Board of
Directors) and persons in charge of internal
functional departments and branches to conduct
operation activities;

(9) to establish president accountability system,
and conduct evaluation of business performance
over managers of business departments,
managers of functional departments and heads
of branches of the Bank;

(10) to propose the convening of interim-besare
meetings of the Board of Directors;

(11) to adopt emergency measures and promptly
report to the banking regulatory institution of
the State Council, relevant authorities, and the
Board of Directors—and—the—Beard—of
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(12) other functions and powers that should be
exercised by president according to laws,
regulations, rules, the Articles, and decisions
of the Shareholders’ General Meeting and the
Board of Directors.

Vice presidents and other senior management
members of the Bank shall assist president with
his/her work; where president is absent or is
unable to exercise his/her functions and powers,
such functions and powers shall be exercised by
an officer designated by the Board of Directors
on behalf of president in order.

Sapervisers, in case any significant unexpected
incident such as a run on the Bank happens to

the Bank;

(12) to exercise other functions and powers that
should be exercised by the president according
rtes regulatory
provisions, the Articles, and decisions of the
Shareholders’ General Meeting and the Board
of Directors.

to laws, regulations,

Vice presidents and other senior management
members of the Bank shall assist president with
his/her work; where president is absent or is
unable to exercise his/her functions and powers,
such functions and powers shall be exercised by
an officer designated by the Board of Directors
on behalf of president in order.

179

Article 176

President work meeting shall be attended by
president, vice presidents, chief financial
officer, chief risk officer, chief information
officer, chief audit officer and other senior
management members of the Bank appointed by
the Board of Directors.

Article 176

President work meeting shall be attended by
president, vice presidents, chief financial
officer, chief risk officer, chief compliance
officer, chief information officer, chief audit
officer and other senior management members
of the Bank appointed by the Board of
Directors.

180

Article 177

President shall formulate “terms of reference of
the president” and implement such rules after
being approved by the Board of Directors.

President shall formulate terms of reference of
other senior management members of the Bank
(except chief audit officer and secretary to the
Board of Directors), and submit to the Board of
Directors for filing.

Article 177

President shall formulate “terms of reference of
the president” and implement such rules after
being approved by the Board of Directors.
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181

(Original Article 165 has been updated and
consolidated into this Article.)

Article 180

Main duties and powers of the secretary to
the Board of Directors:

(1) to assist directors in handling the daily
operations of the Board of Directors;

(2) to prepare for shareholders’ meetings and
meetings of the Board of Directors, safekeep
documents, and manage the Bank’s

shareholder information;

(3) to organize and coordinate information
disclosure;

(4) to organize and coordinate investor
relations management;

(5) other duties stipulated by laws,
regulations, regulatory provisions and the
Articles.

182

Article 180, Paragraph 1

The senior management members of the Bank
shall have professional ethics, comply with the
high-standard code of professional ethics,
perform their obligations with faithfulness and
diligence, fulfill their duties in good faith,
diligently and prudently, and guarantee
sufficient time and efforts to perform their
duties, and shall not fail to perform their duties
or perform their duties beyond their authority
according to laws, regulations, rules and
regulatory provisions as well as the Articles.

Article 181

The senior management members of the Bank
shall have professional ethics, comply with the
high-standard code of professional ethics,
perform their obligations with faithfulness and
diligence, fulfill their duties in good faith,
diligently and prudently, and guarantee
sufficient time and efforts to perform their
duties, and shall not fail to perform their duties
or perform their duties beyond their authority
according to laws, regulations, #wes and
regulatory provisions as well as the Articles.
The provisions concerning the duties of
loyalty and diligence of the directors
specified under the Articles shall also apply
to the senior management members.
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Senior management members shall be held
compensation liability in accordance with the
law for any damage caused to the interests of
the Bank and public shareholders as a result
of their failure to perform their duties
faithfully or the breach of duty of good faith.
The Bank shall be liable for any damage
caused to others by a senior management
member in the performance of his/her duties
at the Bank. The senior management
member shall also be held compensation
liability for any intentional or gross
negligence.

Senior management members shall be held
compensation liability for any losses incurred
by the Bank due to their violations of laws,
regulations and regulatory provisions or the
Articles in the performance of their duties at
the Bank.

183

Article 180, Paragraph 2

The Bank may establish necessary liability
insurance system for senior management
members of the Bank to lower possible risks
arising from normal performance of duties and
powers of the senior management of the Bank.

(Move the related article solely.)

Article 182

The Bank may establish necessary liability

insurance system for senior management

members of the Bank to lower possible risks

arising from normal performance of duties and

powers of the senior management of the Bank.

184

Article 181

President and other senior management
members of the Bank may request for
resignation before their terms of office expire,
and the specific procedures and measures for
their resignation shall be specified in the
employment contract between the aforesaid
persons and the Bank.

Article 183

The senior management members who intend
to resign shall submit a written resignation
report to the Bank and fulfill the necessary
resignation review procedures.

The provisions concerning the departure of
the directors specified under Chapter 7 of
the Articles shall also apply to the senior
management members.
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185

Chapter 17 Board of Supervisors

(This Chapter has been deleted as a whole)

186

Chapter 18 Qualifications and Obligations of
Directors, Supervisors, President and Other
Senior Management

(This Chapter has been deleted as a whole)

(The relevant contents of this Chapter have
been reorganized and consolidated into revised
Chapter 7
Directors” and Chapter 8 “Senior Management
Members”.)

“Directors and the Board of

187

Article 233

The Bank shall, in accordance with relevant
regulations of the state, record and reflect its
business activities and financial position on a
true and comprehensive basis, and prepare
financial reports at the end of each accounting
year, which shall be examined and certified
according to laws and timely reported to the
banking regulatory institution of the State
Council, the People’s Bank of China and
competent financial authority of the State
Council.

188

Article 235

The Board of Directors of the Bank shall
submit to the annual shareholders’ general
meeting the financial report prepared by the
Bank as required by relevant laws, regulations,
rules and documents issued by relevant

competent authorities.

Article 187

The Board of Directors of the Bank shall
submit to the annual shareholders’ general
meeting the financial report prepared by the
Bank as required by applicable laws,
regulations, rHes—regulatory provisions and
documents issued by relevant competent

authorities.
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189

Article 236

The Bank shall make financial report available
at the Bank for examination by its shareholders
twenty (20) days prior to the date of the annual
shareholders’ general meeting, and each
shareholder of the Bank shall be entitled to
obtain the financial report mentioned in this
chapter.

The Bank shall send the aforesaid report to each
holder of overseas listed foreign shares by
specially assigned person or by postage-paid
mail at least twenty- one (21) days prior to the
date of the annual shareholders’ general
meeting, and the address on the register of
shareholders shall be the address of the

recipient.

Article 188

The Bank shall make financial report available
at the Bank for examination by its shareholders
twenty (20) days prior to the date of the annual
shareholders’ gereral—meeting;—and—each
shareholder—ef—the—Banlk—shallbe—entitled—to

190

Article 238

The Bank shall prepare its interim results or
financial information to be published or
disclosed in accordance with the accounting
standards required by the securities regulatory
authorities in the place where shares of the
Bank are listed as well as laws, regulations and
rules.

191

Article 239

The Bank shall,
domestic listed shares are listed on a domestic

from the date when its

stock exchange, report its annual financial
report to the China Securities Regulatory
Commission (“CSRC”) and the
exchange where the Bank’s shares are listed

stock

within four (4) months after the end of each
accounting year, and report its interim financial
report to the office of CSRC and the stock
exchange where the Bank’s shares are listed
within two (2) months after the end of first six
(6) months of each accounting year, and report
its quarterly financial report to the aforesaid
institutions within one (1) month after the end

Article 190

FheBank—shal—from From the date when #s
the Bank’s domestic listed shares are listed on
& the domestic stock exchange, the Bank shall
submit and disclose its financial and
accounting reports in accordance with laws,
regulations, and regulatory provisions repest
. L g ol 1 o

13 k2
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of first three (3) months and first nine (9)
months of each accounting year. These reports
shall be disclosed in accordance with the local
relevant provisions where the Bank’s shares are
listed.

G (6 | c ] . :
] . e ol ]
: instit i Lok
] | of fi ] 3 ] e .
O—months—of—each—aceonntire—year—These
reperts—shall-be—diselosed in accordance with
laws, regulations and regulatory provisions
he loealrel - ] he Bank’
shares—are—tisted.

192

Article 240

The Bank shall not have any books of accounts
in addition to its statutory ones. No asset of the
Bank may be deposited into an account opened
in the name of any individual.

Article 191

The Bank shall not have any books of accounts
in addition to its statutory ones. No fund asset
of the Bank may be deposited into an account
opened in the name of any individual.

193

Article 243

The Bank shall not distribute its dividends or
apply other distribution in the form of dividends
before making up for losses and setting aside
statutory reserve and general reserve.

In case the Shareholders’ General Meeting
distributes profit to shareholders in violation
of the foregoing provisions, the shareholder
concerned shall return the profit distributed in
violation to the Bank.

The dividends of the Bank shall not be attached
with any interest, unless the Bank fails to
distribute relevant dividends to shareholders on
the Bank’s dividend payment date.

Article 194

The Bank shall not distribute its dividends or
apply other distribution in the form of dividends
before making up for losses and setting aside
statutory reserve and general reserve.

Iflr—ease the Shareholders™ GeneralMeeting

Bank distributes profits to its shareholders in
violation of the foregoing provisions, the
shareholder shall return the profits distributed
in violation of the provisions to the Bank. The
shareholders, as well as the responsible
directors and senior management members,
shall be held compensation liability for losses
incurred by the Bank.

194

Article 245

The reserve of the Bank may be used for
making up for losses, expanding the scale of
operation or increasing the capital of the Bank,
but capital reserve shall not be used for making

Article 196

The reserve of the Bank may be used for
making up for losses, expanding the scale of
operation or increasing the registered capital of

the Bank—but—eaptad—reserve—shalrot-be—wsed
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up for the Bank’s losses. Where the reserve of
the Bank is converted into share capital
according to a resolution of the Shareholders’
General Meeting, the Bank shall distribute new
shares to its shareholders in proportion to their
respective existing shareholdings or increase the
par value per share, provided that where the
statutory reserve is converted to capital, the
balance of such reserve shall not fall below
twenty-five percent (25%) of the Bank’s
registered capital before conversion.

for—maldng—op—for—theBanlstosses. If the

Bank needs to use its reserve to make up for
losses, it shall first utilize the discretionary
reserve and statutory reserve. If these are
insufficient, the capital reserve may be used
in accordance with the relevant provisions.
Where the reserve of the Bank is converted into
share capital according to a resolution of the
Shareholders—General—Meetingshareholders’
meetings, the Bank shall distribute new shares
to its shareholders in proportion to their
respective existing shareholdings or increase
the par value per share, provided that where the
statutory reserve is converted to eapital—the
increased registered capital, the balance of
such reserve shall not fall below twenty-five
percent (25%) of the Bank’s registered capital
before conversion.

195

Article 246

The Bank may distribute dividends in the form
of:

(1) cash;
(2) shares;
(3) a combination of cash and shares.

The profit distribution of the Bank shall take
into account reasonable return on investment of
shareholders. The profit distribution policy of
the Bank shall maintain continuous and stable
as well as to achieve long-term benefit of the
Bank, benefit of the shareholders of the Bank as
a whole, and the sustainable development of the
Bank. When formulating a prudential profit
distribution plan, the Bank shall meet the
requirements of the Bank’s capital adequacy
ratio in the current and subsequent reasonable
stages, and take its development needs into full
account. The Bank shall distribute dividends

Article 197

The Bank may distribute dividends in the form
of:

(1) cash;

(2) shares;

(3) a combination of cash and shares.

The profit distribution of the Bank shall take
into account reasonable return on investment of
shareholders. The profit distribution policy of
the Bank shall maintain continuous and stable
as well as achieve long-term benefit of the
Bank, benefit of the shareholders of the Bank as
a whole, and the sustainable development of the
Bank. When formulating a prudential profit
distribution plan, the Bank shall meet the
requirements of the Bank’s capital adequacy
ratio in the current and subsequent reasonable
stages, and take its development needs into full
account. The Bank shall distribute dividends
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with a preference in cash. Where the
circumstances permit, the Bank may distribute
interim dividends.

Unless under special circumstances, the Bank
shall distribute dividends in cash if it profits in
that year and has positive accumulative
undistributed profits. The profits distributed by
the Bank in a year shall be no less than ten
percent (10%) of the net profit of the Group in
the same year attributable to the shareholders of
the Bank. The aforementioned special
circumstances include: (i) general provisions
or the capital adequacy ratio of the Bank does
not meet the requirements of the regulatory
authorities including the China Banking
Regulatory Commission; (ii) the regulatory
authorities including the China Banking
Regulatory Commission adopt regulatory
measures to restrain the dividend distribution
of the Bank; (iii) other circumstances that
relevant laws, regulations, rules or the
regulatory institution at the place where the
Bank is listed considers to be inappropriate to
distribute dividends.

If there are material changes in the regulatory
policies, or changes in the external business
environment which materially influence the
business operation of the Bank, or major
changes in the business operation status of the
Bank, the Bank may make adjustments to its
profit distribution policy. When adjusting the
profit distribution policy, the Board of Directors
shall conduct a specific discussion to discuss
and verify the reasons to make the adjustments
and prepare a written report. Independent
Directors shall express their views, and the
matter shall be approved by special resolutions
in the Shareholders’ General Meeting. The
Bank shall provide online voting channels for
the shareholders when discussing and approving
the adjustments to the profit distribution policy,

with a preference in cash. Where the
circumstances permit, the Bank may distribute
interim dividends.

Unless under special circumstances, the Bank
shall distribute dividends in cash if it profits in
that year and has positive accumulative
undistributed profits. The profits distributed by
the Bank in a year shall be no less than ten
percent (10%) of the net profit of the Group in
the same year attributable to the shareholders of
the Bank. The aforementioned special
circumstances include: (i) general provisions
or the capital adequacy ratio of the Bank does
not meet the requirements of the regulatory
authorities including the banking regulatory
institution of the State Council-ChinaBanling
Resulatery—Commissten; (ii) the regulatory
authorities including the banking regulatory
institution of the State Council-ChinaBanlking
Regulatory—Ceommisstor adopt regulatory
measures to restrain the dividend distribution
of the Bank; (iii) other circumstances that
relevant laws, regulations;—seles—er—the
. N ] . 1 1
Banl—is—listed—and regulatory provisions
considers to be inappropriate to distribute
dividends.

If there are material changes in the regulatory
policies, or changes in the external business
environment which materially influence the
business operation of the Bank, or major
changes in the business operation status of the
Bank, the Bank may make adjustments to its
profit distribution policy. When adjusting the
profit distribution policy, the Board of Directors
shall conduct a specific discussion to discuss
and verify the reasons to make the adjustments
and prepare a written report. Independent
directors shall express their views, and the
matter shall be approved by special resolutions
in the Shareholders’ Gerersl—Meeting. The
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The Bank shall appoint an agent to receive
payment for holders of overseas listed foreign
shares. The agent shall, on behalf of the
shareholders concerned, receive dividends

distributed to overseas listed foreign shares

and other payments from the Bank.

No. Provisions before Amendments Proposed Amendments
pay heed to the opinions of minority | Bank shall provide online voting channels for
shareholders, and reply to the concerns of | the shareholders when discussing and approving
minority shareholders in a timely manner. the adjustments to the profit distribution policy,
pay heed to the opinions of minority
shareholders, and reply to the concerns of
minority shareholders in a timely manner.
196 | Article 247 Article 198
The dividends and other amount paid by the | The dividends and other amount paid by the
Bank to shareholders of domestic shares shall | Bank to sharehelders-holders of domestic listed
be priced and announced in RMB, and paid in | shares shall be priced and announced in RMB,
RMB; the dividends and other amount paid by | and paid in RMB; the dividends and other
the Bank to shareholders of overseas foreign | amount paid by the Bank to sharehelders
shares shall be priced and announced in RMB | holders of overseas fereigplisted shares shall
and paid in foreign currency. be priced and announced in RMB and paid in
RMB or foreign currency.
After the Shareholders’ General Meeting of the
Bank makes resolutions on profit distribution | After the—Sharehelders™General—Meeting—a
plan and conversion of reserve to share capital | shareholders’ meeting of the Bank makes
plan, the Bank shall pay the dividends or | resolutions on profit distribution plan and
convert the reserve within two (2) months | conversion of reserve to share capital plan, the
after the end of the Shareholders’ General | Bank shall pay the dividends or convert the
Meeting. reserve within two (2) months after the end of
the Shereholders—Gererat—Meetins
The foreign currency paid by the Bank to | shareholders’ meeting.
holders of overseas foreign shares shall be
handled according to relevant regulations of the | The foreign currency paid by the Bank to
State on foreign exchange control. holders of overseas fereignlisted shares shall
The Bank shall withhold the tax payable on | be handled according to relevant regulations of
dividend income for shareholders in accordance | the State on foreign exchange control.
with Chinese tax law.
The Bank shall withhold the tax payable on
dividend income for shareholders in accordance
with Chinese tax law.
197 | Article 248 Article 199

The Bank shall appoint an agent to receive
payment for holders of overseas listed feretesn
shares. The agent shall, on behalf of the
shareholders concerned, receive dividends
distributed to overseas listed feretgr—shares
and other payments from the Bank.
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The agent appointed by the Bank shall meet the
requirements of relevant provisions of the
securities regulatory authorities in the places
where shares of the Bank are listed. The agent
appointed by the Bank for holders of overseas
listed foreign shares listed in Hong Kong shall
be a trust company registered in accordance
with the Trustee Ordinance of Hong Kong.

For dividends not claimed by anyone, the Bank
may exercise the right to retrieve such
unclaimed dividend under the pre-condition of
abiding by relevant laws, rules and regulations
of China as well as relevant regulations of the
securities regulatory authorities in the places
where shares of the Bank are listed, but the
right shall only be exercised after the expiration
of the applicable limitation period.

The Bank shall have the right to terminate
sending dividend warrant to holders of overseas
listed foreign shares by mail, but the Bank shall
exercise the right only after a dividend warrant
fails to be redeemed for two (2) consecutive
times. The Bank may exercise the right if a
dividend warrant fails to reach the recipient in
the first mailing and is returned.

The Bank shall have the right to sell the shares
of holders of overseas listed foreign shares with
whom the Bank could not contact in a way
deemed appropriate by the Board of Directors,
provided the following conditions are met:

(1) the Bank has distributed dividends to the
shares at least three (3) times within twelve
(12) years, and the dividends are not claimed by
anyone during the period;

(2) the Bank has published announcements in
one or more local newspapers where shares of
the Bank are listed after the expiration of the
twelve (12)-year period, stating its intention to

The agent appointed by the Bank shall meet the
requirements of relevant provisions of the
securities regulatory authorities in the places
where shares of the Bank are listed. The agent
appointed by the Bank for holders of everseas
histedforetgn—shares listed in Hong Kong shall
be a trust company registered in accordance
with the Trustee Ordinance of Hong Kong.

For dividends not claimed by anyone, the Bank
may exercise the right to retrieve such
unclaimed dividend under the pre-condition of
res—and
regulations and regulatory provisions of
China—as—weH—as—relevant—restlations—ef—the
. ] borities—inil !
where—shares—of—the—Bank—are—listed, but the
right shall only be exercised after the expiration

abiding by applicable laws,

of the applicable limitation period.

The Bank shall have the right to terminate
sending dividend warrant to holders of overseas
listedferetgn shares by mail, but the Bank shall
exercise the right only after a dividend warrant
fails to be redeemed for two (2) consecutive
times. The Bank may exercise the right if a
dividend warrant fails to reach the recipient in
the first mailing and is returned.

The Bank shall have the right to sell the shares
of holders of overseas listed fereten-shares with
whom the Bank could not contact in a way
deemed appropriate by the Board of Directors,
provided the following conditions are met:

(1) the Bank has distributed dividends to the
shares at least three (3) times within twelve
(12) years, and the dividends are not claimed by
anyone during the period;

(2) the Bank has published announcements in
one or more local newspapers where shares of
the Bank are listed after the expiration of the
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Internal audit department shall be supervised
and evaluated by the Audit Committee under
the Board of Directors and guided by the Board
of Supervisors, and shall be responsible and
report to the chief audit officer or members of
Party Committee in charge of internal audit;
subordinate internal audit department shall be
responsible and report to superior internal audit
department, and may inform the operation and
management department of corresponding level
of relevant audit information; when the internal

No. Provisions before Amendments Proposed Amendments
sell the shares, and informed the securities | twelve (12)-year period, stating its intention to
regulatory authorities in the places where shares | sell the shares, and informed the securities
of the Bank are listed. regulatory authorities in the places where shares
of the Bank are listed.
198 | Article 249 Article 200
The Bank shall establish a comprehensive risk | The Bank shall establish a comprehensive risk
management system that covers all the business | management system that covers all the business
processes and operations and matches the | processes and operations and matches the
Bank’s risk profile. Bank’s risk profile.
The Bank shall establish a sound internal | The Bank shall establish a sound internal
control system, clarify internal control | control system, clarify internal control
responsibilities, improve internal control | responsibilities, improve internal control
measures, strengthen internal control | measures, strengthen internal control
guarantees, and continuously carry out internal | guarantees, and continuously carry out internal
control evaluation and supervision. control evaluation and supervision.
The Bank shall develop internal audit policies | The Bank shall develop internal audit policies
and set up an independent internal audit | and set up an independent internal audit
department equipped with sufficient and | department equipped with sufficient and
qualified audit personnel, who shall, under the | qualified audit personnel, who shall—ander—the
leadership of chief audit officer, conduct audit | leadership—ef—ehiefauditefficer; conduct audit
over the Bank’s business operation, risk | over the Bank’s business operation, risk
management and internal control, improving | management and internal control, improving
corporate governance. The internal audit | corporate governance. The internal audit
policies of the Bank shall not be implemented | policies of the Bank shall set-be implemented
until being approved by the Board of Directors. | wnti—beine—approved after approval by the
Board of Directors and shall be disclosed to
the public.
199 | Article 250 Article 201

Internal audit department shall be supervised
and guided evalaated-by the Audit Committee

wrder—theBouwrd-of Directorsand—saidedtyv—the
Beard—of Supervisers—and The internal audit

department and its head shall be responsible
and report to the Board of Directors—ehief

audit-officerormembers—of Party- Committee—in
charge—ef—internal—audit; subordinate internal

audit department shall be responsible and report
to superior internal audit department, and may
inform the operation and management
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audit department encounters material problems,
it may report to the banking regulatory
institution of the State Council if necessary.

department of corresponding level of relevant
audit information; when the internal audit
department encounters material problems, it
may report to the banking regulatory

institution of the State Council if necessary.

If a vacancy occurs on the position of
accounting firm, the Board of Directors may,
before the convening of a Shareholders’
General Meeting, engage an accounting firm
to fill up such vacancy. During the period of

200 | Article 253 Aetele 253
The engagement term of an accounting firm | Fhe—engasement—term—of—an—aeccounting—firm
shall begin from the date of the close of the | shall-beginfrom—the—date—of—the—close—ofthe
current annual Shareholders’ General Meeting | ewrrent—annual—Shareholders™ General-Meeting
and end on the date of the close of the next | and—end—eon—the—date—of—the—elose—ofthe—next
annual shareholders’ general meeting. affrtd—shareholders—eenerslmeetie:

201 | Article 254 Arpttete—254
The accounting firm engaged by the Bank shall | The-accounting—firmengased-by—the Banlcshall
have the following rights: hive—the—toHowtre—rrehts:
(1) to access at all times to the books of | H—teo—aeeess—at—al—times—to—the—books—eof
accounts, records and vouchers of the Bank and | aceeountssrecords—and—rovchers—oftheBank—and
require the directors, president or other senior | regquire—the—direetors;—president—or—other—sentor
management members of the Bank to provide | management—members—of—theBanl—to—provide
relevant materials and statements; relevant—materials—and—statements:
(2) to require the Bank to adopt reasonable | ) —teo—require—the—Bank—te—adopt—reasenable
measures to obtain from its subsidiaries | measures—to—ebtain—frem—its—subsidiaries
materials and statements that are required for | materiels—and—statements—that—are—required—for
the performance of duties; the—performance—of-duties:
(3) to attend the Shareholders’ General | G —to—attend—the—Shareholders™—General
Meeting, receive notice of Shareholders’ | Meeting—reecetve—notice—of—Shareholders®
General Meeting or other information in | Gereral—Meeting—or—other—information—in
relation to the meeting that shareholders shall | relation—to—the—meeting—that—shareholders—shall
have right to receive, and speak at the meeting | have—right-te—reeetve—andspealk—atthe—meeting
with regard to matters involving its duties as an | swith-regard—to-matters—nvolvineits-duties—as—an
accounting firm engaged by the Bank. accountingfirmensased-bythe Banle

202 | Article 255 Artiele255
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The decision on engagement, removal or non-
renewal of an accounting firm shall be made by
the Shareholders’
reported to the securities regulatory institution

General Meeting, and

of the State Council for filing.

If the Shareholders’ General Meeting proposes,
by adopting resolutions, to recruit a non-
incumbent accounting firm to fill up any
vacancy of the post of accounting firm, or re-
engage the accounting firm engaged by the
Board of Directors to fill up the vacancy, or
remove an accounting firm before the
expiration of its term of office, the following
provisions shall be satisfied:

(1) The proposal on engagement or removal
shall be sent to the accounting firm to be
engaged, or to leave the post, or that has left the
post in the relevant accounting year before the
issuance of the notice on the Shareholders’
General Meeting.

Leaving the post includes removal, resignation
from the post, and leaving the post after the
expiration of the term of office;

No. Provisions before Amendments Proposed Amendments
vacancy, if the Bank has another incumbent | waeaney—H—the—Bank—has—another—inevmbent
accounting firm, such accounting firm may still | aceountingfirm;—such-accountingfirmmaystil
exercise its functions. exereise—s—funetions:

203 | Article 257 Article 205
The remuneration of the accounting firm or the | The remuneration of the accounting firm or the
method of determining the remuneration shall | method of determining the remuneration shall
be decided by the Shareholders’ General | be decided by the Shareholders’ General
Meeting. The remuneration of the accounting | Meeting. Fhe—remuneration—ef—the—acecounting
firm engaged by the Board of Directors shall be | firmengased-by-the Board-of Directors—shall-be
decided by the Board of Directors, and reported | deetded-by-theBoard-efDirectors;—andreported
to the Shareholders’ General Meeting for | te—the—Shareholders—General—Meeting—for
approval. approvak

204 | Article 258 Article 206

The Bank’s decision on engagement; or
removal-ernen—+renewal of the accounting firm
shall be made by the Shareholders’—General

Meelin g—ahd—reported—to—the—secdrttes
] C ¢ theS . g
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(2) If the accounting firm about to leave the | &)t —the—naeccounting—firmabeout—te—leave—the
post makes a written statement, and asks the | pest—makes—a—written—statement—and—asks—the
Bank to inform the shareholders of its | Banrk—te—inferm—the—sharehelders—ef—its

statement, unless the time of receiving the | statement—anless—the—time—of—reeeiving—the
written statement is too late, the Bank shall | w+itten—staterment—s—too—tate—the—Bank—shall

adopt the following measures: adept—thefollewingmeasures:

(a) state in the notice issued for making | (a)—state—in—the—notice—issved—for—making
resolutions that the accounting firm to leave | reselutions—that—the—acecounting—firm—to—leave
the post has made a statement; the—pest-has—made—a—statements

(b) send the duplicate copy of the statement in | ¢b)}send-the—duplicate—ecopy—efthestatementin
the form of an attachment to the notice to | the—form—eof—an—attachment—to—the—neotice—to

shareholders in a way stipulated by the Articles; | shareholders—ina—waystiptiated-by-theArtieles:

(3) If the Bank fails to send the statement of | (3> H—theBank—fats—to—send—the—statement—of
relevant accounting firm according to the above | relevant-aceeuntingfirmaceordingto-the-abeve
provisions of item (2) above, the accounting | previsiens—ef—tem—(2)—abeve—the—aeccounting
firm may ask the statement be read out at the | firm—may—ask—thestaterment—be—read—outatthe
Shareholders’ General Meeting and make | Shareholders—General—Meeting—and—make
further appeal; further—appeak

(4) An accounting firm to leave the post shall | H—Anr—aececountingtirm—toteave—the—post—shall
be entitled to attend the following meetings: be-entitledto—attend—thefollowinsmeetines:

(a) shareholders’ General Meeting at which its | a)shareholders™—General- Meeting—at—which—its
term of office shall expire; term—of-officeshall-expire:

(b) shareholders’ General Meeting at which the | tb)y-shareholders—General-Meeting—at—which—the
vacancy due to its removal is to be filled up; vacaney—due—to—itsremovalis—to—befilled—up:

(c) shareholders’ General Meeting convened | te)—shareholders—General—Meeting—econvened
due to its resignation from its post. due—to—itsrestenationfrom—itspost

The accounting firm leaving the post shall be | Fhe—aceountingfirmleaving—the—post—shall-be
entitled to receive all notices of the aforesaid | entiled—to—reeetve—allnotices—of—the—aforesaid
meetings or other information in relation to the | meetings—orotherinformationinrelation—to—the
meetings and speak at the aforesaid meeting | meetings—and—speak—at—the—aferesaid—meeting
with regard to matters involving its duties as | with—regard—te—matters—invelving—its—duties—as

the previous accounting firm engaged by the | the—previous—acecounting—firm—engaged—by—the
Bank. Bank:
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205

Article 259

If the Bank decides to remove or not to re-
engage an accounting firm, it shall notify the
latter in advance. The accounting firm shall
have right to state its opinions to the
Shareholders’ If the
accounting firm offers to resign, it shall make

General Meeting.
a statement to the Shareholders’ General
Meeting about whether the Bank is involved
in any inappropriate circumstance.

The accounting firm may resign from its duties
by depositing its written resignation notice at
the legal address of the Bank. The resignation
notice shall take effect on the date the
resignation letter is deposited at the Bank’s
legal address or the later date indicated in the
notice. The notice shall include the following
statements:

(1) statement that its resignation does not
involve any circumstance which should be
clarified to the Bank’s
creditors; or

shareholders or

(2) any statement about circumstances that
should be clarified.

The Bank shall send copies of the notice to
relevant competent authorities within fourteen
(14) days from the date of receiving the
aforesaid written notice. If the notice carries
the statements mentioned in item (2) above, the
Bank shall deposit the duplicate copy of the
in the Bank for shareholders’
The Bank shall also send the
duplicate copy of the aforesaid statements to

statements
reference.

holders of overseas listed foreign shares by
postage-paid mail, and the address in the
register of shareholders shall be the address of
the recipients.

Article 207

If the Bank decides to remove or not to re-
engage an accounting firm, it shall notify the
latter in advance. The accounting firm shall
have right to state its opinions to the
Shareholders—GeneralMeeting—shareholders’
meeting. If the accounting firm offers to resign,
it shall make a statement to the Sharehelders*
General-Meeting—shareholders’ meeting about
whether the Bank is involved in any
inappropriate circumstance.
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The Bank shall enter into a labor contract with
each employee according to the need of
operation and management, adopt a system of
engagement for the management and
professional personnel, set up a remuneration
system that has effective incentive and
restraining effects, and reasonably determine

the remuneration level of staff.

No. Provisions before Amendments Proposed Amendments
If the resignation notice of an accounting firm | H-the—restenation—notice—of-an—aceountingfirm
carries any statement about circumstances that | earries—any—statement—about—eireumstances—that
should be clarified, the accounting firm may | shewld—be—elarified;—the—accountinefirm—may
ask the Board of Directors to convene an | ask—the—Beard—of—Directors—to—econvene—an
extraordinary shareholders’ general meeting to | extraerdinary—shareholders—seneralmeeting—te
listen to its explanation on relevant | Hstenr—to—tts—explanation—on——relevant
circumstances of its resignation. eireumstanees—ofits—resignation:
206 | Article 262 Article 210
The Bank shall disclose information in a | The Bank shall disclose information in a
standard way by following the principles of | standard way by following the principles of
authenticity, accuracy, completeness, | authenticity, accuracy, completenesss;
comparability and timeliness. comparability and timeliness.
If the Bank defers or exempts the disclosure
of information, it must comply with laws,
regulations and regulatory provisions.
207 | Article 263 Article 211
The Bank, when necessary, may inform | Fhe—Banlc—when—neeessary—may—infors
shareholders of matters on information | sharehelders—eof—matters—on—information
disclosure. The information disclosure of the | diselesare—The information disclosure of the
Bank shall embody the principle of treating all | Bank shall embody the principle of treating all
shareholders on an open, fair and equal basis. | shareholders on an open, fair and equal basis.
208 | Article 265 Artiele—265
All notices or documents that the Bank shall | AH—netices—er—documents—that—theBank—shal
present to SEHK in accordance with the Hong | presentto—SEHK—ir—accordance—with—theHong
Kong Listing Rules shall be written in English | KeongListingRutes—shall-be—written—inEnslish
or attached with an English version that has | er—attached—with—an—Enslish—version—that—has
been signed and certified. been—stered—and—certtieds
209 | Article 268 Article 215

The Bank shall establish a
reasonable remuneration management

scientific and

system that aligns with its development
strategy, risk management, overall benefits,
post responsibilities, social responsibility,
and corporate culture. The Bank shall
develop a system for deferred payment and
clawback of performance-based remuneration.
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The Bank shall enter into a labor contract with
each employee according to the need of
operation and management, adopt a system of
engagement for the management and
professional personnel, set up a remuneration
system that has effective incentive and
restraining effects, and reasonably determine

the remuneration level of staff.

210

Article 269

The Bank may recruit management personnel,
technicians and other personnel on its own
discretion according to the regulations of the
State.

Article 216

The Bank may recruit management personnel,
technietanstechnical professionals and other
personnel on its own discretion according to
the regulations of the State.

211

Article 271

The Bank shall, according to laws, formulate its
internal rules and regulations on rewards for
and punishments of its employees, under which,
the employees who have made outstanding
contributions shall be rewarded and those who
violate rules and regulations shall be punished.

Article 218

The Bank shall, according to laws, formulate its
internal rules—and—regwlations on rewards for
and punishments of its employees, under which,
the employees who have made outstanding
contributions shall be rewarded and those who
violate rules and regulations shall be-punished
subject to disciplinary actions.

212

Article 273

When the Bank is deciding on major issues on
operation or formulating important systems and
rules, it shall solicit opinions of labor union and
employees of the Bank.

Article 220

When the Bank is deciding on major issues of
dissolution, filing for bankruptcy and—esn
operation or formulating important systems
and rules, it shall solicit opinions of labor
union and employees of the Bank.

213

Article 276

For a merger or division of the Bank, the Board
of Directors shall put forward a proposal, and
the formalities for approval shall be handled
according to laws after the proposal has been
adopted by the Shareholders’ General Meeting
according to procedures specified herein. The
shareholders who oppose the Bank’s merger or
division plans have the right to ask the Bank or
the shareholders who approve the merger or

Article 223

For a merger or division of the Bank, the Board
of Directors shall put forward a proposal, and
the formalities for approval shall be handled
according to laws after the proposal has been
adopted-by—the—ShareholdersGeneral Meeting
according to procedures specified herein. The
shareholders who oppose the Bank’s merger or
division plans have the right to ask the Bank-e#

the—shareholders—who—approve—the—terser—or
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Provisions before Amendments

Proposed Amendments

division plans to purchase their shares at a fair
price. The content of the resolution on the
merger or division of the Bank shall be made as
a special document, which shall be made
available for shareholders’ reference.

With regard to holders of overseas listed
foreign shares that are listed in Hong Kong,
the aforesaid documents shall also be sent to
them by mail.

diviston—plans to purchase their shares at a
fairreasonable price.—Fhe—centent—of—the

| l e .y

214

Article 277

The merger of the Bank may take the form of
either merger by absorption or merger by new
establishment.

In the case of a merger of the Bank, the parties
to the merger shall enter into a merger
agreement and prepare a balance sheet and a
detailed inventory of assets. The Bank shall
inform its creditors of the intended merger
within ten (10) days following the date on
which the merger resolution is adopted, and
make an announcement in newspaper within
thirty (30) days. The creditors may require the
Bank to discharge the debts or provide security
within thirty (30) days upon receipt of the
notice or within forty-five (45) days from the
date on which the announcement is made if
there is no receipt of the notice.

After the merger of the Bank, the claims and
debts of the parties to the merger shall be
assumed by the surviving bank or the newly
established bank.

Article 224

The merger of the Bank may take the form of
either merger by absorption or merger by new
establishment.

In the case of a merger of the Bank, the parties
to the merger shall enter into a merger
agreement and prepare a balance sheet and—a
detatled an inventory of—assets property. The
Bank shall inform its creditors of the intended
merger within ten (10) days following the date
on which the merger resolution is adopted, and
make an announcement in newspaper or on the
National Enterprise Credit Information
Publicity System within thirty (30) days. The
creditors may require the Bank to discharge the
debts or provide security within thirty (30) days
upon receipt of the notice or within forty-five
(45) days from the date on which the
announcement is made if there is no receipt of
the notice.

After the merger of the Bank, the claims and
debts of the parties to the merger shall be
assumed by the surviving bank entity or the
newly established bamle-entity.

215

Article 278

Where the Bank proceeds into a division, its
assets shall be divided accordingly.

Article 225

Where the Bank proceeds into a division, its
assets shall be divided accordingly.
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In the case of a division of the Bank, the parties
to the division shall enter into a division
agreement and prepare a balance sheet and a
detailed inventory of assets. The Bank shall
inform its creditors of the intended division
within ten (10) days following the date on
which the division resolution is adopted, and
make an announcement in newspaper within
thirty (30) days.

The Bank established as a result of the division
shall assume the debts owed by the Bank before
the division in accordance with the agreement
reached.

In the case of a division of the Bank, the parties
to the division shall enter into a division
agreement and prepare a balance sheet and—a
detatled an inventory of—assets property. The
Bank shall inform its creditors of the intended
division within ten (10) days following the date
on which the division resolution is adopted, and
make an announcement in newspaper or on the
National Enterprise Credit Information
Publicity System within thirty (30) days.

The entity established as a result of the
Bank’s division shall be severally and jointly
liable for the debts owed by the Bank before
the division, unless otherwise stated in a
written agreement made between the Bank
and its creditors prior to the division in
respect of discharge of obligations. FheBank

assume—the—debts—owed-by—the Banlkbefore—the

L . ] ]
reached:

216

Article 280

The Bank shall be dissolved and liquidated
according to laws, if:

(1) the Shareholders’ General Meeting has
resolved to do so;

(2) it is required as a result of the merger or
division of the Bank;

(3) the Bank is unable to pay off its due debts
and is therefore declared bankrupt according to
laws;

(4) the Bank is ordered to be closed down due
to its violation of any laws, regulation and
rules.

Article 227

The Bank shall be dissolved and liquidated
according to laws, if:

(1) the Shareholders’ General—Meeting has
resolved to do so;

(2) it is required as a result of the merger or
division of the Bank;

(3) if the Bank is experiencing serious
difficulties in operation and management,
and its continued existence will result in
significant losses to the interests of
shareholders and the ongoing tough
situation cannot be resolved by other
means, the people’s court shall dissolve the
Bank on the basis of a petition for dissolution
submitted by the shareholders holding more

than 10 percent (10%) of the total number of
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Dissolution of the Bank shall only be effective
after it has been reported to, and approved by,
the banking regulatory institution of the State
Council.

the Bank’s issued and outstanding shares

with voting rights—theBank—is—unable—to—pay
it d el I e theref Jectared

banlerupt—aceording—totaws;

(4) its business license has been revoked, or it
is ordered to close down or to be revoked
according to the law-the Banlis-erdered—to-be
losed—d 1 . olati : awss
regtlation—and—+ules.

Dissolution of the Bank shall only be effective
after it has been reported to, and approved by,
the banking regulatory institution of the State
Council.

217

Article 281

In the case of dissolution of the Bank under
Article 280 (1), a liquidation committee shall be
formed within fifteen (15) days after the
approval of the banking regulatory institution
of the State Council.
liquidation committee shall be determined by
the Shareholders’
ordinary resolution.

The members of the

General Meeting through

In the case of dissolution of the Bank under
Article 280 (3), the people’s court shall,
according to relevant laws, organize the
banking regulatory institution of the State
Council, shareholders, relevant departments
and professionals to form a liquidation
committee to carry out liquidation.

In the case of dissolution of the Bank under
Article 280 (4),
institution of the State Council shall organize

the banking regulatory

the shareholders, relevant departments and
professionals to form a liquidation committee
to carry out liquidation.

Article 228

In the case of dissolution of the Bank under
Article 2868227 (1) and (3) of the Articles, a
liquidation committee shall be formed within
fifteen (15) days after the approval of the
banking regulatory institution of the State
Council. The members of the liquidation
committee shall be determined by the
Shareholders’ General—Meeting through
ordinary resolution.

In the case of dissolution of the Bank under
Article-2808 227 (4) of the Articles, the banking
regulatory institution of the State Council shall
organize the shareholders, relevant departments
and professionals to form a liquidation
committee to carry out liquidation.
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creditors within ten (10) days following its
establishment, and make an announcement in
newspaper within sixty (60) days. The creditors
shall declare their claims to the liquidation
committee within thirty (30) days from the date
of receipt of the notice or, within forty-five (45)
days from the date of the first public
announcement for those who have not
received the notice. The creditors shall explain
matters related to their claims and provide
supporting materials when declaring their

No. Provisions before Amendments Proposed Amendments

218 | Article 282 Artele 282
If the Board of Directors decides the Bank shall | H-+theBeard-ef Directors—deeidesthe Banleshall
carry out liquidation (except for liquidation | earry—eut—tquidation—(except—for—tiquidation
resulting from the Bank’s declaration of | resulting—from—the—Bank s—declaration—of
bankruptcy), it shall state in the notice of | banlaupteyy—it—shall—state—in—the—noetice—of
Shareholders’ General Meeting convened for | Sharehelders™—GeneralMeeting—econvened—for
this purpose that the Board of Directors has | this—purpese—that—the—Board—of Directors—has
conducted comprehensive investigation on the | eendueted—eomprehensive—investigation—on—the
Bank’s conditions and believes that the Bank is | Banl<s—eonditions—and-beleves—that-the Banlis
able to pay off all its debts within twelve (12) | able—te—pay-effalits—debts—withintwelve2)
months following the commencement of | menths—feHewing—the—ecommencement—of
liquidation. hLeguidation:
The functions and powers of the Board of | The—funetions—and—pewers—ef—the—Beard—of
Directors of the Bank shall terminate | Pireetors—eof—the—Banle—shal—terminate
immediately when the Shareholders’ General | immediately—when—the—Shareholders—General
Meeting adopts the resolution on liquidation. Meeting—adopts—the—reselutioneontiquidation:
The liquidation committee shall follow | Fhe—lquidation—committee—shal—follow
directions of the Shareholders’ General | directions—ef—the—Shareholders— General
Meeting to report on its income and | Meeting—to—report—en—ts—income—and
expenditures, the Bank’s business and progress | expenditures;—theBanksbusiness—andprogress
of liquidation at least once a year to the | ef—ligquidation—at—least—ence—a—year—to—the
Shareholders’ General Meeting and make a | Sharehelders™—General—Meeting—and—make—a
final report to the Shareholders’ General | firal—+report—to—the—Shareholders—General
Meeting at the end of liquidation. Meeting—at-the—end—of Hauidation.

219 | Article 283 Article 229
The liquidation committee shall make | The liquidation committee shall make
registration of claims and shall inform | registration of claims and shall inform

creditors within ten (10) days following its
establishment, and make an announcement in
newspaper or on the National Enterprise
Credit Information Publicity System within
sixty (60) days. The creditors shall declare their
claims to the liquidation committee within
thirty (30) days from the date of receipt of
the notice or, within forty-five (45) days from
the date of the first public announcement for
those who have not received the notice. The
creditors shall explain matters related to their
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After the liquidation committee has liquidated
the Bank’s property and prepared a balance
sheet and an inventory of property, it shall
prepare a liquidation plan and submit it to the
Shareholders’
regulatory institution of the State Council for

General Meeting and banking

confirmation.

No. Provisions before Amendments Proposed Amendments
claims. The liquidation committee shall register | claims and provide supporting materials when
the claims. declaring their claims. The liquidation
committee shall register the claims.
The liquidation committee shall not settle any
debt with the creditors during the period of | The liquidation committee shall not settle any
claim declaration. debt with the creditors during the period of
claim declaration.
220 | Article 284 Article 230
The liquidation committee shall exercise the | The liquidation committee shall exercise the
following functions and powers during the | following functions and powers during the
period of liquidation: period of liquidation:
(1) to liquidate the Bank’s property and prepare | (1) to liquidate the Bank’s property and prepare
a balance sheet and an inventory of property; a balance sheet and an inventory of property;
(2) to inform creditors by notice or public | (2) to inform creditors by notice or public
announcement; announcement;
(3) to deal with liquidation-related unsettled | (3) to deal with liquidation-related unsettled
businesses of the Bank; businesses of the Bank;
(4) to pay the Bank’s outstanding taxes and | (4) to pay the Bank’s outstanding taxes and
taxes incurred in the liquidation process; taxes incurred in the liquidation process;
(5) to settle claims and debts of the Bank; (5) to settle claims and debts of the Bank;
(6) to dispose of the Bank’s remaining property | (6) to distribute dispese of the Bank’s
after the payment of the Bank’s debts; remaining property after the payment of the
Bank’s debts;
(7) to participate in civil proceedings on behalf
of the Bank. (7) to participate in civil proceedings on behalf
of the Bank.
221 | Article 285 Article 231

After the liquidation committee has liquidated
the Bank’s property and prepared a balance
sheet and an inventory of property, it shall
prepare a liquidation plan and submit it to the
Shareholders’ General-Meeting, people’s court
and banking regulatory institution of the State
Council for confirmation.
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The property of the Bank shall be liquidated in
the following order:

(1) payment of liquidation expenses;

(2) payment of employees’ salary, social labor

insurance premiums and statutory

compensation;

(3) payment of principal and interest of
individual deposits;

(4) payment of outstanding taxes;

(5) payment of other debts of the Bank.

The remaining property of the Bank after the
liquidation according to the preceding
paragraph shall be distributed according to the
classes and proportion of shares held by

shareholders.

The Bank shall not engage in any new business
during liquidation.

The property of the Bank shall be liquidated in
the following order:

(1) payment of liquidation expenses;

(2) payment of employees’ salary, social labor

insurance premiums and statutory

compensation;

(3) payment of principal and interest of
individual deposits;

(4) payment of outstanding taxes;

(5) payment of other debts of the Bank.

The remaining property of the Bank after the
liquidation according to the preceding
paragraph shall be distributed according to the
classes and proportion of shares held by

shareholders.

The Bank shall not engage in any new business
during liquidation.

222

Article 286

In case of liquidation as a result of dissolution
of the Bank, if the liquidation committee of the
Bank, after liquidating the Bank’s property and
preparing a balance sheet and inventory of
property, discovers that the Bank’s property is
insufficient to pay off its debts, the committee
shall, after the approval of banking regulatory
institution of the State Council, apply to the
people’s court for a declaration of bankruptcy.

Upon the declaration of bankruptcy of the Bank
made by the people’s court, the liquidation
committee shall hand over liquidation matters
to the people’s court.

Paragraphs 1 and 2 of Article 232

In case of liquidation as a result of dissolution
of the Bank, if the liquidation committee of the
Bank, after liquidating the Bank’s property and
preparing a balance sheet and an inventory of
property, discovers that the Bank’s property is
insufficient to pay off its debts, the committee
shall, after the approval of banking regulatory
institution of the State Council, apply to the
people’s court for-a—deelaration—of bankruptcy
and liquidation.

Upon the—deetaration—of application for
bankruptcy of the Bank made is accepted by
the people’s court, the liquidation committee
shall hand over liquidation matters to the
bankruptcy administrator designated by the
people’s court.
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223

Article 287

Upon the completion of liquidation, the
liquidation committee shall prepare a
liquidation report as well as an income and
expenditure statement and financial books of
accounts for the period of liquidation and, after
they are certified by a Chinese certified public
accountant, the committee shall submit them to
the Shareholders’ General Meeting and banking
regulatory institution of the State Council for

confirmation.

The liquidation committee shall, within thirty
(30) days from the confirmation of banking
regulatory institution of the State Council,
submit the above-mentioned documents to the
company registration authority for cancellation
of the Bank and announcement of the Bank’s
termination.

Paragraph 3 of Article 232

Upon the completion of liquidation, the
liquidation committee shall prepare a
liquidation report—as—weH—as—an—income—and

’ L al—boo] c

or il od-of Hatidat gt

] ied i Fred—publ
accountant—the—committee—shal, submit them
General
and banking

the report to the Sharcholders’
people’s court,
regulatory institution of the State Council for

Meeting,

confirmation,:

Theticuidati . balh—vwithinh
30— davet ; N : bonks

. L E oS - i+
submit and send the above-mentioned

documents to the company registration
authority for eaneeHation—deregistration eof
the—Bank—and—announcement—ef—the—Banlcs

224

Article 288

The Bank may make amendments to the
Articles whenever necessary. The amended
Articles shall not conflict with laws and
regulations.

Artrele 288

The—Bank—may—male—amendments—to—the
Articles—whenever—neeessary—The—amended

ol ball o ] i
regulations:

225

Article 289

In case of the following circumstances, the
Bank shall amend the Articles:

(1) after the amendment of the Company Law,
Commercial Banking Law or relevant laws,
regulations, rules or relevant provisions of the
securities regulatory authorities in the places
where the shares of the Bank are listed, the
matters specified in the Articles conflict with
the amended laws, regulations, rules or relevant
of the securities

provisions regulatory

Article 233

In case of the following circumstances, the
Bank shall amend the Articles:

(1) after the amendment of the Company Law,
Commercial Banking Law or relevant
applicable laws, regulations;—+tles—er—relevant

provisters—eot—the—Seewrites—resulatory

horities—in ] :
theBanl—are-Hsted-and regulatory provisions,

the matters specified in the Articles conflict
with the amended laws, regulations;—+tles—er
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authorities in the places where the Bank’s
shares are listed;

(2) the situation of the Bank is inconsistent with
the matters specified in the Articles due to the
change in the Bank’s situation;

(3) the Shareholders’ General Meeting decides
to amend the Articles.

s W g . |

horitiosin_tl | L e Bank
shares—are—tisted—and regulatory provisions;

(2) the situation of the Bank is inconsistent with
the matters specified in the Articles due to the
change in the Bank’s situation;

(3) the Shareholders’ General-Meeting decides
to amend the Articles.

Prior to the amendments of the Articles, the
Bank shall comply with the mandatory
requirements of laws, regulations and
regulatory provisions.

226

Article 290

Any amendment made by the Shareholders’
General Meeting to the Articles shall be
approved by the banking regulatory institution
of the State Council. The Bank shall go through
the registration of change according to laws
where items requiring registration are involved.

Article 234

Any amendment made by the Shareholders’
General—Meeting to the Articles shall be
approved by the banking regulatory institution
of the State Council: as per the relevant
provisions. The Bank shall go through the
registration of change according to laws where
items requiring registration are involved in the
amendments to Articles.

227

Article 291

The Board of Directors shall, according to the
resolution of the Shareholders’ General Meeting
on amendment to the Articles, obtain the
approval from relevant competent authority
before amendment, and handle registration of

change according to laws.

228

Article 292

If any dispute or claim concerning the Bank’s
business on the basis of the rights and
obligations provided in the Articles or in the
Company Law or other relevant laws,
regulations and rules arises between a holder
of overseas listed foreign shares and the Bank,
between a holder of overseas listed foreign

Article 235

If any dispute or claim concerning the Bank’s
business on the basis of the rights and
obligations provided in the—Artieles—er—in—this
Article, the Company Law or other relevant
and rwtes—regulatory
provisions arises between a holder of overseas
listed fereign—shares and the Bank, between a

laws, regulations
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The notice, communications or other written
documents of the Bank (including but not
limited to annual reports, interim reports,
quarterly reports, meeting notices, listing
documents, shareholder circulars, proxy forms
and interim announcements) shall be sent in one
or more of the following ways:

(1) by designated persons;

(2) by postal mail or express mail;

(3) by fax or email;

(4) by releasing at the website of the Bank and

websites designated by the securities regulatory
authorities in the places where the Bank’s

shares are listed provided that it is in

No. Provisions before Amendments Proposed Amendments

shares and a director, a supervisor, president or | holder of overseas listed fereigan shares and a

other senior management members of the Bank | director; or a superviser—president—or—other

or between a holder of overseas listed foreign | senior management members—member of the

shares and a holder of domestic shares, the | Bank or between a holder of overseas listed

parties concerned shall submit the dispute or | fereiga—shares and a holder of domestic listed

claim to arbitration. shares, the parties concerned shall submit the
dispute or claim to arbitration.

When a dispute or claim as described above is

submitted to arbitration, such dispute or claim | When a dispute or claim as described above is

shall be in its entirety, and all persons (being | submitted to arbitration, such dispute or claim

the Bank or the shareholders, directors, | shall be in its entirety, and all persens—parties

supervisors, president or other senior | (being the Bank or the shareholders, directors;

management members of the Bank) that have | sepervisorss—president or—ether senior

a cause of action due to the same facts or | management members of the Bank) that have

whose participation is necessary for the | a cause of action due to the same facts or

settlement of such dispute or claim shall be | whose participation is necessary for the

subject to the arbitration. settlement of such dispute or claim shall be
subject to the arbitration.

Disputes concerning the definition of

shareholders and the register of shareholders | Disputes concerning the definition of

may not be required to be settled by means of | shareholders and the register of shareholders

arbitration. may not be required to be settled by means of
arbitration.

229 | Article 296 Article 239

The notice, communications or other written
documents of the Bank (including but not
limited to annual reports, interim reports,
quarterly reports, meeting notices, listing
documents, shareholder circulars, proxy forms
and interim announcements) shaH-may be sent
in one or more of the following ways:

(1) by designated persons;

(2) by postal mail or express mail;

(3) by fax or email;

(4) by releasing at the website of the Bank and
websites designated by the securities regulatory

authorities in the places where the Bank’s
shares are listed provided that it is in
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compliance with applicable laws, regulations,
rules and provisions of the securities regulatory
authorities in the places where the Bank’s
shares are listed;

(5) by announcement in newspaper and other
designated media;

(6) by other means agreed by the Bank and the
recipient in advance or other means accepted by
the recipient after he/she receives the notice;

(7) by other means accepted by the securities
regulatory authorities in the places where the
Bank’s shares are listed or stipulated by the
Articles.

Although it is otherwise stipulated in the
Articles concerning the release methods of any
documents, notice or other communications, the
Bank may release its communications as set out
in Clause 1 (4) in this article instead of sending
written documents to each holder owning
overseas listed shares by designated persons or
by post-paid mail provided that it is in
compliance with relevant regulations of the
securities regulatory authorities in the places
where the Bank’s shares are listed.

compliance with applicable laws, regulations,

rebes and provistons—of-the—securites—regmlatory
l .. . ] 1 ] ] Ig ] 9

shares—are—tisted-regulatory provisions;

(5) by announcement in newspaper and other
designated media;

(6) by other means agreed by the Bank and the
recipient in advance or other means accepted by
the recipient after he/she receives the notice;

(7) by other means accepted by the securities
regulatory authorities in the places where the
Bank’s shares are listed or stipulated by the
Articles.

. _noti ] cations—tl
The Bank may release its communications as
set out in Slaase—titem (4) of paragraph 1 in
this article instead of sending written
documents to each holder owning overseas
listed shares by designated persons or by post-
paid mail provided that it is in compliance with
relevant regulations of the securities regulatory
authorities in the places where the Bank’s

shares are listed.

230

Article 303

In calculating the percentages of shares held
during the following events, only the ordinary
shares and the preference shares that have been
restored of the voting rights are counted:

(1) to
extraordinary Shareholders’ General Meeting;

request for convening of the

Article 246

In calculating the percentages of shares held
during the following events, only the ordinary
shares and the preference shares thathave-been
restored-of-the—veting—rightsto which the voting

rights have been restored are counted:

(1) to request for convening of ¢the
extraordinary Shareholders: General Meeting
shareholders’ meetings;
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(2) to convene and chair the Shareholders’
General Meeting;

(3) to submit proposals to the Shareholders’
General Meeting or the Extraordinary
Shareholders’ General Meeting;

(4) to propose candidates for directors, and non-
employee representative supervisors of the
Bank;

(5) to identify the controlling shareholder
pursuant to Article 58 of the Articles;

(6) to identify the circumstances of being
restricted from assuming as independent
directors pursuant to Article 151 of the Articles;

(7) to identify the list of top ten (10)
shareholders by the number of shares held in
the Bank, the number of shares held and the
shareholders that hold more than five percent
(5%) stake in the Bank pursuant to provisions
of the Securities Law; and

(8) other circumstance given by the laws,
administrative regulations, rules and the
Articles.

(2) to convene and ehatr—the—Shareholders™
GeneralMeeting—preside over shareholders’

meetings;

(3) to submit proposals or interim proposals to
the—ShareholdersGeneral—Meeting—or—the
E T Shareholders—G L Meet;

shareholders’ meetings;

(4) to propose candidates for directors;-and-non-

efployee—representattre—sapervisors—of  the
Bank;

5 dontifyd s harehold
oo 59 of 4 elos:

(5) to identify the circumstances of being
restricted from assuming as independent
directors pursuant to Article +5+130 of the
Articles;

(6) to identify the list of top ten (10)
shareholders by the number of shares held in
the Bank, the number of shares held and the
shareholders that hold more than five percent
(5%) stake in the Bank pursuant to the
provisions of the Securities Law; and

(7) other circumstance given—prescribed by the
laws, administrative regulations;—swles—and
regulatory provisions as well as the Articles.

231

Article 304

Except in the following circumstances, the
Bank’s preference shareholders shall not
attend the Shareholders’ General Meeting and
the shares they hold do not have voting rights:

(1) to amend contents of the Articles that are
relevant to preference shares;

Article 247

Except in the following circumstances, the
Bank’s preference shareholders shall not
attend—tre—Shareholders™General—Meetins
shareholders’ meetings and the shares they
held-held by them do not have voting rights:

(1) to amend contents related to preference
shares in the Articles of Association;
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(2) to reduce the Bank’s registered capital by
more than ten percent (10%) in a one-off or
cumulative manner;

(3) to consolidate, split up, dissolve or change
the corporate form of the Bank;

(4) to issue preference shares;

(5) other circumstance given in the Articles that
is related to change or revocation of rights of
the preference shareholders.

In any of the abovementioned circumstances,
the preference shareholders shall be informed of
convening of the Shareholders’ General
Meeting in accordance with the procedures
given in the Articles on issuing notice to the
ordinary shareholders. Preference shareholders
shall be separated from ordinary shareholders in
voting on the abovementioned matters, and they
enjoy one vote for every preference share held.
Nonetheless, preference shares of the Bank held
by the Bank do not enjoy the voting rights.
Resolutions on the abovementioned matters
shall be approved by more than two thirds (2/
3) of the voting shares represented by the
preference shareholders attending the meeting
(excluding the preference shareholders with
restored voting rights) in addition to being
approved by more than two thirds (2/3) of the
voting rights represented by the ordinary
shareholders attending the meeting (including
the preference shareholders with restored voting
rights). In the event the Bank convenes the
Shareholders’ General Meeting for matters in
relation to the issuance of preference shares, the
Bank shall provide online voting channel for
the shareholders.

(2) to reduce the Bank’s registered capital by
more than ten percent (10%) at one time or
cumulatively;

(3) to merge, divide, dissolve or change the
corporate form of the Bank;

(4) to issue preference shares;

(5) other circumstance given in the Articles that
is related to change or revocation of rights of
the preference shareholders.

In any of the abovementioned circumstances,
the preference shareholders shall be informed of
convening of the—Shareholders™—General
Meetinrg—a shareholders’

accordance with the procedures given in the

meeting in

Articles on issuing notice to the ordinary
shareholders. Preference shareholders shall be
separated from ordinary shareholders in voting
on the abovementioned matters, and they enjoy
one (1) vote for every preference share held.
Nonetheless, preference shares of the Bank held
by the Bank do not enjoy the voting rights.
Resolutions on the abovementioned matters
shall be approved by more than two thirds (2/
3) of the voting shares represented by the
preference shareholders attending the meeting
(excluding the preference shareholders with
restored voting rights) in addition to being
approved by more than two thirds (2/3) of the
voting rights represented by the ordinary
shareholders attending the meeting (including
the preference shareholders with restored voting
rights). In the event the Bank convenes the
Shareholders—General-Meeting—a shareholders’
meeting for matters in relation to the issuance
of preference shares, the—Bank—it shall provide
online voting channel for the shareholders
holders of domestic listed shares (including
preference shareholders with restored voting
rights).
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232

Article 305

In case that the Bank fails to pay out dividend
on the preference shares according to provisions
for cumulatively three (3) accounting years or
two (2) consecutive accounting years, the
preference shareholders shall have the right to
attend the Shareholders’ General Meeting and
vote together with the ordinary shareholders on
the next date after the Shareholders’ General
Meeting approves not to distribute profit for the
year in accordance with provisions. For the
holders of non-accumulative preference shares,
their voting rights shall be restored until the
Bank pays out dividend for the year in full.

Voting rights to be exercised by preference
shareholders are calculated according to the
following manner:

Ordinary share voting rights of the overseas
preference shares being restored of voting right
are calculated according to the following
manner:
R* =
wherein the shares being restored of the

WH*/E* x conversion exchange rate,

voting right shall be rounded down to integral
times of one.

Wherein, R* represents the number of overseas
preference shares held by every overseas
preference shareholder and being restored of
the voting rights for ordinary H-shares; W*
represents the value of overseas preference
shares held by every overseas preference
shareholder; the conversion price E*
represents the average price of the Bank’s
ordinary H-shares during the twenty (20)
trading days prior to announcement of the
Board of Directors’ resolutions on reviewing
and approving the overseas preference share
issuance plan; and the conversion exchange rate
shall be based on the middle price of RMB

Article 248

In case that the Bank fails to pay out dividends
on the preference shares according to provisions
for cumulatively three (3) accounting years or
two (2) consecutive accounting years, the
preference shareholders shall have the right to
attend the—Shareholders™ General—Meetine—a
shareholders’ meeting and vote together with
the ordinary shareholders on the next-date day
after the Shareholders—Genreral—Meetins
shareholders’ meeting approves not to
distribute profit for the year in accordance
with provisions. For the holders of non-
accumulative preference shares, their voting
rights shall be restored until the Bank pays
out dividend for the year in full.

Voting rights to be exercised by preference
shareholders are calculated according to the
following manner:

Ordinary share voting rights of the overseas
preference shares with being restored of the
voting rights are calculated according to the
following manner:

R* = W*/E* x conversion exchange rate,
wherein the shares with beirg restored of the
voting rights shall be rounded down to integral
times of one.

Wherein, R* represents the number of overseas
preference shares held by every overseas
preference shareholder and being restored of
the voting rights for overseas listed ordinary-H-
shares; W* represents the value of overseas
preference shares held by every overseas
preference shareholder; the conversion price
E* represents the average price of the Bank’s
overseas listed ordinary H-shares during the
twenty (20) trading days prior to announcement

of the Board of Directors’ resolutions on
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exchange rate announced by the China Foreign
Exchange Trade System one trading day prior
to announcement of the Board of Directors’
resolution on reviewing and approving the
overseas preference share issuance plan for the
Hong Kong dollar and currency of the overseas
preference shares.

Ordinary share voting rights enjoyed by
domestic preference shares being restores of
the voting right are calculated as follows:

R = W/E, wherein the shares being restored of
the voting right shall be rounded down to
integral times of one.

Wherein, R represents the number of domestic
preference shares held by every domestic
preference shareholder and being restored of
the voting rights for ordinary A-shares; W
represents the value of domestic preference
shares held by every domestic preference
shareholder; and the conversion price E
represents the average price of the Bank’s
ordinary A-shares during the twenty (20)
trading days prior to announcement of the
Board of Directors’ resolutions on reviewing
and approving the domestic preference share
issuance plan.

In case that the Articles provide other special
restrictions on the shareholders’ voting rights,
the special restrictions shall prevail.

reviewing and approving the overseas
and the
conversion exchange rate shall be based on

preference share issuance plan;
the middle price of RMB exchange rate
announced by the China Foreign Exchange
Trade System one (1) trading day prior to
announcement of the Board of Directors’
resolution on reviewing and approving the
overseas preference share issuance plan for the
Hong Kong dollar and currency of the overseas
preference shares.

Ordinary share voting rights enjoyed by
domestic preference shares with being restored
of the voting rights are calculated as follows:

R = W/E, wherein the shares with being
restored of ¢he voting rights shall be rounded
down to integral times of one.

Wherein, R represents the number of domestic
preference shares held by every domestic
preference shareholder and being restored of
the voting rights for domestic listed ordinary
A-shares; W represents the value of domestic
preference shares held by every domestic
preference shareholder; and the conversion
price E represents the average price of the
Bank’s domestic listed ordinary A—shares
during the twenty (20) trading days prior to
announcement of the Board of Directors’
resolutions on reviewing and approving the
domestic preference share issuance plan.

In case that the Articles provide other special
restrictions on the shareholders’ voting rights,
such restrictions shall apply.
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233

Article 308

The following terms in the Articles shall have
the following meanings unless otherwise
specified:

“Independent Directors” refer to directors who
do not hold any position in the Bank other than
director, and those who have no relationship
with the Bank and its shareholders and de facto
controllers that may affect their independent
and objective judgment.

“issued and outstanding shares” refer to shares
that the Bank has issued to the public. The
shares of the Bank herein are all issued and
outstanding shares.

“related parties” refer to natural persons, legal
persons or other organizations that constitute
related parties of the Bank in accordance with
relevant provisions of the securities regulatory
authorities in the places where the Bank’s
shares are listed and the banking regulatory
institution of the State Council of the place
where the Bank is located. State-controlled
enterprises are not related to each other only
because they are under common control by the
State.

“domestic listed shares” refer to ordinary shares
listed on a domestic stock exchange.

“overseas listed shares” refer to ordinary shares
listed on an overseas stock exchange, including
domestic shares that can be listed and traded on
overseas stock exchanges with the approval of
relevant regulatory authorities or departments
authorized by the State Council or through
implementation of relevant procedures and
overseas listed foreign shares.

“overseas listed foreign shares” refer to foreign
investment shares listed abroad.

(The provisions on independent directors have
been reflected in the Section of the Board of
Directors regarding independent directors as a
whole.)

(The definition of the controlling shareholder in
original Article 58 has been moved to this
Article.)

(The definitions of “RMB” and “PRC” or
“China” in original Article 17 have been
moved to this Article.)

Article 251

The following terms in the Articles shall have
the following meanings unless otherwise
specified:

[13 : k2)

“issued and outstanding shares” refer to shares
that the Bank has issued to the public. The
shares of the Bank herein are all issued and
outstanding shares.

“related parties” refer to natural persons, legal
persons or other organizations that constitute
related parties of the Bank in accordance with
relevant provisions of the securities regulatory
authorities in the places where the Bank’s
shares are listed and the banking regulatory
institution of the State Council of the place
where the Bank is located. State-controlled
enterprises are not related to each other only
because they are under common control by the
State.
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“classes of shareholders” refer to shareholders
who have different classes of shares. Except for
holders of
domestic shares that are not listed overseas

other classes of shareholders,

and holders of overseas listed shares referred to
herein shall be deemed as different classified
shareholders.

“domestic shares” refer to shares issued by the
Bank to domestic investors which are

subscribed in RMB.

“ordinary shares” refer to shares which have
ordinary rights with respect to the Bank’s
operation and management as well as
distribution of the Bank’s profit and property.
Holders of such shares shall have the right to
enjoy the Bank’s surplus distribution with
unfixed dividend after the Bank makes up for
losses, sets aside reserve, and general reserve
and pays dividends of preference shares. After
the liquidation of the Bank, holders of ordinary
shares shall acquire the Bank’s remaining
property following holders of preference
shares. Holders of ordinary shares shall have
right to attend or entrust a proxy to attend the
Shareholders’ General Meeting and exercise
voting rights with one share having equal
voting right. “Ordinary share” is generally
opposite to “preference share”.

“external supervisors” refer to supervisors of
the Bank who hold no position in the Bank
other than supervisor and have no relationship
with the Bank or any of its shareholders or de
facto controllers which may affect their
independent and objective judgment.

“overseas foreign shares” refer to shares issued
by the Bank to overseas investors which are
subscribed in foreign currency.

“domestic listed shares” refer to ordinary shares
issued by the Bank and listed on a domestic
stock exchange.

“overseas listed shares” refer to ordinary shares
issued by the Bank and listed on an overseas
stock exchange—ineladins—domestie—shares—that
ear—be—listed—and—traded—en—overseas——stoek
exchanges—with—the—approval—ef—relevant
| borit .

horized—bv—the—S - . ] ]

- . E col

“recognized clearing house” refers to the
recognized clearing house as defined in the
Securities and Futures Ordinance (Chapter
571 of the Laws of Hong Kong).

“controlling shareholder” refers to a
shareholder who holds more than fifty
percent (50%) of the total share capital of
the Bank, or a shareholder who, despite its
shareholding being less than fifty percent
(50%), has sufficient voting rights carried on
its shareholding to exert significant impact
on the resolutions of the shareholders’

meetings.

13 : : 53
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“on-site meeting” refers to a meeting convened
by such means as on site, video or telephone to
ensure the real-time communication and
discussion by the attendees.

“acting in concert” refers to the act or fact that
an investor, through agreements or other
arrangements, expands the number of voting
rights of a company’s shares that he/she can
control jointly with other investors. An investor
who has agreed to act in concert is a party
acting in concert.

“major related party transaction” refers to
related party transactions that need to be
submitted to the Board of Directors or
Shareholders’
consideration in accordance with relevant
of the
authorities in the places where the Bank’s

General Meeting for

provisions securities regulatory
shares are listed and the banking regulatory
institution of the State Council of the place
where the Bank is located.

“substantial shareholders” refer to shareholders
who hold or control more than five percent
(5%) of the shares or voting rights of the Bank
or who hold less than five percent (5%) of total
shares of the Bank but have a significant impact
on the business management of the Bank. For
the purpose of this paragraph, “significant
impact” includes but is not limited to
dispatching directors, supervisors or senior
management members to the Bank, affecting
the financial and business management
decision-making of the Bank via agreements
or by other means, and other circumstances
identified by the banking regulatory institution

of the State Council.

“ordinary shares” refer to shares which have
ordinary rights with respect to the Bank’s
operation and management as well as
distribution of the Bank’s profit and property.
Holders of such shares shall have the right to
enjoy the Bank’s surplus distribution with
unfixed dividend after the Bank makes up for
losses, sets aside reserve, and general reserve
and pays dividends of preference shares. After
the liquidation of the Bank, holders of ordinary
shares shall acquire the Bank’s remaining
property following holders of preference
shares. Holders of ordinary shares shall have
right to attend or entrust a proxy to attend the
Shareholders—GeneralMeeting—shareholders’
meetings and exercise voting rights with one
(1) share having equal voting right. “Ordinary
share” is generally opposite to “preference
share”.

13 : 53

“RMB” refers to the lawful currency of the
PRC.

“on-site meeting” refers to a meeting convened
by such means as on site, video or telephone to
ensure the real-time communication and
discussion by the attendees.

“acting in concert” refers to the act or fact that
an investor, through agreements or other
arrangements, expands the number of voting
rights of a company’s shares that he/she can

- 211 -




APPENDIX I COMPARATIVE TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

No. Provisions before Amendments Proposed Amendments

control jointly with other investors. An investor
who has agreed to act in concert is a party
acting in concert.

“major related party transaction” refers to
related party transactions that need to be
submitted to the Board of Directors or
Shareholders’ General—Meeting for
consideration in accordance with relevant
provisions of the securities regulatory
authorities in the places where the Bank’s
shares are listed and the banking regulatory
institution of the State Council of the place
where the Bank is located.

“substantial shareholders” refer to shareholders
who hold or control more than five percent
(5%) of the shares or voting rights of the Bank
or who hold less than five percent (5%) of total
shares of the Bank but have a significant impact
on the business management of the Bank. For
the purpose of this paragraph, “significant
impact” includes but is not limited to
dispatching directors;—supervisers—or senior
management members to the Bank, affecting
the financial and business management
decision-making of the Bank via agreements
or by other means, and other circumstances
identified by the banking regulatory institution
of the State Council.

“PRC” or “China” refers to the People’s
Republic of China.

234 | Article 309 (The relevant provisions for the matters not
covered in the Articles of Association have
The Board of Directors may formulate detailed | been moved to Article 253.)

rules to the Articles according to the Articles,
which shall not conflict with any provision in | Axtiele—369
the Articles. Matters not covered in the Articles

and detailed rules to the Articles shall be | TheBeard-efDirectors—mayformulate—detailed
handled in accordance with relevant Chinese | reles—to—the—Artieles—aeeording—to—theArticles;
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The Articles shall be written in Chinese. Should
there be any inconsistency between different
language versions, the latest Chinese version of
the Articles approved by and registered with the
banking regulatory institution of the State
Council shall prevail.

No. Provisions before Amendments Proposed Amendments
laws, regulations, rules and regulatory | which—shall-net-eonfliet—with—any—preoviston—in
provisions by considering the actual situation | the-Astieles—Mattersnot-coveredinthe-Artieles
of the Bank. and—detatted—rules—to—the—Axticles—shall—be
larws—resntattons—rles—and—resulatory
of-the Banlc
235 | Article 310 Article 252
The Bank shall formulate procedural rules for | The Bank shall formulate Procedural Rules for
the Shareholders’ General Meeting, the Board | the Shareholders’ General—Meeting, and the
of Directors and the Board of Supervisors as | Board of Directors and—the—Beard—of
well as terms of reference for special | Sepervisers as well as terms of reference for
committees of the Board of Directors and | special committees of the Board of Directors
Board of Supervisors in accordance with the | and—Beard—ef—Supervisers—in accordance with
Articles, which shall not conflict with any | the Articles, which shall not conflict with any
provision in the Articles and be put on record | provision in the Articles—and—be—pat—on—record
as required by relevant regulatory authorities. asFeqiired—by—relevantreswlutoryanthorties.
236 (The relevant provisions for the matters not
covered in original Article 309 have been
moved to this Article.)
Article 253
Matters not covered in the Articles and
relevant corporate governance documents of
the Bank shall be handled in accordance with
applicable Chinese laws, regulations and
regulatory provisions, taking into account the
actual situation of the Bank.
237 | Article 311 Article 254

The official version of the Articles shall be
written in simplified Chinese. Should there be
any inconsistency between different language
versions, the latest Chinese version of the
Articles approved by and—registered—with—the
banking regulatory institution of the State
Council shall prevail.
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238 | Article 312 Article 255

In the Articles, unless otherwise specified | In the Articles, uwrless—eotherwise—speeified

herein, the terms “above”, “within”, “below” | heres—the terms “above”, “within”, and
shall include the given figures, and the terms | “below” shall include the given figures, and
“less than”, “beyond”, “exceed”, “before” shall | the terms “less than”, “beyond”, “exceed”,
not include the given figures. “before” and “more than” shall not include

the given figures.

Note: The Comparative Table of the Amendments to the Articles of Association is prepared in both Chinese and English. In
the case of discrepancy between the two versions, the Chinese version shall prevail.
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Comparative Table of the Amendments to the
Procedural Rules for the Shareholders’ General Meeting

No.

Provisions before Amendments

Proposed Amendments’

Article 1

To ensure that the shareholders of China
Construction Bank Corporation (“the Bank”)
exercise their rights in accordance with the law,
the Shareholders’ General Meeting functions
properly, and improve the Bank’s governance
structure, this Procedural Rules is hereby
formulated pursuant to the Company Law of
the People’s Republic of China (hereinafter
referred to as the “Company Law”), the Law of
the People’s Republic of China on Commercial
Banks the
“Commercial Bank Law”), the Securities Law
of the People’s Republic of China (hereinafter
referred to as the “Securities Law”), the Special

(hereinafter referred to as

Regulations of the State Council concerning
Overseas Offering and Listing of Shares by
Joint Stock Limited Companies (hereinafter
referred to as the “Special Provisions”), the
Mandatory Provisions for Articles of
Association of Companies Listed Abroad
(hereinafter referred to as the “Mandatory
Provisions™), the Rules for the Shareholders’
General Meeting of Listed Companies
(hereinafter referred to as the “Shareholders’
General Meeting Rules”, relevant regulations
issued by securities regulators on listing place
of the Bank, other relevant laws, regulations
and rules and the Articles of Association of
China Construction Bank Corporation (the
“Articles of Association of the Bank”), taking

into account the Bank’s actual conditions.

Article 1

To ensure that the shareholders of China
Construction Bank Corporation (the “Bank”)
exercise their rights in accordance with the law,
the Shareholders’ General-Meeting” functions
properly, and to improve the Bank’s corporate
governance structure, this-the Procedural Rules
for the Shareholders’ Meeting of China
Construction Bank Corporation (the
“Procedural Rules”) is hereby formulated
pursuant to the Company Law of the People’s
Republic of China (hereinafterreferred-to-as-the
“Company Law”), the—tLaw—of—the—Peoptes
thereinafter—referred—to—as—the—Ceommeretal
Banleaw—the Securities Law of the People’s
Republic of China (hereinafterreferredto-as-the
“Securities Law”), the Commercial Banking
Law of the People’s Republic of China (the
“Commercial Bank Law”), the—Speeia!
R oottt f the S - " .

5 bheri L e - .

Loint—Stock—Limited—C . hereinaf

[13 . L] i
5

o Do : ol .
. . ¢ o icead Abrood
hereinaf forred b A

. L ieed €

113 3

General—Meeting—Rutes~—relevant regulations

issued by the banking regulatory institution

In this comparative table, “underline” indicates a change in the position of clauses, bold font indicates newly added or
modified content, and “strieethrensh’” indicates the deletion of the original clause content.

In the Company Law of the People’s Republic of China (Revised in 2023), no distinction is made between the
Shareholders’ General Meeting and the Shareholders’ Meeting, and the term “Shareholders’ Meeting” is uniformly
adopted. Accordingly, all references to “Shareholders’ General Meeting” in the Procedural Rules will be adjusted to
“Shareholders’ Meeting”, “the shareholders’ meetings” or “a shareholders’ meeting”, as appropriate, without separate
elaboration.
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Provisions before Amendments

Proposed Amendments

of the State Council and the securities
reswlators—en—Hsting—place—regulatory
authorities in the places where shares of the
Bank are listed, other relevant laws, regulations
ad—ress
(collectively, the “laws, regulations and

and regulatory provisions

regulatory provisions”) and the Articles of
Association of China Construction Bank
Corporation (the “Bank’s Articles of
Association—ef—the—Bank”), taking into account
the Bank’s actual conditions.

Article 2

This Procedural Rules is applicable to the
Bank’s Shareholders’ General Meeting, and
has binding forces upon the Bank, all of its
shareholders, proxies of shareholders, directors,
supervisors, senior management members and
other non-voting attendees present at the
Shareholders’ General Meeting.

Article 2

Fhis-The Procedural Rules is applicable to the
Bank’s Shareholders’-Gereral Meeting, and kas
shall be of binding forces upon the Bank, all of
its shareholders, proxies of shareholders,
directors, supervisers>—senior management
members and other non-voting attendees

present at the Shareholders—General-Meeting

shareholders’ meetings.

Article 3

The Bank’s Board of Directors shall convene
the Shareholders’
accordance with the provisions of the

General Meeting in
Company Law, the Commercial Bank Law, the
Securities Law, the Special Provisions, the
the Shareholders’
General Meeting Rules, and other relevant

Mandatory Provisions,

regulations of the securities regulatory body of
the location where the Bank’s stock is listed, as
well as other laws, regulations, rules, and the
Bank’s Articles of Association concerning the
convening of Shareholders’ General Meetings.
All directors of the Bank bear the obligation of
good faith to ensure the proper convening of the

Shareholders’ General Meeting and must not

Article 3

The Bank’s Board of Directors shall eenvene
the—Shareholders—GeneralMeeting—effectively
fulfill its responsibilities, and diligently and
timely organize shareholders’ meetings in
accordance with the previstons—ef—the
Company—cw—the—Commereret—Bark—Law—the

weH—as—eother—laws, regulations;—r#les; and
regulatory provisions, the Bank’s Articles of
Association concerning the eenvenins—of
Shareholders—General Meetings—shareholders’

In accordance with relevant laws, regulations, and corporate governance requirements, the Board of Supervisors will be
cancelled, and the Audit Committee of the Board of Directors will assume the relevant functions. All references to
supervisors and the Board of Supervisors will be correspondingly deleted throughout the Procedural Rules without
separate elaboration.
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Provisions before Amendments

Proposed Amendments

obstruct the Shareholders’
from exercising its powers in accordance with

General Meeting

the law.

meetings, and the Procedural Rules. All
directors of the Bank bear—the—obligation—of
seood—faith—shall exercise due diligence to
ensure the proper convening of the
Shureholders—Genperal—Meetre—and—must—ot
obstruet—the—Shareholders™GeneralMeeting
from—exeretsing—shareholders’ meetings and
exercise its functions and powers in
accordance with the law.

Article 5

Any person holding shares of the Bank shall be
entitled to attend in person or entrust a proxy to
attend the Shareholder’s General Meeting, and
has the rights of information, speak, inquiry,
voting and etc. according to the laws,
regulations, rules, the Bank’s Articles of

Association and this Procedural Rules.

Shareholders and shareholder’s proxies present
at the Shareholder’s General Meeting shall
comply with the provisions in relevant laws,
regulations, rules, the Bank’s Articles of
Association and this Procedural Rules and
keep order in earnest, and shall not infringe
upon other shareholders’ legitimate rights and
interests.

Article 5

Arirr—persor—hotdire—shares—et—the—Bank—All
ordinary shareholders (including
shareholders of preference shares with
restored voting rights) registered on the
record date shall be entitled to attend in
person or entrust a proxy to attend the
Shareholders—General—Meeting—shareholders’
meetings, and has the rights ef—infermation;
stipulated in the laws, regulations—+es—and
regulatory provisions, the Bank’s Articles of
Association, and #hts the Procedural Rules.

Shareholders who violate the Commercial
Bank Law and the provisions on equity
management of commercial banks issued by
the banking regulatory institution of the
State Council shall not exercise the right of
request for holding a shareholders’ meeting,
voting right, nominating right, proposing
right, disposing right and other rights, if
they hold or increase their shareholdings in
the Bank to a percentage that is subject to
but has not been approved by or has not
been reported to the regulatory authorities.

If a shareholder purchases the voting shares
of the Bank in violation of the provisions of
Paragraphs 1 and 2 of Article 63 of the
Securities Law, the voting rights shall not be
exercised for the shares exceeding the
prescribed proportion within thirty-six (36)
months after the purchase, and such shares
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No. Provisions before Amendments Proposed Amendments

shall not be included in the total number of
voting shares held by the shareholders who
attend the shareholders’ meetings.

Shareholders and shareholder’s proxies present
at the Sharehelders—GeneralMeeting
shareholder’s meetings shall comply with the
provisions in relevant laws, regulations, rHes
and regulatory provisions, the Bank’s Articles
of Association and this—the Procedural Rules
and keep order in earnest, and shall not infringe
upon other shareholders’ legitimate rights and
interests.

5 Article 6 (This Article has been moved to Article 78
under “Section 5 Voting and Resolution of the
The Shareholders’ General Meeting of the Bank | Meetings” of revised “Chapter 5 Procedures for
implements a system where a lawyer provides | the Shareholders’ Meetings™)

witness services and issues a legal opinion on
the following matters: Artiele—6-

1. Whether the convening and holding | Fhe-Sharehelders—General-Meetingofthe Bank
procedures of the Shareholders’ General | implements—a—system—where—atawyer—provides
Meeting are in compliance with applicable | withess—services—and—issaes—atesal-opinion—on
laws, regulations, rules, and the Bank’s | thefoelewingmatters:

Articles of Association;

2. Whether the qualification of attendees and | preecedures—efr—the—Shareholders—General
convener of the meeting is legal and valid; Meeting—are—in—ecompliance—with—applieable

3. The qualifications and shareholding ratio of | Astieles—ef-Assectation;
shareholders making new proposals at the

annual general meeting; 2—Whether—the—qualifieation—of—attendees—and

4. Whether the voting procedures and results of

the Shareholders’ General Meeting are legally | 3—Fhe—qualifications—and—shareholding—ratio—of
valid; shareholders—maktre—rew—proposals—at—the

5. Whether the contents of the resolutions made

at the Shareholders’ General Meeting is lawful; | $—Whetherthe—~vetingprocedures—and—results—of

6. Legal opinion on other matters as required by | wake:
the Bank.
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The Shareholders’ General Meeting is the
governing body of the Bank and exercises the
following powers in accordance with the law:

1. Decide on the Bank’s business strategy and
investment plans;

2. Elect and replace directors, and determine
matters related to the remuneration of directors;

3. Elect and replace shareholder representative
supervisors and external supervisors, and
determine matters related to the remuneration
of supervisors;

4. Review and approve reports from the Board
of Directors;

5. Review and approve reports from the Board
of Supervisors;

6. Review and approve the Bank’s annual
financial budget plan and final accounting plan;

7. Review and approve the Bank’s profit
allocation plan and loss recovery plan;

8. Make resolutions on increasing or decreasing
the registered capital of the Bank;

9. Make resolutions on mergers, divisions,
dissolutions, and liquidations of the Bank;

No. Provisions before Amendments Proposed Amendments
5—Whether-the-contents—of-theresolutions—inade
, | Meetine—isawuk
1 ecalopini ] red ]
theBanle
6 | Article 7 Article 6

The Shareholders’ General—Meeting is the
sovernins—bedy—organ of power of the Bank

and exereises—shall legally exercise—the

fellowing—pewers—functions and powers on
the following matters—n—aceordance—with—the

law:

Deeid be Bank’s bisi i
investment—plans:

(1)—Eleet—to elect and replace directors, and
determine—matters—related—to—the—decide on
remuneration of relevant directors;

3—FHleet—and-replace——shareholderrepresentative

. ] ] . ’ 1
determine—matters—related—to the—remuneration
ofsupervisers:

(2) Review-to review and approve reperts—from
the report of the Board of Directors;

S Review—and-approvereportstromthe Board
of Supervisers:

(3)Review—to review and approve the Bank’s
annual financial budget plan and final

accotunting—planaccounts;

(4)Review—to review and approve the Bank’s
profit aHeeation—distribution plan and less
reeovery—plan for making up for losses;

Adjustments will be made to the numbering of relevant chapters and articles as well as to cross-references affected by

this amendments to the Procedural Rules; the same applies hereinafter without separate elaboration.
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10. Make resolutions on issuing corporate
bonds, other securities, and listing;

11. Make resolutions on significant acquisitions
by the Bank and buy-back of the Bank’s shares;

12. Make resolutions on engaging, dismissing,
or not renewing contracts with an accounting
firm;

13. Amend the Bank’s Articles of Association
and its detailed rules;

14. Review proposals submitted by shareholders
holding individually or collectively more than
three percent of the total voting shares issued
by the Bank;

15. Review and approve significant equity
bond
purchases, asset disposals, asset write-offs,

investments, investments, asset

asset mortgages, and other non-commercial
banking business guarantees;

16. Review and approve changes in the use of
funds raised;

17. Review and approve stock incentive plans;

18. Decide on the issuance of preferred shares;
decide or authorize the board to decide on
matters related to the Bank’s issued preferred
shares, including but not limited to buy-backs,
share conversion, and dividend distributions;

19. Review other matters that shall be decided
by the Shareholders’
according to laws, regulations, rules, relevant

General Meeting

provisions of the securities regulatory body of
the location where the Bank’s stock is listed,
and the Bank’s Articles of Association.

(5)-Make-to make resolutions on inereastng-the
Bank’s increase or deereasing—the-reduction of
registered capital-ef—theBank;

(6)Msake—to make resolutions on the Bank’s
mergers, divisions, dissolutions, a#d
liquidations—ef—+the—Bank, change of corporate
form or other matters;

(7) Msake—to make resolutions on issuine—the
issuance and listing of corporate bonds; or

other negotiable securities;—andtsting;

(8)-Malke-to make resolutions on signifieant-the
Bank’s material acquisitions by—theBanl—and
buy-bael—repurchase of the Bank’s shares;

(9)Make—to make resolutions on engagirs;
dismissinrg—the engagement or net—renewing
eentracts—with—an—removal of the accounting
firm that conducts regular statutory audit on
the financial reports of the Bank;

(10) Amend—to amend the Bank’s Articles of
Association, the Procedural Rules and i#s
detatted—rties—the Procedural Rules for the
Board of Directors;

by—theBank:

(11) Review-to review and approve the Bank’s
significant equity investments, bond
investments, asset purchases, asset disposals,
asset write-offs, asset mortgages, and other non-

commercial banking business guarantees;

(12) Reviewto review and approve changes in
the use of funrds—raised proceeds;
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Provisions before Amendments

Proposed Amendments

The resolution of the Shareholders’ General
Meeting shall not violate laws, regulations,
rules, relevant provisions of the securities
regulatory body of the location where the
Bank’s stock is listed, and the Bank’s Articles

of Association.

(13) Rewview—to review the share incentive
plan and appreve—employee stock ineentive
plans—ownership plan;

(14)—Peeide—to decide on the issuance of
preferred—preference shares, —and to decide
or authorize the beard—Board of Directors to
decide en—the matters related-relating to the
Bank’s issued preferred—preference shares,
including, without limitation, but—srettmited
to-buy-baeks-repurchase, share-conversion; and
dividend distributions etc.;

(15) Rewiew—to review other matters that shall
be decided by the Shareholders’ General
Meeting according to laws, regulations,—Hes;

. .. - . .
bodv_of_thetoeati l he Bank: e
histed—and regulatory provisions;—and as well
as the Bank’s Articles of Association.

Article 8

Provided that there is no violation of mandatory
provisions of laws, regulations and rules, the
Shareholders’ General Meeting has the right to
authorize the Bank’s Board of Directors
approval authorities regarding matters such as
equity investment, bond issuance, bond
investment, asset purchase, asset disposal,
asset write-off, asset mortgage, other non-
commercial banking business guarantee, and
charitable donations for public welfare and
relief and revision to corporate governance
documents. Specific authorization plan shall
be otherwise formulated by the Bank and
requires approval from the Shareholders’

Article 7

Provided that there is no violation of mandatory
provisions of laws, regulations and swles
regulatory provisions, the Shareholders’

Generael—Meeting has—the—risht—to—aunthorize
may delegate to the Bank’s Board of Directors
approval—autherities—the authority to approve
regarding—matters such as equity investment,
bond issuance, berdinvestment—asset purehase
acquisition, asset disposal, asset write-off, asset
mortgage, other non-commercial banking
business guarantees, and external charitable
donations—fer—publie—welfare—and—relef—and

Specific authorization plan shall be otherwise
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The annual meeting shall deliberate on at least
the following proposals:

1. The Board of Directors’ annual report;

2. The Board of Supervisors’ annual report;

No. Provisions before Amendments Proposed Amendments
General Meeting through deliberations. formulated by the Bank and requires—approvat
frem-shall be considered and approved by the
Shareholders’ General—Meeting—throush
8 Article 9 Article 8
The Shareholders’ General Meeting is divided | The shareholders’ meetings are categorized
into the annual general meeting (hereinafter | into the annual shareholders’ meeting and
referred to as “annual meeting”) and | extraordinary shareholders’ meeting.—Fhe
Extraordinary Shareholders’ General Meetings. | Sharehelders—General Meeting—is—divided—inte
] ! ] e (hereimat orred
Shareholders—G 1 Meetines-
9 Article 10 (The last sentence of this Article has been
moved to the end of “Chapter 3 System of the
The annual meeting shall be held once a year | Shareholders’ Meetings” and listed as a
and must take place within six months after the | separate article.)
end of each accounting year. In case of special
circumstances requiring a postponement, the | Article 9
Bank shall promptly report to the banking
regulatory body under the State Council and | The annual shareholders’ meeting shal-be-held
the securities regulatory body of the location | enee-a—year-is held on a yearly basis and sest
where the Bank’s stock is listed, explaining the | tale—place—shall be convened within six (6)
reasons for the postponement and making an | months from—after the end of the previous
announcement. fiscal year—each—aececounting—year.——ease—of
el . ’
b Bank_shal ] b banki
regtiatory-body—underthe-State-Counetland-the
reasons—tor—the—postponetrent—and—makine—an
anRetHeement
10 Article 11 ArtieleH
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In any of the following circumstances, the Bank
shall convene an Extraordinary Shareholders’
General Meeting within two months from the
date the fact occurs:

1. When the number of directors falls below
two-thirds of the number stipulated in the
Bank’s Articles of Association or is less than
the statutory minimum number prescribed by
the Company Law;

2. When the Bank’s accumulated losses reach
one-third of its total share capital;

3. Upon a written request by a shareholder or
combined shareholders holding more than ten
percent of the voting shares issued by the Bank.
The shareholding ratio shall be calculated based
on the number of shares held on the date the
written request is made;

4. When deemed necessary by the Board of
Directors;

5. Upon proposal by the Board of Supervisors;

No. Provisions before Amendments Proposed Amendments
3. The audited financial final accounting plan | 3—Fhe—audited—finaneialfinalaceountine—plan
for the previous year; forthe—previous—year:
4. The profit allocation plan for the previous | 4—Fhe—profitaHoecation—plan—for—the—previous
year; year;
5. The financial budget plan for the current | 5~—Fhe—financialbudeet—plan—for—the—eurrent
year; year;
6. Engagement, dismissal, or non-renewal of | 6—Engagement—dismissal—or—nonrenewal—of
contracts with accounting firms. eoftracts—wHh—necottretirms
The matters deliberated at the annual meeting | Fhe—matters—deliberated—at—the—anntalmeeting
are not limited to the above; the annual meeting | are-notdimitedto-the-abovethe-annual-meeting
may deliberate on any matter within the | may—deliberate—en—any—matter—within—the
authority of the Shareholders’ General Meeting. | autherity—of-the-Sharehelders—General- Meeting:
11 Article 12 Article 10

An extraordinary shareholders’ meeting may
be convened when the Board of Directors
considers it necessary. In any of the following
circumstances, the Bank shall eenvere-hold an
Extraordinary—Shareholders—General—Meetintg
extraordinary shareholders’ meeting within
two (2) months from the date the—faet-eeeurs of
the occurrence of such circumstance:

(1) When-the number of directors falsbelow-is
less than two-thirds (2/3) of the minimum
number stipwtated—specified in the Bank’s
Articles of Association or # less than the
statitory minimum aumber-quorum preseribed
by—provided in the Company Law;

(2) When—the Bank’s aseewmulated—uncovered
losses #each account for one-third (1/3) of its
total share capital;

(3) Ppora—writtenrteqestby—a—shareholderor
bined—sharehold holdi ]

” . | . L b the Bank.

shareholders who individually or jointly hold

more than ten percent (10%) of the Bank’s
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Provisions before Amendments

Proposed Amendments

6. When proposed by more than half of the
independent directors;

7. In other circumstances as specified by the
banking regulatory body under the State
Council;

8. In other circumstances as prescribed by laws,
regulations, rules, relevant provisions of the
securities regulatory body of the location where
the Bank’s stock is listed, or the Bank’s
Articles of Association.

issued and outstanding shares with voting
rights submit a written request to convene an
extraordinary shareholders’ meeting. The
hareholdi o—chatlt loulatedt ]
the—npumber—ofshares—held—on—The number of
shares held shall be as of the date when the
written request is made-submitted;

4—When—deemedneecessary—by—the—Board—of

(4)Ypen—prepesatby-the Board-of-Supervisors
the Audit Committee proposes to convene an
extraordinary shareholders’ meeting;

(5) When—prepesed—by—more than half (1/2) of
the—all independent directors; propose to hold

an extraordinary shareholders’ meeting;

71 ] . fied—bvi]
banldnes—resulatory—body—under—the—State
Counetl::

(6)—Fr—other circumstances—as—presetribed
provided by laws, regulations, res—relevant

regulatory provisions—ef—the—seeurities
regtlatery—bedy—of —the—loecation—where—the
Bankis—stoek—is—Hsted—or as well as the
Bank’s Articles of Association.

12

(Original Article 10 has been moved to this
Article.)

Article 11

In the event that shareholders’ meetings fail

to be convened within the periods prescribed

due to special
reasons, ease—eof—speetal—etretmstanees
feqrirte—a—postporement—the—Buark—a report
shall be promptly repert—presented to the
banking regulatory institution bedy—under—of
the State Council and the securities regulatory

authorities in the places bedy—eofthelocation

in the Procedural Rules
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Provisions before Amendments

Proposed Amendments

where the shares of the Bank>s—steek—is—are

listed, indicating explatnins-the reasons, for-the
postponement—and mmakias—an—a public
announcement shall be made.

(Newly added chapter heading)

Chapter 4 Convening of Shareholders’
Meetings

13

Article 14

Unless otherwise provided in the Bank’s
Articles of Association or this Procedural
the Shareholders’
shall be convened by the Board of Directors

Rules, General Meeting
in accordance with the law. The Board of
Directors shall convene the Shareholders’
General Meeting in compliance with
applicable laws, regulations, rules, relevant
provisions of the securities regulatory body of
the location where the Bank’s stock is listed,

and the Bank’s Articles of Association.

Article 13

Yal l . ded—i e Bank
el : L his P Ll

Rutess—the—Shareholders’ Genreral—Meeting
meetings shall be convened by the Board of
Directors in—aeeordanee—with—according to the
law, unless otherwise specified in the Bank’s
Articles of Association and the Procedural
Rules. The Board of Directors shall convene
the Sharehotders—Geperat—Meetins
shareholders’ meetings within the period
in the Banks’ Articles of
Association and the Procedural Rulesin

specified

14

(Newly added article)

Article 14

Independent directors shall have the right to
propose to the Board of Directors to convene
an extraordinary shareholders’ meeting,
subject to consent by more than half (1/2)
of all the independent directors. Upon
receiving the proposal to convene an
extraordinary shareholders’ meeting from
the Board of
Directors shall revert in writing whether to

independent directors,

agree to hold an extraordinary shareholders’
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No. Provisions before Amendments Proposed Amendments

meeting within ten (10) days, according to
laws, regulations and regulatory provisions
as well as the Bank’s Articles of Association.

The Board of Directors shall issue a notice
on convening an extraordinary shareholders’
meeting within five (5) days after making the
resolution if it agrees with such convening;
otherwise, the Board of Directors shall
explain the reasons and make an
announcement.

15 (The provisions of the original Article 40
regarding the board of supervisors’ proposal to
convene an extraordinary shareholders’ meeting
has been moved to this Article.)

Article 15
The Beard—efSupervisors Audit Committee

shall have the right to propose to—cenvene-the

holding of an extraordinary shareholders’
meeting to the Board of Directors. The Audit

Committee shall propose the holding of an

extraordinary shareholders’ meeting to the

Board of Directors in writing. The Board of

Directors shall revert in writing whether to

agree to hold an extraordinary shareholders’
meeting or not—within—ten—+H)—days—nfter
. f the. y .

P . leeis] ]
extraerdinary—er—net—pursuant—to—according to
the laws, regulations, and regulatory
provisions as—weH-as—and the Bank’s Articles
of Association within ten (10) days after the

proposal is received.

H-In case the Board of Directors appreves—the
convenineg—agrees to hold an extraordinary
shareholders’ meeting, it shall issue—the
corresponding notice of the extraordinary

shareholders’ meeting within five (5) days
after the resolution is made, —Fer—any—and
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changes to the original proposal—eensent—from
shall be agreed by the Beard—ef—Supervisers

Audit Committee—s—reetired.

H-In case the Board of Directors refuses to

eenrverre—hold an extraordinary shareholders’

no feedback within ten (10) days after reeeipt

ef—receiving the proposal, the Board of

Directors shall be deemed as wnable-incapable

of fulfilling fadls—or failing to fulfill the
obligation of eenvenins—holding such

shareholders’ meeting, —Js—that—in which
case, the Beard—ef—Supervisers—Audit
Committee may convene and preside over the
such meeting on its own initiative within four
(4) months after the Board of Directors
receives the written proposal.

16 (The provisions of the original Article 41
regarding the proposal for proposing
shareholders to convene an extraordinary
shareholders’ meeting has been moved to this
Atrticle.)

Article 16

Ordinary shareholders who individually or

jointly hold more than ten percent (10%)—ef
mere—ef—the voting shares of the Bank
(including the preference shareholders with
restored voting rights) (the “proposing
shareholders”) shall have the right to
request the Board of Directors i—writig to
eonrvere—hold an extraordinary shareholders’

meeting with a written request. The Board of
Directors shall—withir—tenr—H—days—after
) - , d .
Lo itsdeeisi ]

revert in writing whether to agree to hold an

extraordinary shareholders’ meeting er—net
parsuant—te—according to the laws,
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regulations, regulatory provisions and the

Bank’s Articles of Association within ten (10)

days after the request is received.

H-In case the Board of Directors appreves—the
convening—agrees to hold an extraordinary
shareholders’ meeting, it shall issue the
corresponding meeting notice—ef—the meetine
within five (5) days after the resolution of the
Board of Directors is made, —Fer—any—and
changes to the original reguest—proposal;
consent—from—shall be agreed by the
proposing shareholders—is—+eguired.

H-In case the Board of Directors refuses te

conrvere—the holding of an extraordinary
shareholders’ meeting, or fails—te—previde—a
response—makes no feedback within ten (10)
days after—reeeipt—ef receiving the reguest
proposal, the proposing shareholders shall
have the right to prepese—te—request the
Board—ef—SupervisorsAudit Committee in
writing—te—eonvene—of-to hold an extraordinary

shareholders’ meeting in a written form.

H—In case the Beard—ef—Supervisers Audit
Committee ine—agrees to

hold an extraordinary shareholders’ meeting

it shall issue the corresponding meeting notice
efthe-meetins within five (5) days upen+reeeipt
ef-after the request is received, and—FEer—sany

changes to the original request shall be agreed
by—censentfrom the proposing shareholders.

H—In case the Besard—ef—Supervisers Audit
Committee fails to issue the notice of

extraordinary shareholders’ meeting in the
prescribed period, the Beard—ef—Supervisers
Audit Committee shall be deemed te—have
failed—as refusing to convene or preside over

such meeting. Shareholders who individually

or jointly hold more than ten percent (10%)

shares in the Bank (including the preference
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shareholders with restored voting rights) for

more than ninety (90) successive days may

convene and preside over the-such meeting on

their own initiative within four (4) months

after the Audit Committee receives the
written proposal.

17 (Original Article 42 has been moved to this
Atrticle.)

Paragraph 1 of Article 17

H—In case the Beard—eof—Supervisors—Audit
Committee or the proposing shareholders
decide to convene an Extreordinary
Shareholders™—GeneralMeeting extraordinary
shareholders’ meeting—e+r—a—Ctass
Shareholders™—General—Meeting on their—its
own initiative, they shall setify—inform the
Board of Directors in writing and file relevant
information with—the—banking—restlatorybedy
orthe-S - n I L
in accordance with the relevant regwlations
provisions of the securities regulatory bedy
authorities in the jurisdietion—places where the
shares of the Bank*s—steele—is—are listed.
Thereafter, a notice for the FExtraordinary
Shareholders™—General-Meeting—extraordinary
shareholders’ meeting—er—Class—Shareholders”
General-Meetinng shall be issued. The contents

of the notice shall comply with the following
provisions:

(1) The Audit Committee or the proposing
shareholders shall not change the original

request to the Board of Directors, Proposals
must—not—nrelade—new—eontent—otherwise, the
B L of S ] . harehold

must—resubmit—a new_request for holding an
extraordinary shareholders’ meeting shall be

proposed to the Board of Directors in

accordance with the Bank’s Articles of

Association and the Procedural Rules;
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(2) The venue of the meeting shall be at the
place where the Bank locates.

(Newly added paragraphs)
Paragraphs 2 and 3 of Article 17

The Audit Committee or the proposing
shareholders shall, when issuing the notice
of the extraordinary shareholders’ meetings
and the voting results announcements of the
shareholders’ meetings, submit relevant
certification materials to the stock
exchanges where the Bank’s shares are
listed in accordance with laws, regulations
and regulatory provisions.

Where proposing shareholders convene an
extraordinary shareholders’ meeting, before
the voting results of the shareholders’
meeting are announced, the proposing
shareholders’ shareholding percentage shall
not be less than ten percent (10%).

18 (Original Article 43 has been moved to this
Article.)

Article 18

Beard—of_Di .
o] s cle40-of thisp Jre Rules.

The expenses necessary for convening

shareholders’ meetings by the Audit

Committee or the shareholders on their
own initiatives shall be borne by the Bank.—
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Elass—Shareholders—GeneralMeetine—shall—be
deduected—from—the—amounts—payable—by—the
Bankte-theneshsent-directortsy: The Board of

Directors and the secretary to the Board of

Directors shall cooperate and provide

assistance and shall provide the register of

shareholders as of the record date. If the

Board of Directors fails to provide the

register of shareholders, the convener may

apply to the securities depository and

clearing agency with the relevant
announcement of the notice on convening
the shareholders’ meeting to obtain such
register.

The register of shareholders

obtained by the convener shall not be used

for any purpose other than convening the
shareholders’ meetings.

19

(Newly added Article)

Article 19

The provisions regarding the convening
procedures for shareholders’ meetings in
this section also apply to class shareholders’
meetings.

20

Article 16

Proposals for the Shareholders’ General
Meeting are generally proposed by the Board
of Directors.

The Board of Supervisors and shareholders who
individually or collectively hold more than
three percent of the Bank’s shares have the
right to submit proposals to the Bank.

Article 21

Proposals for the ShareheldersGeneral
Meeting—shareholders’ meetings are generally
proposed by the Board of Directors.

The Audit Committee shall have the right to
directly to the
Shareholders’ Meeting on matters within its

submit proposals

authority as set forth in Paragraph 1 of
Article 163 of the Bank’s Articles of
Association.

The Beard-efSupervisors—and—the—shareholders
who, either individually or eeHeetively jointly,
hold more than three—one percent (1%) shares
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of the Bank>s—shares (including the preference
shares with restored voting rights) shall have
the right to submit proposals to the Bank
21 Article 17 (This Article has been moved to the revised
Article 25)
Shareholders who individually or collectively
hold more than three percent of the Bank’s | Axtiele17
shares may submit a temporary proposal in
writing to the convener at least twenty days | Sharehelders—who—individually—or—ecoleetively
before the Shareholders’ General Meeting. | held—more—than—three—pereent—ef—theBanlds
Upon receiving the temporary proposal, if it | shares—may——submit—a—temporary—propesal—in
meets the specified conditions, the convener | witing—to—the—eonvener—at—teast—twenty—days
shall include it in the agenda of the | before—the—ShareheldersGeneralMeeting:
Shareholders’ General Meeting and promptly | Ypen—reeetving—the—temporary—propesal—H—it
notify other shareholders. If the convener does | meets—the—speeified—cenditions;—the—eoenvener
not include the temporary proposal in the | shaH—inrelade—it—in—the—agenda—ofthe
agenda, he/she must provide an explanation at | Sharehelders—GeneralMeeting—and—promptly
the Shareholders’ General Meeting. Except in | nretify—eother—shareholders—Hthe—econvener—does
the aforementioned circumstances, after the | ret—inelude—the—temporary—proposal—n—the
convener has issued the notice for the | agenda—he/she—mustprovide—an—-explanation—at
Shareholders’ General Meeting, no | the—Shareholders—GeneralMeeting—Exeept—in
amendments may be made to the proposals | the—aferementioned—etreumstanees;—after—the
listed in the notice, nor may new proposals be | eenverer—has—isswed—the—notice—for—the
added. Shearehotders—General—Meeting—ho
amendments—may—be—made—to—the—propesals
Histed—in e 1ot
added-
22 Article 18 Article 22
When more than half of the independent | Whean—If more than half (1/2) of the
directors request the Board of Directors to | independent directors regquest—propose to the
convene an Extraordinary Shareholders’ | Board of Directors to convene an Extraerdinary
General Meeting, they shall be responsible for | Shareholders—Genreral-Meeting—extraordinary
make the proposal. shareholders’ meeting, they—these
independent directors shall be responsible for
rrake—the-submitting proposals.
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23

Article 19

If the Board of Supervisors deems it necessary
to convene an Extraordinary Shareholders’
General Meeting, it shall be responsible for
make the proposal. Any written proposal made
by the Board of Supervisors for the convening
of an Extraordinary Shareholders’ General
Meeting shall be filed in accordance with
relevant regulations of the securities regulatory
body of the location where the Bank’s stock is

listed.

Article 23

H-The Audit Committee Beard-efSupervisers
. . E T

Sharehotders—General—Meetirg—it—shall be
responsible for make—the-submitting proposals

when it considers necessary to convene an
extraordinary shareholders’ meeting. Any
written proposal made by the Beard—ef

Sapervisers—Audit Committee for the
convening of an Extraerdinary—Shareholders™
General-Meeting—extraordinary shareholders’

meeting shall be filed in accordance with
relevant regulations of the securities regulatory
bedy authorities where shares of the leeatien
where—the-BankZs—steeleis are listed.

24

Article 20

Shareholders who individually or collectively
hold more than 10 percent of the total voting
shares issued by the Bank and propose to
convene an Extraordinary Shareholders’
General Meeting shall be responsible for
making the proposal, regardless of whether the
meeting is convened by the Board of Directors.
such

Any written proposal made by

shareholders for the convening of an
Extraordinary Shareholders’ General Meeting
shall be filed in accordance with the relevant
regulations of the securities regulatory body of

the location where the Bank’s stock is listed.

Article 24

If Shareholders—shareholders who hold,
individually or eeHeetively—jointly, held more
than +0-ten percent (10%) of the—total issued
and outstanding voting shares issaed-by—of the

Bank-and propose to convene an Extraerdinary
Shareholders—GeneralMeeting—extraordinary

shareholders’ meeting, the proposing
shareholders shall be responsible for
submitting maling—the—proposals—regardless
of-no matter whether the meeting is convened
by the Board of Directors or not. Any written
proposal made by the proposing sueh
shareholders for the convening of an
Extraordinary—Shareholders—General—Meetinng
extraordinary shareholders’ meeting shall be
filed in accordance with the relevant regulations
of the securities regulatory bedy—ef-theloeation
authorities where the-Banls-steek4is-shares of
the Bank are listed.
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25 (Original Article 17 has been moved to this
Article.)
Article 25

Shareholders who individually or jointly
eeHeetively—hold more than one three—percent
(1%) ef—+theBanks—shares of the Bank may
submit-present a—temperary—interim proposals
—witire—to the convener in writing fifteen
(15) days prior to the holding of a
shareholders’ meeting at—Jeast—twenty—days
before—the—Shareholders™—General—Meetine.
Upon receipt of such reeeivins—the—temperary
proposals, H—it—eets—the—speeified—conditions;

the convener shall issue supplementary notices

in _accordance with laws, regulations and

regulatory provisions for the shareholders’

meeting in two (2) days to announce the

contents of the interim proposals and submit

such proposals to the shareholders’ meeting

for consideration, unless the interim

proposals violate the provisions of laws,

regulations regulatory provisions, the

Articles of Association of the Bank or the
Procedural Rules, or do not fall within the
authority of the Shareholders’ Meeting
General—Meeting—and—prompty—notify—ether
shareholders—Hthecenvener—doesnottneclude
the—temporary—proposal—n—the—asenda—helshe
P ] ) ]
Shareholders—GeneralMeetine. Except for in
the aforesaid aferementioned—circumstances,
after—the convener has—issued—the—notice—for
the—Shareholderss—General—Meetine—no
amendments—may—be—made—to—the—shall
neither modify the proposals listed in—the

notiee, nor add smmay—new proposals to the

notice of a shareholders’ meeting after the

notice of the shareholders’ meeting has been
issued be-added.
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The procedures for nominating candidates for
Director and Supervisor positions are as

follows:

No. Provisions before Amendments Proposed Amendments
26 | Article 21 Article 26
The name lists of director candidates and non- | The name lists of director candidates and—+ren-
employee representative supervisor candidates | employee—representative—superviser—eandidates
shall be submitted in the form of proposal to | shall be submitted in the form of proposal to
the Shareholders’ General Meeting for | the Shareholders’ General—Meeting for
deliberation. deliberation—consideration.
Shareholders who individually or collectively | Shareholders who individually or eeHeetively
hold more than three percent of the total voting | jointly hold more than three—pereent one
shares issued by the Bank and the Board of | percent (1%) of the total voting shares of
Directors may make a proposal for director | isswed—by the Bank, and the Board of Directors
candidates (including independent directors), | may make—a-put forward proposals ferdireetor
while the Board of Supervisors may make the | on candidates for directorstaetuding
proposal for independent director candidates. independent—directersy—to the Shareholder’s
Meeting—while—theBoard—efSupervisors—may
Shareholders who individually or collectively | make—the—propesal—for—independent—direetor
hold more than one percent of the total shares | eandidates.
issued by the Bank may make a proposal for
independent director candidates. Shareholders—wheo—individually—or—eoleetively
held—meore—than—ene—percent—ofthe—total shares
Shareholders who individually or collectively | issued—by—theBanl—may—malke—a—propesalfor
hold more than three percent of the total voting | independent—director—eandidates:
shares issued by the Bank and the Board of
Supervisors make a proposal for non-employee | Shareholders—wheo—individually—or—eceoleetively
representative supervisor candidates (including | held-mere-than-three-percent-of-the—total-voting
external supervisors). shares—issued—by—the Bank—andthe Board—of
Supervisors—ake—a—propesalfornen-employee
Shareholders who individually or collectively | representative—supervisor—eandidates—(inetading
hold more than one percent of the total shares | external-supervisersy
issued by the Bank may make a proposal for
external supervisor candidates. Shuareholders—who—indiriduaty—or—eoteetively
held—meore—than—ene—percent—ofthe—total shares
issaed—by—theBanl—may—make—a—propesalfor
27 | Article 22 Article 27

Fhe—procedures—Procedures for nominating

candidates for Direetor—and—Superviser
pesitiens directors are-as—feHews:
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1. Nomination proposals submitted by eligible
shareholders, the Board of Directors, and the
Board of Supervisors must be presented to the
convener of the Shareholders’ General Meeting
before the notice of the Shareholders’ General
Meeting is issued. After the notice of the
Shareholders’
issued, any temporary nomination proposals

General Meeting has been
from shareholders who individually or
collectively hold more than three percent of
the total voting shares issued by the Bank must
be submitted to the convener at least 35 days
prior to the Shareholders’ General Meeting.

2. Nominations for director candidates
(including independent directors) proposed by
the Board of Directors shall be reviewed by the
Board’s

Committee and decided upon by a resolution

Nomination and Remuneration

of the board. Nominations for non-employee
representative supervisor candidates (including
external supervisors) proposed by the Board of
Supervisors shall be reviewed by the
Performance and Due Diligence Supervision
Committee under the Board of Supervisors and
decided upon by a resolution of the Board of

Supervisors.

3. For
independent directors) nominated by eligible

director candidates (including

shareholders and independent director
the Board of

Supervisors, the Board’s Nomination and

candidates nominated by
Remuneration Committee shall review their
qualifications and conditions in accordance
with relevant laws, regulations, and the Bank’s
Articles of Association, and report the results to
the convener of the Shareholders’ General
Meeting. Candidates who meet the required
qualifications and conditions shall be submitted
to the Shareholders’
deliberation. For non-employee representative

General Meeting for

supervisor candidates (including external

1. Neminatien—proposals on nomination
sabmitted put forward by ehlgible
shareholders with the right of nomination,
and the Board of Directors, and—the—-Board—of

Supervisors—must—shall be presented to the
convener of the ShareheldersGeneral Meeting
shareholders’ meetings before the notice of
the Shereholders—Gererat—Meetins
shareholders’ meeting is issued—sent:; After
after the notice of the—Shareholders—General
Meeting—shareholders’ meeting has—beesn
issaed—is sent, any—temperary—the interim
nomination proposals frem—shareholders—wvhe
o dividuall Heetivelv_hold ]

] - l . l . i
by-theBanlk—put forward by the shareholders
with the right of nomination sust—shall be
submitted to the convener of the shareholders’
meeting atdeast35-fifteen (15) days before the
Shareholders—General—Meetine—date—of—the

meeting is convened:;

) Neminat : ’ Lid
crehudi ind ] ” i
candidates for directors nominated by the
Board of Directors to the Shareholders’
Meeting shall be reviewed—examined by the
Beard~s—Nomination and Remuneration
Committee of the Board of Directors and

deeided—upenby-approved with a resolution of
the Board of Directors—the—board.

Nomi : ] .

3. for eireetor—candidates for directors

Greluding—independent-direetors)-nominated by
eligible—shareholders who have the right of
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supervisors) nominated by eligible shareholders,
the Performance and Due Diligence Supervision
Committee under the Board of Supervisors shall
review the qualifications and conditions for
their appointments in accordance with relevant
laws, regulations, and the Bank’s Articles of
Association and report the results to the
convener of the Shareholders’ General
Meeting, with qualified candidates being
submitted for shareholder deliberation.

4. Director and non-employee representative
supervisor candidates shall provide a written
commitment before the Shareholders’ General
Meeting, agreeing to accept the nomination,
confirming that the disclosed information is true
and complete, and guaranteeing to fulfill their
duties if elected.

5. The Board of Directors and the Board of
Supervisors shall disclose detailed information
on director and non-employee representative
supervisor candidates to shareholders in
accordance with laws, regulations, and the
Bank’s Articles of Association before the
Shareholders’ General Meeting, ensuring that
shareholders have sufficient understanding of
the candidates when voting;

6. The Shareholders’ General Meeting shall
vote on each director and non-employee
representative supervisor candidate individually;

7. In the event of a need for a temporary
addition of a director, nominations shall be
the Board’s
Remuneration Committee or by shareholders
then
submitted to the board for review, and finally

made by Nomination and
who meet the nomination criteria,

elected or replaced at the Shareholders’ General
Meeting.

nomination—and—independent—direetor
eandidates—nominated—by, their appointment
qualifications and requirements shall be
examined by the Beard—ef—Supervisors;—the
Beard~s—Nomination and Remuneration
Committee of the Board of Directors—shatt
review—their—qualifications—and—eonditions in
accordance with relevant laws, regulations; and
regulatory provisions;—and—as well as the
Bank’s Articles of Association, and report the
results to the convener of the Sharehelders:
General—Meeting—shareholders’ meetings.
Candidates who meet the regquired
appointment qualifications and eenditions
requirements shall be submitted to the
Shareholders’ Gereral-Meeting for—deliberation

consideration. Eornen-employeerepresentative
. i retidi ]

4. Director—and—non-employee—representative
supervisor—eandidates—candidates for directors
shall previde—make a written commitment

before the Shareholders—General—Meeting
shareholders’ meeting—agreeing and agree to
accept the nomination, eenfirmins—that—the
Liselosed—inf . . ’ ] Jetes
ard—euaranteetnrge—to—guarantee the

authenticity, accuracy and completeness of
publicly disclosed information and promise
to earnestly fulfil their duties #-after being
elected.
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5. TFheBoard—of Directors—and—the—Board—of

Supervisors—the Bank shall disclose the
detailed information en—direetor—and—non-
employee—representative—supervisor—of
candidates for directors to sharcholders in
accordance with laws, regulations;—and
regulatory provisions;—and as well as the
Bank’s Articles of Association before the
Shareholders—General Meeting—holding of the
shareholders’ meetings, ensaritg to guarantee
that shareholders have a sufficient
understanding of the candidates when votings.

The shareholders and their related parties
that have nominated non-independent
directors shall not nominate independent
directors.

28 | Article 23 Artiele 23

For proposals involving investments, asset | Her—preposals—invelving—investments;—asset
disposals, and mergers and acquisitions, a | dispesals;—and—mergers—and—acquisitions—a
comprehensive explanation of the matter shall | eemprehensive—explanation—of—the—matter—shall
be provided, including the amount involved, | be—previded—inecluding—the—ameunt—invelved;
price (or pricing method), book value of the | price—or—pricine—method)—beek—valae—ofthe

assets, impact on the Bank, risk points, control — i HES;

measures, and approval status, etc. fReastres—adapprovalstatts—ete—
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The appointment of an accounting firm shall be
proposed by the Board of Directors and is
subject to approval by a vote at the
Shareholders’ General Meeting. When the
board proposes to dismiss or not renew the
contract with an accounting firm, it shall notify
the firm in advance and explain the reasons to
the Shareholders’
accounting firm has the right to present its

General Meeting. The

opinion to the Shareholders’ General Meeting.
If the accounting firm believes that the reasons
for dismissal or non-renewal are unjustified, it
may file a complaint with the Chinese Institute
of Certified Public Accountants or other
relevant authorities. If the accounting firm
resigns, it shall report to the Shareholders’
General Meeting whether there were any
improper circumstances within the Bank, and
the board shall also explain the reasons at the
Shareholders’ General Meeting.

No. Provisions before Amendments Proposed Amendments

29 | Article 24 Artele 24
Matters that require submission to the securities | Matters—thatrequiresubmissionteo-theseeurities
regulatory body under the State Council for | regwlatery—bedy—uander—the—State—Counet—for
approval, such as public issuance of stocks, | appreval—sueh—as—publieissuanee—of—stoeks;
shall be proposed in a special proposal. shall-be—prepesed—in—a—speetalpropesak:

30 | Article 25 Artiele 25
After the Board of Directors approves the | After—the—Beard—ef—Directors—approves—the
annual report, it shall make a resolution on | annval—repert—it—shallmake—areselution—on
the profit allocation plan, and the resolution | the—profit—aHeoeation—plan—and—the—reselution
shall serve as a proposal for the annual general | shall-serve-as—a—prepesal-for—the—annual-general
meeting. When the board proposes a plan to | meeting—When—the—beoard—propeses—a—plan—te
convert capital reserves into share capital, it | eenvert—eapital—reserves—into—share—eapital—it
shall provide a detailed explanation of the | shall—previde—a—detated—explanation—of—the
reason for the conversion, which shall also be | reasen—for—the—econversion—which—shal—also—be
disclosed in the announcement. diselosed—in—the—announecement:

31 Article 26 Article 28

The Bank’s appeintment engagement or
removal of anthe accounting firm shall be

prepesed-considered by the Board of Directors
and is—subjeet—to—approval-bya—veote—at-decided
by the Shareholders’ Gereral Meeting. When
the beard-Bank proposes to dismissremove or
the—eontract—with an
accounting firm, it shall notify the firmlatter
in advance—and—explain—the—reasons—to—the
Shareholders—General- Meeting. The accounting
firm hasshall have the right to presentstate its
opinions to the Shareholders™—General-Meeting
shareholders’ meeting. H—the—acecountingfirm

] astified— il "

<t the—Chi st ¢ Cortified—Publ
Aececountants—or-otherrelevant-autherities: If the
accounting firm offers to resigns, it shall make
a statement repert to the ShareheldersGeneral
Meeting—shareholders’ meeting about whether

] . . b
the Bank is involved in any inappropriate
and the beard Board of

not rerewre-engage

circumstance,
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In the event of a vacancy in the position of the | Directors shall alse explain the reasons at the
accounting firm, the board may appoint an | Sharehelders™GeneralMeeting—shareholders’
accounting firm to fill the vacancy before the | meetings.
Shareholders’ General Meeting, but this
appointment must be ratified at the next | In-the-event-of-a—vacaney—tn—the-position-ofthe
Shareholders’ General Meeting. accountine—tirm—the—board—may—appetat—an
e 6 T bet 1
The remuneration or method of determining | Sharehelders—General—Meeting—but—this
remuneration for the accounting firm is decided | appeintment—must—be—ratified—at—the—next
by the Shareholders’ General Meeting. The | ShareholdersGeneral-Meeting:
remuneration for an accounting firm appointed
by the board to fill a vacancy is determined by | The remuneration of the accounting firm or
the board and subject to approval by the | the method of determining remuneration ferthe
Shareholders’ General Meeting. aceounting—firm—is—shall be decided by the
Shareholders’ —General—Meeting. Fhe
ot e fi inted
bvthel Lo fil o d ned |
het I I cubi e l
ShareholdersG I Meetine
32 | Article 27 Article 29

Prior to the Board of Directors issuing a notice
to convene the Shareholders’ General Meeting,
the board secretary may solicit proposals from
shareholders who individually hold more than
three percent of the total voting shares issued
by the Bank, shareholders who individually or
collectively hold more than one percent of the
total shares issued by the Bank (limited to
proposals for independent director and external
the Board of
Supervisors, and independent directors. These

supervisor candidates),

proposals, once reviewed and approved by the
shall be submitted as
proposals for deliberation at the Shareholders’

Board of Directors,

General Meeting.

Prior to the Board of Directors issuing a notice
to convene the-Sharehelders—General-Meeting-a
shareholders’ meeting, the beard secretary to
the Board of Directors may solicit proposals
from shareholders who individually hold more
than three-one percent (1%) of the total issued
and outstanding weting shares with voting
rights of issaed-by the Bank, sharehelders—whe
ndividual Heetivelv_hold ]
pereent—of—the—total shares—issued—by—the Bank
Limited le forind ; L

’ | . Ld _the—Board
of —Supervisers; the Audit Committee and
independent directors. These proposals, once
reviewed and approved by the Board of
Directors, shall be submitted as proposals for
deliberationconsideration at the Shareholders’
General Meeting.
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For the convening of a Shareholders’ General
Meeting, the Bank shall issue a written notice at
least 45 days before the meeting date,
informing all registered shareholders of the
matters to be deliberated, as well as the date
and location of the meeting.

No. Provisions before Amendments Proposed Amendments
33 Article 28 Article 30
Proposals for the Shareholders’ General | Proposals fer—the—Shareholders—General
Meeting must meet the following conditions: Meeting—of shareholders’ meetings mustshall
1. The content must not conflict with laws, | meet the following conditions:
regulations, rules, and the Bank’s Articles of
Association, and it must fall within the Bank’s | 1. The contents suastshall not conflict with
business scope and the authority of the | laws, regulations;—#des—and regulatory
Shareholders’ General Meeting; provisions, andor the Bank’s Articles of
Association, and #—mustshall fall within the
2. There must be a clear agenda item and | Bank’s business scope and the authority of the
specific resolution matters Shareholders’ General-Meeting;
3. They must be submitted or delivered to the | 2. FThere—must—be—a—eclear—agenda—iternr—and
Board of Directors in written form. speeifieresolation—matters It shall have a clear
topic and specific matters for resolution;
3. Theymustlt shall be submitted er—delivered
to the Board of Directors in writingwsitten
ferm (except in the circumstance that a
shareholders’ meeting is not convened by
the Board of Directors in accordance with
the Bank’s Articles of Association and the
Procedural Rules).
/ Section 2 Notification and Change of Meetings | Section 2 Notification ard—Charge—of Meetings
34 Article 31 Article 33

Eor—the—comventre—otl—a—Shareholders—General
Meeting—The Bank shall-issae—a—written—netice
at—teast—d5—duys—before—the—meetine—date;
inferming—altl—registered—notify the
shareholders by way of announcement of the
holding of an annual shareholders’ meeting
twenty (20) days in advance and of the
holding of an extraordinary shareholders’
meeting fifteen (15) days in advance—ef—the
matters—to—be—deliberated—as—weH—as—the—date
andteeation—of-the-meeting. The Bank shall be
deemed to have notified all holders of
domestic listed shares on the date of
issuance of the announcement.
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In the event that the securities regulatory
authorities in the places where the shares of
Bank are listed have other provisions with
respect to the methods of notification of
shareholders’ meetings, such provisions shall
prevail.

35

Article 32
The notice for the Shareholders” General
Meeting shall meet the following requirements:

1. It must be made in written form;

2. It must specify the location, date, and time of
the meeting;

3. It must explain the matters to be deliberated
at the meeting and fully disclose all proposals.
If any changes are proposed to matters resolved
at a previous Shareholders’ General Meeting,
the original resolution’s relevant contents shall
be completely listed in the proposal, not just the
changes;

4. It with
information and explanations necessary for

must provide shareholders
them to make informed decisions on the
matters to be discussed. This principle
includes (but is not limited to) providing
specific conditions and contracts (if any) for
proposed mergers, share buybacks, capital
restructurings, or other reorganizations, along
with a serious explanation of their causes and
consequences;

5. If any director, supervisor, president, or other
senior management member has a significant
interest in the matters to be discussed, the
nature and extent of such interest must be
disclosed. If the impact on these individuals as
shareholders differs from that on other
shareholders of the same class, this difference
must be explained;

Article 34

The—notice—for—the—Shareholders—General
MeetingNotice on the shareholders’ meeting
shall meet—the—foHewing—requirements—contain

the following contents:

1. H—mustspeeify—thelocation—date—and—the

time, the venue and the time frame of the
meeting;

2. h—must-explain-the-matters and proposals to
be deliberated submitted for consideration at

the meeting—and—fully—diselose—alpropesals—H

- 242 -




APPENDIX II

COMPARATIVE TABLE OF THE AMENDMENTS TO THE PROCEDURAL

RULES FOR THE SHAREHOLDERS’ GENERAL MEETING

Provisions before Amendments
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6. It must contain the full text of any special
resolutions proposed to be passed at the
meeting;

7. It must clearly state that shareholders entitled
to attend and vote have the right to appoint one
or more proxies to attend and vote on their
behalf, and that such proxies do not need to be
shareholders of the Bank;

8. It must specify the time and place for the
delivery of proxy voting authorization forms;
9. It must indicate the record date for
determining shareholders eligible to attend the
Shareholders’ General Meeting;

10. It must include the name and telephone
number of the permanent liaison person
responsible for meeting arrangements.

3. h—must—a clearly statement state—that
indicating all ordinary shareholders
(including preference shareholders with
restored voting rights) are entitled to attend
the shareholders’ meeting and may entrust
proxies in writing to attend and participate
in voting at the meeting sharehelders—entitled
L and ] b sicl .

. I I hei
behalf, and that such—proxies the proxy de—net
need not te—be sharehelders a shareholder of
the Bank;

¢ 1 o o | olacefor il
‘ol : . horisationLorms:

4. H—must—indieate—the record date for

determining—shareholders eligible that are
entitled to attend the Sharehelders—General

Meeting—shareholders’ meeting;

5. H—must—inelade—the name and telephone
number of the permanent kaisercontact person

respensible—for the meeting arransementss;

6. the voting time and procedures for voting
via Internet or other methods.

36

Article 33

The notice for the Shareholders” General
Meeting shall be delivered to shareholders
(regardless of whether they have voting rights
at the meeting) either by a designated person or
through prepaid mail, with the address for
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delivery being that recorded in the register of | delivery—being—thatrecorded—n—the—register—of
shareholders. For shareholders holding shares | sharehelders—FHer—shareholders—holding—shares
listed domestically, the notice may also be | Hsted—domestically—the—netice—may—also—be
given by means of announcement. sivenby—means—of announecement:

The announcement referred to in the preceding | The—anneuncementreferred—to—inthepreceding
paragraph shall be published between 45 and 50 | paragraph-shall-be-published-between45-and-S50
days before the Shareholders’ General Meeting | days—before—the—Shareholders™General Meeting
in one or more newspapers designated by the | ir—ene—er—mere—newspapers—designated—by—the
securities regulatory body under the State | seeurities—restlatory—body—under—the—State
Council. Once announced, it will be | CovnreH—OHee—annotneced—t—wiH—be
considered that all shareholders holding | eenstdered—that—al——shareholders—holdine
domestically listed shares have received | domestiealy—tisted—shares—have—reecetved
notification of the Shareholders’ General | rettfieattonr—of—the—Shareholders—General
Meeting. To the extent practicable, Chinese | Meeting—TFo—the—extent—practicable,—Chinese
and English versions of such announcement | and—Ensghsh—versions—eof—such—announecement
must be published simultaneously in a major | must—be—published—simultaneeously—in—a—major
Chinese-language newspaper and an English- | Chinesetansuage—newspaper—and—an—English-
language newspaper in Hong Kong. lapenasenewspapertHoneKone:

After issuing the notice for the Shareholders’ | (Moved to revised Article 39.)
General Meeting, there shall be no

postponement or cancellation without just | After—issuing—the—netice—for—the—Shareholders™
cause, and proposals listed in the notice shall | Gereral—Meeting—there—shall—be—ne
not be withdrawn. In the event of a | pestpenrement—er—eanceHation—without—just
postponement or cancellation, the convener | eause;—and—propesalsisted—in—thenetice—shall
shall announce this along with the reasons at | aret—be—withdrawn—In—the—event—of =
least two business days before the originally | pestperement—er—eanceHation—the—eonvener
scheduled date of the meeting. shal-announce—this—along—with—the—reasons—at

37 (Newly added article)

Article 35

The notice and supplementary notice of the
shareholders’ meeting shall fully and
completely disclose the specific contents of
all proposals, and all materials or
explanations necessary to enable the
shareholders to make reasonable judgments
on the matters to be discussed.
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38 (Newly added article)

Article 36

If a shareholders’ meeting intend to discuss
the election of directors, the notice of
shareholders meeting shall fully disclose the
detailed information of the candidates for
directors, and contain at least the following
contents:

(1) educational background, working
experience, concurrent positions and other
personal information;

(2) whether there is related-party
relationship with the Bank or its controlling
shareholders or de facto controllers;

(3) the number of shares held by them in the
Bank;

(4) whether they have received any penalty
from the CSRC and other relevant
authorities or any disciplinary action from
the stock exchanges.

39 | Article 34 Artiele34

Shareholders intending to attend the | Shareholders—intendine—to—attend—the
Shareholders’ General Meeting shall deliver a | Shareholders—General-Meeting—shal—deliver—a
written reply confirming their attendance to the | writenreplyeonfirmingtheirattendance—to-the

Bank at least 20 days before the meeting is | Bank—atteast—20—days—before—the—meeting—is
held. held-

40 | Article 35 Artiele35

The Bank shall calculate the number of voting | TheBanlk—shal-ealetlate—the—nomber—of—voting
shares represented by shareholders who have | shares—represented—by—shareholders—who—have
indicated their intention to attend the meeting | indicated—their—intention—to—attend—the—meeting
based on written replies received 20 days before | based-en—writtenrephiesreeeived20-daysbefore
the Shareholders’ General Meeting. If the | the—Sharehelders—General—Meeting—H —the
number of voting shares represented by | aramber—ef—voting—shares—represented—by
shareholders planning to attend reaches more | sharehelders—plannins—to—attend—reaches—meore
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Meetings need only be sent to shareholders
who have voting rights at such meetings. The
provisions regarding the notification procedures
for Shareholders’ General Meetings in this
section also apply to Class Shareholders’
General Meetings.

No. Provisions before Amendments Proposed Amendments
than half of the total issued voting shares, the | thanhalf—ofthe—tetalissaed—voting—shares—the
Bank may convene the Shareholders’ General | Bank—may—eenvene—the—ShareholdersGeneral
Meeting. If this threshold is not met, the Bank | Meetinge—Hthis—thresheldisnet-met—the Bank
must issue a second notice at least 15 days | must—isste—a——second—notice—atteast—5—days
before the scheduled meeting date, | before—the—secheduwled—meetineg—dates
reannouncing the matters to be deliberated, the | reanneuneing—the—matters—to—be—deliberated;—the
date, and the location of the meeting. The | date;—and—the—toeation—of—the—meeting—The
proposed agenda items for this second notice | propesed—agenda—items—for—this—second—notice
shall be identical to those of the original notice, | shall-be—identicalto-those-ef-the-erisinal-notice;
without any additions or deletions. After this | withewt—any—additions—er—deletions—After—this
public announcement, the Bank can hold the | publie—anneuncement—theBank—ean—hold—the
Shareholders’ General Meeting. ShareholdersGeneral- Meeting-
41 Article 36 Article 37
In the event that the Bank postpones the | The interval between the record date for
Shareholders’ General Meeting, it shall not | holding the shareholders’ meeting and the
change the record date for determining | date of the meeting shall not exceed seven (7)
shareholders eligible to attend the meeting as | working days. If the record date for holding
originally specified in the notice. the shareholders’ meeting is otherwise
stipulated by the stock exchanges where the
shares of the Bank are listed, such provisions
shall prevail.
Once confirmed, the record date shall not be
changed. In the event that the Bank postpones
the Shareholtders—General—Meeting
shareholders’ meeting, it shall not change the
record date for determining—shareholders
eligible to attend the meeting as originally
specified in the notice.
42 Article 38 (This Article has been moved to revised Article
40.)
Notices for Class Shareholders’ General
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43 (Original Article 33 has been moved to this
Article.)
Article 39

at tha toaatiag) aitbhare Iy o docaigaatad ooy Ao
et g et oy GeStEhateaPerSoh—of
Ehieblgh Bieﬁ&-}d fﬂﬂﬁ, Wﬁh Ehe addiess fef

Listed—d cnliv— . Lol

After issuing the notice for the Shareholders™
General-Meetine—shareholders’ meeting, there
shal—be—no—postponement—or——cancelation
» . ’ . L ticted—inil
reotiee—shal—not—be—withdrawn: the
shareholders’ meeting shall not be

postponed or cancelled and the proposals

listed in the meeting notice shall not be

cancelled without a proper reason. In case
ofthe—event—of—a any postponement or
cancellation, the convener shall anneounee

make an announcement this—alons—with—the
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reasons at least two (2) businessworking days

before the originally scheduled date—ef—the
meetine with reasons explained.

44

(Original Article 38 has been moved to this
Atrticle.)

Article 40

Notices for HHass—Shareholders™—General
Meetings—shareholders’
certain class of shareholders only needs enly
be sentdelivered to shareholders who have
theveting rights to vote at such meetings. The
provisions regardire on the neotifieation
procedures for the notice of Shareholders™
General—Meetings—shareholders’ meetings in
this section shall be applicable alse—apply to
Elass—Shareholders™—General—Meetings—the

shareholders’ meetings for a certain class of

meetings for a

shareholders.

45

Section 3 Notification Procedures for a
Shareholders’ General Meeting Convened by
the Board of Supervisors or Shareholders

(The entire section is deleted.)

(Provisions relating to the convening of
shareholders’ meetings proposed by the Audit
Committee or shareholders have been moved to
“Chapter 4 Convening of Shareholders’
Meetings”.)

Section 4 Registration for Meetings

Section 3 Attendance of and Registration for
Meetings

46

Article 44

Shareholders may attend the Shareholders’
General Meeting in person or authorize a
proxy to attend and vote on their behalf.
Directors, supervisors, and the board secretary
may attend the meeting, senior management
members of the Bank and other individuals
invited by the board may also attend the
meeting.

(Matters relating to the attendance of directors
and senior management members as non-voting
attendees are set forth in Article 55 of “Section
4 Convening of Meetings”.)

Article 41

Shareholders may attend the—Shareholders”
General—-Meeting—a shareholders’ meeting in

person and exercise the voting rights or
autherizeentrust a proxy to attend and—vete
on their behalf and exercise the voting rights
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To ensure the seriousness and normal order of
the Shareholders’ General Meeting, the Bank
has the right to legally refuse entry into the
meeting place of any persons other than those
mentioned above.

within the scope of authorization. Direeters;
] e . l :
heBant L ol s ndividuatinvited—byvil
bonrd—tray—alsonttend—thetreetne

To ensure the seriousness and normal order of
the Shereholders—Geperat—Meetins
shareholders’ meeting, the Bank has the right
to legally refuse entry into the meeting place of
any persons other than those mentioned above.

47

Article 45

The Bank is responsible for preparing a register
of attendees for the Shareholders’ General
which shall be

attendees. The register shall record the names

Meeting, signed by all
(and/or organization names) of the attendees,
identification document numbers, information
confirming shareholder identity (such as
shareholder account numbers), the number of
voting shares held or represented, the name of
the principal (or organization name) if
applicable, and other relevant matters.

Article 42

The Bank is—respensible—for—preparing shall
prepare a attendance roster register—of
attendees for the Sharehelders™General
Meeting meeting;—which—shal-be—signed-by—al
attendees. The registerattendance roster for
the meeting shall record the names (andfor
organization names) of the attendees,
identifieation—doecument—identity certificates
numbers, iformation—eonfirming——shareholder
the number of voting shares held or
represented, the name of the principal (or

organization name)—f—appheable, and other

relevant matters.

48

(Items 1 and 2 of original Article 51 have been
moved to this Article.)

Article 43

Shareholders
documents when registering for the meeting

ciration:

shall provide the following

1. For—natural—person—individual shareholders
who attend—sattendine—the meeting in persons;
they shall presentshow their identification
’ | e ing . | I
he_Bant heir_sharehold
identity certificates or other valid documents
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or certificates that can evidence their
identities; for—those—who—have—entrusted—a
proxy—toproxies attending the meeting—the
prexy shall presentshow histhertheir ews
valid identifiention—deecuments—identity
certificates and the power of attorney
issued by shareholders—the—proxy—form—for
e_andint . | I be Ban]
G ] neipalssharehold ;

2. corporate shareholders shall send their

legal representatives or proxies entrusted by

the legal representatives to attend the

meeting. Eer—theThe legal representatives
attending the meeting—they—shall presentshow
their identity certificates identifieation
doewments and valid certificates that can
evidence the qualification of legal
representative a—valid—proof—oftheir
Lifieati Lecal vo_al
iy inr . ] I be Banl
] hareholder's_identity:
fer—proxies—or—authorized—representatives—eot
corporate—shareholdersattending the meetings
they shall presentshow their ewn—identity
certificates identifieation—doctments; and athe
written prexy power of attorney sisnedissued

by the legal representatives of the corporate
shareholders according to laws-ersa-ecopy-ofthe

reselution—authorizing—the-representation—issaed
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49 (Certain contents of Paragraph 1 of original
Article 51 have been moved to this Article.)

Article 44

The convener and the Banls-appeinted lawyers
engaged by the Bank shall jointly werify check

the legality legitimacy of shareholders’

qualifications based on the sharehelder—register

of shareholders provided by the securities

depository and clearing agency registration
] ] nstittion.

50 (Original Article 52 has been moved to this
Article.)

Article 45

The registration contents for shareholders or
their proxies attending the—Shareholders™
General—Meetins—shareholders’ meetings

include:

1. Confirmation of their identity as a

shareholder or shareholder proxy;

2. Requests to speak and recording of the

contents of their speech, if any;

3. Receipt of voting ballots according to the

number of shares held or represented by the

shareholder or shareholder proxy.

51 (Certain contents of Paragraph 1 of original
Article 51 have been moved to this Article.)

Article 46

The registration for the meeting shall endeease

once the ehair—chairman of the meeting

announces the number of shareholders and
proxies present—at attending the meeting
onsite and the total number of voting shares
they held by them.

- 251 -



APPENDIX II

COMPARATIVE TABLE OF THE AMENDMENTS TO THE PROCEDURAL

RULES FOR THE SHAREHOLDERS’ GENERAL MEETING

Provisions before Amendments

Proposed Amendments

52

Article 46

Shareholders shall authorize agents in writing.
The proxy form for voting at the Shareholders’
General Meeting shall contain the following
information:

1. The name or title of the principal and the
name of the shareholder proxy;

2. The number of shares of the principal
represented by the shareholder proxys;

3. Whether the shareholder proxy has the right
to vote;

4. Instructions from the principal on whether to
cast a vote in favor, against, or abstain for each
item listed on the agenda of the Shareholders’
General Meeting;

5. Whether the principal grants the shareholder
proxy the right to vote on any temporary
proposals that may be included in the agenda
of the annual general meeting, and if so,
specific instructions on how such votes shall
be cast;

6. The date of issuance and the validity period
of the proxy;

7. Signed by the principal or by a proxy
authorized in writing by the principal. If the
principal is a corporate shareholder, the
document shall bear the official seal of the
corporate shareholder or be signed by a director
or an officially appointed proxy.

Article 47

Sharehold ball authos . e
The power of attorney for proxy ferm—fer

vottre—at—the—Shareholders—GeneralMeetine
shall eentainstate the following infermatiencontents:

1. Fhe name er—title of the principal and the
class and number of shares held in the Bank

the—pame—of—the—sharcholderproxy;

2. name of the proxy Fhe-rumber-eofshares—of

the—prineipal—represented—by—the—sharehelder
proxy;

3—Whether—theshareholderprexy—has—therisht

to—votes

3. Instruetionsspecific instructions from the
prireipal shareholders, including instruction
on whether to cast a an affirmative or

negative vote in—faver—against or abstain

ferfrom each item listed on the agenda of the

Shareholders™—GeneralMeeting—shareholders’

meeting;

4. The—date—of the issuance date and the
vatdityeffective period of the power of

attorney proxy,;

5. the signature (or seal) of the principal.

Signed_bv_tl oinel ]
horized_i i b cinal_The

corporate seal shall be given if ¥ the principal
is a legal person eerperate sharecholder—the
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1 bl he—offioial_seal—of—tl
barehold bosienedbvpdi
e oiall ted ‘

The power of attorney shall indicate that the
proxy is allowed to vote at his/her own
discretion if the shareholder does not give
specific instructions.

If the securities regulatory authorities in the
places where shares of the Bank are listed
provide otherwise, such provisions shall
apply.

53 Article 47 Arttele 47

Any blank proxy form issued by the board to | Anyblamlproxy—form—issuedby—the—beardte
shareholders for appointing shareholder proxies | sharehelders—for-appointing—shareholderproxies
shall allow shareholders to freely choose to | shall—aHew——sharehelders—to—freely—choose—to
instruct their proxies to cast votes in favor, | instraet—their—prexies—to—east—votes—n—faver
against, or abstain, and provide separate | against—or—abstain—and—provide—separate
instructions for each matter to be voted upon | instruetions—for—each—matter—to—be—voted—upon
at the meeting. The proxy form shall indicate | at—+the—meeting—Fhe—proxyform—shallindieate
that if the shareholder does not provide | that—f—the—shareholder—deoes—not—provide

instructions, the shareholder proxy may vote | instruetions;—the—sharehelder—proxy—may—vote
at his/her own discretion. at-histher—own—diseretion:
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54

Article 48

The proxy form for voting shall be placed at the
Bank’s registered office or another location
specified in the meeting notice at least 24 hours
before the relevant meeting or 24 hours before
the designated voting time.

If the proxy form is signed by an authorized
person on behalf of the principal, the
authorization document or other authorization
files granting this authority shall be notarized.
The notarized authorization document or other
authorization files shall be placed alongside the
proxy form at the Bank’s registered office or

another location specified in the meeting notice.

Article 48

The power of attorney for proxy ferm—fer
wvotirg shall be placed at the domicile of the
Banks—registered—office—or other placeanether

loeation—speeified designated in the—meeting
notice of the shareholders’ meeting atleast

twenty-four (24) hours prior to the holding of
before—the relevant shareholders’ meeting or
twenty-four (24) hours prior to befere the

given designated voting time.

If the power of attorney presxy—feorm is signed
by an—autherized a person en—behalf—eof
authorized by the principal, the autherization
deeument—or power of attorney for signature
authority and other relevant authorization
documentsfiles granting—this—autherity shall be
notarized. The notarized sawthetrization
doeument power of attorney or other
relevant authorization documents fies shall
be placed alengside—the—prexy—form at the
domicile of the Banks—registered—etffiee—or
other place designated another—leeation
speeified in the meetimg—notice of the
shareholders’ meeting together with the
power of attorney for proxy.

55

Article 49

If the principal is a legal entity, its legal
representative, Board of Directors, or other
decision-making body shall attend the
Shareholders’ General Meeting of the Bank.

If the shareholder is a recognized clearing
house or its nominee, the shareholder may
authorize one or more individuals it deems fit to
act as proxies at any Shareholders’ General
Meeting or Class Shareholders’ General
Meeting. However, if more than one
individual is authorized, the authorization
document shall specify the number and type

of shares each such individual represents.

Article 49

If the shareholder is a recognized clearing
the shareholder
may authorize one or more personsindividuals

house or its agentreminee,

it deems appropriatefit to act as its
proxyprexies at any Shareholders—General
Meeting—shareholders’ meetings or Elass
Shareholders—General—Meeting—the meeting
for a certain class of shareholders. However,
if mere—than—eone—indtvidual4s more than two
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Authorized individuals can exercise rights on | (2) persons are authorized, the power of
behalf of the recognized clearing house or its | attorney auwtherization—deoetwment shall
nominee as if they were natural shareholders of | explicitly indicate speeify the number and
the Bank. classtype of shares each proxysach—individual
represents. Persons obtaining the above
authorization may Awtherized—individuals—ean
exercise corresponding rights on behalf of the
recognized clearing house or its agent in the

same way as that of a nreminee-asithey-were

natural person shareholders of the Bank.

56 Article 51 (This Article has been moved to revised
Articles 43, 44 and 46.)

Shareholders attending the Shareholders’
General Meeting shall be registered. The | AxtieleS+
convener and the Bank’s appointed lawyer
shall jointly verify the legality of | Shareholders—attending—the—Shareholders”
shareholders’ qualifications based on the | Gereral—Meeting—shall—be—registered—The
shareholder register provided by the securities | eenvener—and—the—Bank s—appetnted—lawyer
registration and settlement institution, and | shaH—feintly—vertfy—the—tesality—of
record the names (or titles) of shareholders | sharehelders—equalifications—based—on—the
and the number of voting shares they hold. | sharehelder—register—provided—by—the—seeurities
Registration for the meeting shall cease once | registration—and—settement—institution—and
the chair announces the number of shareholders | record—the—names—(or—tides—of—~sharehoelders
and proxies present at the meeting and the total | and—the—number—ef—veting——shares—they—held:
number of voting shares they held. Shareholders | Registrationr—for—the—meeting—shallcease—enee
shall provide the following documents for | the-ehairannouneces-the—numbereof-shareholders

meeting registration: ad-proxtes—presentat-theteetingand-the—total

1. For natural person shareholders attending the | shal—provide—the—feHowing—doctuments—for
meeting, they shall present their identification | meetingregistration:

documents and provide information that allows
the Bank to confirm their shareholder status; for | +—Fernataral-person—sharcholders—attending—the
those who have entrusted a proxy to attend the | meeting—they—shall—present—their—identification
meeting, the proxy shall present his/her own | deeuments—andprovide—information—thatallows
identification documents, the proxy form for | theBanlto-confirmtheirshareholder—statasfor
voting, and information that allows the Bank to | these—who-have—entrusted—a—proxy—to—attend—the
confirm the principal’s shareholder status; rreeting—the—proxy—shallpresent—histher—ows
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General Meeting at its registered office or
another specified location. The meeting shall
be held in a physical venue, and the Bank must
provide facilities for shareholders to participate

No. Provisions before Amendments Proposed Amendments
2. For the legal representatives attending the | gualifieationr—as—a—legal—representative,—alons
meeting, they shall present their identification | with—infermation—that—alews—the—Bank—te
documents and a valid proof of their | eenfirm—the—eerperate—shareholders—identity:
qualification as a legal representative, along | fer—prexies—er—authorized—representatives—of
with information that allows the Bank to | eerperate—sharehelders—attending—the—meeting
confirm the corporate shareholder’s identity; | they—shall—present—their—eown—identifieation
for proxies or authorized representatives of | deetments;—a—written—proxy—signed—by—the
corporate shareholders attending the meeting, | legal—representative—of—the—corporate
they shall present their own identification | sharehelder—er—a—ecopy—of—the—resolution
documents, a written proxy signed by the | autherizing—the—representation—issaed—by—the
legal representative of the corporate | Beard—ef—Directors—er—other—deeiston—makine
shareholder or a copy of the resolution | bedy—efthe—ecorperate—sharehelder—and—verified
authorizing the representation issued by the | by—netarization—along—with—information—that
Board of Directors or other decision-making | aHews—the—Bank—te—econfirm—the—prineipal’s
body of the corporate shareholder and verified | shareholder—statas:
by notarization, along with information that
allows the Bank to confirm the principal’s
shareholder status.
57 Article 52 (This Article has been moved to revised Article
45.)
The registration contents for shareholders or
their proxies attending the Shareholders’ | ArtieleS2
General Meeting include:
T . . for—charehold
1. Confirmation of their identity as a | their—prexies—attendine—the—Shareholders”
shareholder or shareholder proxy; General-Meeting—inelude:
2. Requests to speak and recording of the | +—Cenfirmation—ef—thetr—identity—as—a
contents of their speech, if any; shareholder—or—shareholderproxy:
Z—Regtests—to—spenk—and—recordinre—ot—the
3. Receipt of voting ballots according to the | eentents—oftheirspeech—any:
number of shares held or represented by the
shareholder or shareholder proxy. 3I—Receipt—ot—rottreballots—accordine—to—the
number—of—shares—held—errepresented—by—the
shareholder—or—shareholderproxy-
58 | Article 53 Article 51
The Bank shall convene the Shareholders’ | The Bank shall eenvene-hold the-Sharehelders™

General-Meeting—shareholders’ meeting at its
domicile or other designated placeregistered

office—or—anotherspeeifiedJoeation.
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in the meeting by secure, economical, and
convenient means such as online platforms or
other methods, in accordance with laws,
administrative regulations, the rules of the
securities regulatory body in the jurisdiction
where the Bank’s stock is listed, or the Bank’s
Articles of Association. Shareholders who
participate in the meeting via these methods
will be considered present. If the Bank uses
online platforms or other methods for the
Shareholders’ General Meeting, it shall clearly
state the voting time and procedures for these
methods in the meeting notice.

The shareholders’ meeting shall be held onsite
in a physical venue, and the Bank maustshall
provide facilities for shareholders te-partietpate
in-the—meeting—by-with secure, economical, and
convenient means such as online platforms or
other methods, in accordance with }awss

. . lations— | -

.\ . bodvin—the_iurisdiet
where—the—Bankis—stoek—s—Hsted—laws,
regulations, regulatory provisions and esthe
Bank’s Articles of Association. Shareholders
who participate in the shareholders’ meeting
via—these—metheds—will-be—econsidered through
the aforesaid means are deemed to be
present.

H—the—Bank—wses—onhre—phtforms—or—other
rrethodsfor-theShareholders General Meeting;
it The Bank shall clearly state the voting time
and procedures for voting via Internet and
otherthese-methods in the meeting notice.

The starting time for voting at a
shareholders’ meeting convened via the
Internet or other methods shall not be
earlier than 3:00 p.m. on the day before the
on-site shareholders’ meeting and no later
than 9:30 a.m. on the day of the on-site
shareholders’ meeting. The conclusion time
shall not be earlier than 3:00 p.m. on the day
of the conclusion of the on-site shareholders’
meeting.

The conclusion time of onsite shareholders’
meetings shall not be earlier than the
deadline of voting via Internet or other
means.
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59 (Original Articles 83, 84 and 85 have been
moved to this Article.)

Article 52

Tha Shorabldarc’ (oparal NMaoatiog choll Lo
A=Ay

S
THC—O T CrroTaeTy T oTraTr—IvIcotTt SHTT—o0

held . . i bl i
period—The convener shall ensure that a
shareholders’ meeting is convened on a

continuous basis and comes up with the
wtH—a—final resolution—s—+eached. The Board
of Directors and other conveners shall adopt

necessary measures to ensure the normal

order of the shareholders’ meeting. For acts
that interfere with the shareholders’ meeting

pick quarrels and make trouble, and infringe

upon the legitimate rights and interests of

shareholders, measures shall be taken to stop

them, and shall promptly report to the

relevant authorities for investigation and
handling.

During the meeting, if disputes arise among

attending shareholders regarding shareholder

identity, vote counting results, or other issues

that cannot be resolved on-site and affect the

order of the meeting, preventing it from
continuing, the ehairpersonr—chairman of the
meeting shall announce a temporary

adjournment. Once the situation described i#n
the—preecedins—paragraph—above has been
resolved, the ehairperser—chairman shall
promptly notify the shareholders to

reconrverecontinue the meeting.

In case that the shareholders’ meeting is

suspended or cannot make resolutions due to

special reasons such as H-force majeure,—er
] 5 ol |
adjourmnent—of—the—Shareholders™—Generad
Meeti . G Loy
] | ) : bei I
1 I . e bei
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o the Board_ofDi bl Lind

- risdict l Lo Bank i tistodand

make-an-announecement—The Board-of Directors
huas—the—obhsatior—to—take—fmeastres—necessary
measures shall be adopted to resume the

Shareholders—General—Meetine shareholders’

meeting as soon as possible or the meeting

should be directly terminated with a timely

announcement. The convener shall make
report to the local office of CSRC in the
place where the Bank is located and the

stock exchanges of the places where the
shares of the-Bank are listed.

60

Article 54

Unless otherwise provided by the Bank’s
Articles of Association or this Procedural
Rules, the chairman of the board shall preside
over the Shareholders’ General Meeting as the
chairperson. In the event that the chairman is
unable to perform his duties, the vice-chairman
shall preside over the meeting as the

chairperson.

If both the chairman and vice-chairman are
unable to attend the meeting, the board may
designate one director to serve as the
chairperson. If the board does not designate a
chairperson, the attending shareholders may
elect one person to serve as the chairperson.
If shareholders are unable to elect a chairperson
for any reason, the shareholder (including a
proxy) holding the most voting shares present at
the meeting shall serve as the chairperson.

Article 53

YnlessExcept otherwise provided by the Bank’s
Articles of Association or this—the Procedural
Rules, the chairman of the Board of
Directorsbeard shall preside over the
Shareholders—General—Meeting—shareholders’

meeting as—the—chairperson.tn—the—eventthatlf
the chairman is unable or fails to perform his/

her duties for any reason, the vice chairman of
the Board of Directors shall preside over the

meeting-as—the—ehairpersos.

If beth—the chairman and vice chairman are
both unable or fail to attend—the—meetnsg;
perform their duties, a director voted by
more than half (1/2) of the directors shall
preside over the meeting.—the—beard—may
s P ]

- 259 -




APPENDIX II

COMPARATIVE TABLE OF THE AMENDMENTS TO THE PROCEDURAL

RULES FOR THE SHAREHOLDERS’ GENERAL MEETING

Provisions before Amendments

Proposed Amendments

61

Article 55

For Extraordinary Shareholders’ General
decided

proposing shareholders or the Board of

Meetings to be convened by

Supervisors on their own, the Board of
and the board shall
diligently perform their duties. Directors and

Directors secretary
supervisors shall attend the meeting, and the
board secretary must attend to ensure the
normal order of the meeting.

For Shareholders’ General Meetings convened
by the Board of Supervisors, the chairman of
the Board of Supervisors shall serve as the
chairperson and preside over the meeting. If the
chairman of the Board of Supervisors is unable
to perform or does not perform his duties, a
supervisor elected by more than half of the
supervisors present shall serve as the
chairperson and preside over the meeting; if
no chairperson is designated, attending
shareholders may elect one person to serve as
the chairperson and preside over the meeting; if
shareholders are unable to elect a chairperson
for any reason, the shareholder (including a
proxy) holding the most voting shares present at
the meeting shall serve as the chairperson and

preside over the meeting.

For Shareholders’ General Meetings convened
by shareholders on their own, the convening
shareholders shall elect a representative to serve
as the chairperson and preside over the meeting;
if the convening shareholders are unable to
elect a chairperson, the shareholder (including a
proxy) holding the most voting shares present at
the meeting shall serve as the chairperson and
preside over the meeting.

Article 54

Eer—ShareholdersGeneral—Meetings—The
shareholders’ meeting convened by the
Audit Committee on its own shall be
presided over by—Beard—ef—Supervisers;—the
chairman of the Audit Committee.—Board—ef
S . hal he—chai !
d ] e I the-chai -

Board—6f-S . . b1 :

dees—not—performhis—duties—a—superviser—The
member of the Audit Committee elected by
more than half (1/2) of the members shall-ef

the—supervisers—present—shall—serve—as—the
chairperson—and—preside over the meeting if

the chairman of the Audit Committee fails or
is unable to perform his/her duties;—f—se

o Losi n iy

Eer—ShareholdersGeneral—Meetings The
shareholders’ meeting convened by
shareholders on their owns—initiatives shall be
presided over by the convening shareholders
or the representative elected by the
convening shareholders—shaH—eleet—a

representative—to—serve—as—the—chairperson—and
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62

Article 56

The chairman of the board shall appoint the
chairs of all specialized committees, including
the Strategy Development Committee, the Audit
Committee, the Risk Management Committee,
the Nomination and Remuneration Committee,
and the Related Party Transactions, Social
Responsibility, and Consumer Protection
Committee, or another member of these
committees (or an appropriately appointed
representative if such a member cannot attend)
to answer questions at the annual general
meeting. The chairs of special committees
under the board shall also answer questions at
any Shareholders’ General Meeting that
approves related-party transactions or other
transactions requiring approval by independent

shareholders.

The management shall ensure that external
auditors attend the annual general meeting to
answer questions regarding audit work,
preparation of the audit report and its
contents, accounting policies, and auditor
independence, etc.

Article 55

Where the Shareholders’ Meeting requires
directors or senior management members to
attend a shareholders’ meeting as non-voting
attendees, such directors or senior
management members shall be present at
the meeting and respond to shareholders’

inquiries.

The chairman of the beardBoard of Directors
shall appoint the ehairschairmen of all
speetalized—special committees;—inelading—the
S Devel - sttoe—d L

Commrittee, oOr
chairmen of such committees, another
member ef—these—eommittees—(or—an
a—member-eannot-attend) to answer questions at
the—annuwal—general—meeting—an annual

shareholders’ meeting. The ehairschairmen

in the absence of the

of special committees under the beardBoard
of Directors shall also answer questions at any
Shareholders™GeneralMeeting—shareholders’
meeting that approves related-party transactions
or other transactions requiring approval by
independent shareholders.

The management shall ensure that external

auditors attend the—annual—seneral—meeting

annual shareholders’ meeting to answer

- 261 -




APPENDIX II

COMPARATIVE TABLE OF THE AMENDMENTS TO THE PROCEDURAL

RULES FOR THE SHAREHOLDERS’ GENERAL MEETING

Provisions before Amendments

Proposed Amendments

questions regarding audit work, preparation of
the audit report and its contents, accounting
policies, and auditor independence, etc.

63

(Newly added article)

Article 56

At an annual shareholders’ meeting, the
Board of Directors shall report to the
Shareholders’
performance over the past year, and each

Meeting on its work

independent director shall also make a
report on his or her performance of duties.

64

Article 57

After being informed that the attendees meet
the statutory requirements and that shareholder
registration for speaking has been completed,
the chairperson shall announce the start of the
meeting at the time specified in the notice.
However, if any of the following situations
occurs, the chairperson may announce the start
of the meeting after the scheduled time:

1. If there is a malfunction with the venue’s
equipment that affects the normal convening of
the meeting;

2. If there are other significant reasons affecting
the normal conve