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Chapter I General Provisions

Article1 The Articles of Association are formulated in ademice with the
Company Law of the People’s Republic of CHitee ‘Company Law’), the Securities
Law of the People’s Republic of Chiftae “Securities Law’), the Commercial Banking
Law of the People’s Republic of Chifthe “Commercial Banking Law”), the Special
Provisions of the State Council on the Offshoreei®ffy of Shares and Listing of
Companies Limited By Shardke Mandatory Provisions for the Articles of Associatiaf
Companies Listing Overseasnd theGuidelines on the Articles of Association of Listed
Companiess well as other relevant laws, administrativelliggns and departmental rules
for the purposes of protecting the legitimate sghnd interests of Agricultural Bank of
China Limited (“theBank”) and its shareholders and creditors and reggl#te organization

and activities of the Bank.

Article 2 Under the consent of the State Council and uporroapp of China
Banking Regulatory Commission by an approval rgpyn Jian Fu[2009] No. 13), the
Bank was restructured in its entirety into a jostbck company from the original
Agricultural Bank of China (which was establishedlB51) and was established by way of
promotion. The promoters were the Ministry of Fioarand Central Huijin Investment
Limited. The Bank completed the formalities inpest of the change of registration with
the State Administration of Industry and Commerceld January 2009, and obtained a

business licence. The number of business licecd®D000000005472.

Article 3 The registered name of the Bank in Chinese-ids £ M /AAT 43 A FR
v+ and the abbreviated Chinese name shallbés £ 417, The registered name of
the Bank in English is: AGRICULTURAL BANK OF CHINALIMITED and the

abbreviated English name is AGRICULTURAL BANK OF (A (ABC).
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Article 4 The place of domicile of the Bank is: No. 69 Jiammen Nei Avenue,

Dongcheng District, Beijing. Postal Code: 100005.
Telephone: 86 - 10 - 85108888
Fax: 86 - 10 - 85108557
Article 5 The Bankshall be a perpetually existing company limitedshgres

Article 6 The chairman of the board of directors shall belé¢igal representative of

the Bank.

Article 7 The entire capital of the Bank shall be divideadishares of equal value
and shareholders shall be liable for liabilitiestlvd Bank to the extent of their respective

shareholdings and the Bank shall be liable foddists to the extent of all its assets.

Article 8 After approval by the banking regulatory authodfythe State Council, the
Articles of Association shall become effective fthe date on which the shares of the Bank are
listed and traded under its initial public offerind’he original articles of association of the Bank

shall automatically lapse from the effective ddith@Articles of Association.

Commencing from the effective date hergbg&Articles of Association shall become a
legally binding document that regulates the orgation and activities of the Bank as well
as the rights and obligations between the Bank igmdshareholders and among the
shareholders. The Articles of Association shall lieding upon the Bank and its
shareholders, directors, supervisors, and seniaagement personnel. The aforementioned
persons may institute a claim relating to mattéthe Bank in accordance with the Articles

of Association.

Pursuant tdahe Articles of Association, a shareholder may sue atimgr shareholder,

or any director, supervisor, or senior managemerggnnel of the Bank, or the Bank, and
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the Bank may sue a shareholder, director, supenascany other senior management

personnel.

For the purpose of the preceding paragraph, time tsue” shall include the initiation
of proceedings before a court or the applicatiom &vbitration to an arbitration

organization.

Article 9 Based on the needs of its business developmentsabgkct to
approval by the relevant regulatory authority, udihg the banking regulatory
authority of the State Council, the Bank may, icadance with the relevant laws,
administrative regulations, departmental rules tnedArticles of Association, set up,
change or dissolve institutions, including but rohited to branches (branch
companies), subsidiary banks (subsidiary companied)representative offices, within
and outside the PRC. Except for subsidiary bankbsfdiary companies), the said
institutions shall not have the status of indepentkgal person and shall legally carry
out their business within the scope of powers debatyto them by the Bank and shall

be subject to the centralized management of thé&.Ban

Article 10 The Bank may invest in a limited liability compaigint stock company
and any other legal person in accordance withaws bind shall assume liability for such

invested legal person to the extent of its capaatribution or subscribed shares.

Article 11 The Bank shall adhere to its market positioningrapph of catering the
needs of Sannong and adopting the commerciallyedriyperation, continuously optimize
the operation and management model for its courdy &anking business, establish a
self-restraint mechanism by combining the powetjeduand interests so as to ensure the

continuous development of the county area bankirginess in a stable manner.

Article 12 For the purpose hereof, the term “senior managepersonnel” shall
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mean the president, vice presidents, executivetdin® secretary to the board of directors
and any other senior management personnel detetrbynehe board of directors. All

senior management personnel shall be collectiedgmed to as the “senior management”.
Chapter Il Objective and Scope of Business

Article 13 The objectives of the Bank to conduct business| §ealon the basis of
the market- and customer-oriented approach withféagure of providing services for
Sannong, to act in compliance with the law, to pstema stable and sound operation, to
perfect the corporate structure, to strengtherrnatecontrol and to continuously improve
the innovation capability and market competitivene$ the Bank in order to provide
guality services to its clients, to maximize preffor its shareholders and to promote a

comprehensive economic and social developmentintban and rural areas.

Article 14 The business scope of the Bank shall be as folltaksng deposits from
the public; granting short-term, medium-term anuglberm loans; arranging domestic and
overseas settlements; accepting and discountitigiments; issuing financial bonds; acting
as agents to issue, honour and underwrite governbwnds; trading government bonds
and financial bonds; engaging in inter-bank lengielggaging in foreign exchange trading
as a principal or on an agency basis; engagindénsettlement and sale of exchange;
engaging in bank card business; providing letteiscredit and guarantee services;
collecting and making payment as well as conductirteyirance business on an agency
basis; providing safe deposit box services; settfunds on an agency basis; engaging in
various exchange businesses; conducting loan kssitteough acting as an agent for
policy banks, foreign governments and internatidimancial institutions; undertaking loan
commitments; originating or participating in cortaam loans; providing foreign currency

deposits; granting loans denominated in foreigrrengies; providing foreign exchange
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remittance; borrowing loans denominated in foredgirencies; issuing and trading, both
acting as a principal or on an agency basis, véuabécurities denominated in foreign
currencies (other than stocks); accepting and digtng foreign exchange notes;
conducting foreign exchange trading for its ownacast or on behalf of the clients;
exchanging foreign currencies; providing foreigncleange guarantees; carrying out
businesses relating to credit investigation, crembnsultation and credit worthiness
certification; providing financial advisory servicdor corporate and individual clients;
engaging in the custody business in respect ofedettinds from securities companies;
engaging in custody business in respect of seesritivestment funds; engaging in custody
business in respect of corporate annuities; engaigircustody business in respect of the
industrial investment funds; engaging in custodsibess in respect of the domestic
securities investments made by qualified foreigrmstiintional investors; conducing
open-end fund operation on an agency basis; prayidhone banking, mobile banking and
online banking services; engaging in financial d&tive product trading business; and
engaging in any other business approved by theib@amkgulatory authority of the State

Council and any other regulatory authorities.
Chapter Il Shares and Registered Capital
Section1  Share Issue

Article 15 The Bank shall have ordinary shares at any timeccoAding to its
needs, the Bank may also have other classes a#ssbipon approval by the approval

department authorised by the State Council.

Article 16 The shares of the Bank shall be in form of stockehe shares issued
by the Bank shall be shares with par value angh#éinevalue of each share shall be RMB

1.00.
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For the purpose of the preceding paragraph, Renn(RiB) shall be the lawful

currency of the People’s Republic of China (tR&C”).

Article 17 The shares of the Bank shall be issued by followireg principles of

fairness and justice, and each share in the samsse shall have the same rights.

For the same class of shares issued at the samgdaanh share shall be issued on the
same conditions and at the same price. All entgresdividuals subscribing for the shares

shall pay the same price for each share.

Article 18 After approval by the banking regulatory authoutythe State Council,
the securities regulatory authority of the Staten@al, and any other relevant regulatory

authority, the Bank may issue shares to investdrgsmand outside the PRC.

For the purposes of the preceding paragrdgehterm “investors outside the PRC” shall
refer to investors who are located overseas oring-Kong Special Administrative Region
(“Hong Kong”), Macau Special Administrative Region or Taiwagion and subscribe for
shares issued by the Bank. The term “investorkiwithe PRC” shall refer to investors
who are located within the People’s Republic of m@h{excluding the aforementioned

regions) and subscribe for the shares issued bBdhk&.

Article 19 Shares issued by the Bank to investors within fR€ Rnd subscribed for

in Renminbi shall be referred to as “domestic stiare

Shares issued by the Bank to investors outsidé€B@ and subscribed for in foreign
currency shall be referred to as “foreign investtradrares”. Shares listed outside the PRC

shall be referred to as “overseas-listed foreigrestment shares”.

For the purposes of the preceding paragraph, time“fereign currency” shall refer to

a lawful currency, other than Renminbi, of anottmuntry or region, which is recognized
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by the foreign exchange administration of the Statk may be used for making payments

for the shares.

Shares in respect of which an approval for issgeasted by a department authorised
by the State Council and the permission for listamgl trading on a domestic stock
exchange is granted, upon examination, by a doensgick exchange are collectively
referred to as the domestic shares. Shares inctespevhich an approval for issue is
granted by a department authorised by the Stateadi@nd the permission for listing and
trading on a foreign stock exchange is grantedn @mination, by a foreign securities

regulatory authority are collectively referred sothe overseas-listed shares.

Article 20 After the approval by a department under the STatencil, the Bank may
issue a total number of 324,794,117,000 ordinagreshand may issue 260,000,000,000
shares to its promoters at the time of restructuitiio a joint stock company, representing

80.05% of the total number of ordinary shares winiay be issued by the Bank.

Article 21 After restructuring into a joint stock company, thgank issued
64,794,117,000 ordinary shares, including 29,2ZBHX overseas-listed shares
(representing approximately 9% of the total numbgrordinary shares which may be

issued by the Bank) and 35,570,588,000 domestieslissued to domestic investors.

Following the completion of the share issue agmredeto in the preceding paragraph,
the share capital of the Bank shall consisB2&4,794,117,00@rdinary shares, of which
127,361,764,731omestic shares are held by the Ministry of Fieaftbe promoter),
130,000,000,000domestic shares bgentral Huijin Investment Limited (a promoter),
36,693,529,167 shares by other holdergl@iestic shares ar&,738,823,09&hares by

the holders of overseas-listed shares.

Article 22 Once the plans in respect of the offering of thersgas-listed shares and
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domestic shares have been verified and approvetieogecurities regulatory authority of
the State Council, the board of directors of thelBemay arrange for implementation of

such plans by means of a separate offering.

The respective plans of the Bank in respect obffexring of the overseas-listed shares
and domestic shares as provided for in the pregegdaragraph may be implemented
respectively within 15 months from the date of a&wai by the securities regulatory

authority of the State Council.

Article 23 Where the Bank issues overseas-listed foreign imeys shares and
domestic shares respectively within the total numdle shares specified in the share
offering plans, such shares shall be fully subsdtitor at their respective offerings. If the
shares cannot be fully subscribed for on a ondsaffis due to special circumstances, the
shares may, subject to the approval of the seesritegulatory authority of the State

Council, be issued in several offerings.
Article 24 The registered capital of the Bank shall be RMB,324,117,000.
Section 2 Increase or Reduction and RepurchasbatS

Article 25 Based on its needs of business operation and geweltt, upon
resolution at a shareholders’ general meeting @od submission to, and approval by, a
competent authority of the State, the Bank mayemse its registered capital by any of the

following means in accordance with relevant lawd administrative regulations:
(1) public offering of shares;
(2) private placing of shares;
(3) distribution of bonus shares to existing shaleérs;

(4) capitalization of capital reserves; and
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(5) any other means required by laws and admitistraegulations, and approved by

the relevant competent authorities.

Upon approval in accordance withe Articles of Association, any new share issue
conducted by the Bank for the purpose of increastagcapital shall be handled in
accordance with the procedures as provided foreievant laws and administrative

regulations.

The conversion of the convertible bonds issuednieyBank into shares may result in
an increase of the registered capital of the Barlihe conversion of the convertible bonds
shall be handled in accordance with the provisioihthe law, administrative regulations,

departmental rules, prospectus of the convertiblelb and other relevant documents.

Article 26 The Bank may reduce its registered capital in ataoce with the
Articles of Association. When the Bank reducesdtgistered capital, it must prepare a

balance sheet and a list of properties.

The Bank shall notify its creditors within 10 dafrem the date of adopting the
resolution to reduce its registered capital andl ghablish a public announcement of the
resolution for at least three times in newspapeétisinv30 days of the said date. Creditors
shall, within 30 days of receiving a written notia®, in the case of failure to receive a
written notice, within 90 days from the date of fivet public announcement, be entitled to
require the Bank to settle its debts in full orpdmvide a corresponding guarantee for

repayment of its debts.

The registered capital of the Bank after the radncof capital shall not be less than

the statutory minimum level.

Article 27 In any of the following circumstances, the Bank jmsybject to the
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laws, administrative regulations, departmental gwded the Articles of Association,

repurchase its issued and outstanding shares:
(1) cancellation of shares for the purposes ofceduthe Bank’s registered capital,
(2) merger with another company that holds sharéise Bank;
(3) granting shares to employees of the Bank aandsy

(4) disagreement of any shareholder with any reéisolurelating to the merger or
division of the Bank adopted at a shareholderségenmeeting, which results in requiring

the Bank to purchase shares held by such sharehafu#

(5) other circumstances as permitted by the lawdimimistrative regulations,
departmental rules and by the securities regulatatigorities located at the place where the

shares of the Bank are listed.

Where the Bank repurchases its own shares duesoms stated in items (1) to (3) in
the preceding paragraph, the share repurchase kbalpproved by resolution at a
shareholders’ general meeting. After the Bank basinchased its own shares in accordance
with the above provisions, the shares so purchakelll be cancelled within 10 days from
the date of repurchase (in the case of item (1)3hall be transferred or cancelled within 6

months (in the case of items (2) and (4)).

The shares of the Bank repurchased by the Bankugotgo item (3) of the first
paragraph shall not exceed 5% of the total numbéhenissued shares of the Bank. The
funds used for share repurchase shall be paid foilteoprofit after tax of the Bank. The

shares so repurchased shall be transferred tarthkgees within 1 year.

Article 28 After the approval by relevant competent authaitithe Bank may

repurchase its shares in any of the following memne
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(1) by repurchasing shares through open transactioa stock exchange;

(2) by making an offer for repurchasing the shdcesll shareholders on a pro rata

basis;
(3) by repurchasing shares under an off-marketemgeat; and

(4) in any other manner as approved by the lawsnimdtrative regulations,

departmental rules as well as the relevant compateéhorities.

Article 29 Where the Bank repurchases its shares under anaoket agreement,
prior approval shall be obtained from the sharedrsidat a general meeting in
accordance with the Articles of Association. Updataining the prior approval of the
shareholders at a general meeting in the same madheeBank may rescind or alter any
contract concluded in the manner set forth abovevawve any of its rights under such

contract.

For the purposes of the preceding paragraph, abstiar the share repurchase shall
include (but shall not be limited to) agreementgamnection with the assumption

of the obligations, and the entitlement of the tggho repurchase shares.

The Bank shall not assign any contract for the ndmase of its shares or any of its

rights provided therein.

Article 30 If the Bank cancels a portion of its shares duistoepurchase of that
portion of shares, the Bank shall apply to an adstrative authority for industry and
commerce for the registration of a change of itgstered capital. The amount of the
registered capital of the Bank shall be reducedhieytotal par value of the shares so

cancelled.

Article 31 Unless the Bank has already entered into liquidatio must comply
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with the following provisions in repurchasing arfyite issued and outstanding shares:

(1) where the Bank repurchases its shares at jae, e payment shall be made out
of the book balance of the distributable profitstted Bank or out of the proceeds from a

new issue of shares made for that purpose;

(2)where the Bank repurchases its shares at ayreover the par value of its shares,
the payment equivalent to the par value of suchreshahall be made out of the book
balance of the distributable profits of the Bankooit of the proceeds from a new share
issue made for that purpose. The payment of tintopan excess of the par value shall

be handled as follows:

1. if the shares being repurchased were issued atghae, the payment shall be made

out of the book balance of the distributable psodit the Bank; and

2. if the shares being repurchased were issued araiypm over their par value, the
payment shall be made out of the book balance efltstributable profits of the Bank or
out of the proceeds from a new issue of shares rfadihat purpose, provided that the
amount paid out of the proceeds of the new shamgeishall not exceed the aggregate
amount of premium received by the Bank on the issuihe existing repurchased shares
nor shall it exceed the book value of the Bankisiteh reserve fund account (including the

premiums on the new issue of shares) at the tintieeofepurchase;

(3) payments made by the Bank for the purposefost below shall be paid out of

the Bank’s distributable profits:
1. for acquiring a right to repurchase its shares;
2. for modifying any contract for repurchasing its g% and

3. for releasing any of its obligations under any repase agreement; and
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(4) after the Bank’s registered capital has beeunaed by the aggregate par value of
the cancelled shares in accordance with the relguawisions, the amount deducted from
the distributable profits of the Bank for paymehth® par value of shares which have been

repurchased shall be included in Company's capsarve fund account.

If the financial treatment of the above share relpaise is otherwise provided for in
the laws, administrative regulations, departmemnial and relevant provisions and by the
securities regulatory authorities located at ttec@lwhere the shares of the Bank’s are

listed, such provision(s) shall apply.
Section 3  Transfer of Shares

Article 32 Except as otherwise provided for in the laws, adstrative regulations,
departmental rules and by the securities regulatottyority located at the place where the
shares of the Bank are listed, the shares of tim Blaall be transferrable in accordance
with the laws and shall be free and clear of aeg.li The transfer of the shares of the

Bank shall be registered with a share registry o by the Bank.

Article 33 All fully-paid overseas-listed shares listed on T®®ck Exchange of
Hong Kong Limited (the MKSE”) are freely transferrable under the Articles of
Association, provided that the board of directoes/mefuse to acknowledge any transfer

document without reason unless the following comatt are met:

(1) The transfer documents and other documents walaterto or may affect the title
of any shares shall be registered and fees in ctaonevith such registration shall be paid
to the Bank at a standard fee prescribed ifRilles Governing the Listing of Securities on

The Stock Exchange of Hong Kong Limjited

(2) The transfers only relate to overseas-listeteshlisted on the HKSE;
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(3) the stamp duty which is payable for the trandf'cuments has been duly paid;

(4) the relevant share certificate(s) and any otéeidence which the board of
directors may reasonably require to show that thesferor has the right to transfer the

shares have been provided;

(5) where the shares are intended to be transfésrgint holders, the number of such

joint shareholders shall not be more than 4; and
(6) The shares shall be free and clear of anydféhe Bank.

Article 34 If the board of directors refuses to register aagdfer of share, the Bank
shall issue a notice to the transferor and thesfea@e thereof within 2 months from the
date on which the transfer application has beey swbmitted notifying the refusal to

register such transfer.

Any transfer of the overseas-listed shares listedhe HKSE shall be effected in
writing by an instrument of transfer in a genemalbainary form or in any other form
acceptable to the board of directors. Such instmiroetransfer may be signed manually
or affixed with a valid company chop (in the cakéhe transferor or the transferee being a
company). If a shareholdes a recognised clearing house within the meanihghe
Securities and Futures Ordinance (Chapter 571 ef Hong Kong Ordinance) (the
“Recognised Clearing Hous® or its agent, suclnstrument of transfemay be executed

in printed form.
Article 35 The Bank shall not accept any pledge of its shares.
Chapter IV Financial Assistance for Purchasing the Bank’s Shas

Article 36 Neither the Bank nor its subsidiary banks (subsidé@mpanies) shall

provide any financial assistance at any time infany to a person who is purchasing or
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intends to purchase shares of the Bank for theogerpf the said purchase or proposed
purchase. Persons who purchase the Bank's shares@#oned in the above shall
include persons who directly or indirectly undeetakny obligation for the purpose of

purchasing shares of the Bank.

Neither the Bank nor its subsidiary banks (subsjdi@mpanies) shall provide any
financial assistance at any time in any form toaheve obligors in order to reduce or
discharge their obligations arising out of the pase or proposed purchase of the shares

of the Bank.

This Article shall not apply to the circumstancesdescribed in Article 38 of the

Articles of Association

Article 37 For the purposes of this Chapter, the term “finahassistance” shall

include (but shall not be limited to) the followif@gms of financial assistance:

(1) gift;

(2) guarantee (including the assumption of liapildr provisions of property by a
guarantor in order to secure the performance oigatibns by an obligor), indemnity
(excluding, however, the indemnity arising out bé tBank’s own fault) and release or

waiver of rights;

(3) provision of a loan or conclusion of a contrantler which the obligations of the
Bank are to be performed prior to the obligationaabther party to the agreement, or a

change in parties to, or an assignment of thegightler, such loan or agreement; and

(4) financial assistance in any other form provigdten the Bank becomes insolvent
or does not have any net assets or where its setsasvould thereby be reduced to a

material extent.
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For the purposes of this Chapter, the expressiesutaption of obligations” includes
the assumption of obligations by way of contracbypmway of arrangement (whether or not
such contract or arrangement is enforceable andheher not such obligation will be
borne solely by the obligor individually or jointlyith any other person), or by any other

means which results in a change of his financialtfmm.

Article 38 The acts listed below shall not be regarded as osibited under

Article 36 of this Chapter:

(1) the provision of financial assistance by thenBahere the financial assistance is
given in good faith for the benefit of the Bank,datihe main purpose thereof is not to
acquire the shares of the Bank, or the giving effthancial assistance is an incidental part

of an overall plan of the Bank;
(2) the lawful distribution of the Bank’s assetslie form of dividends;
(3) distribution of dividends in the form of shares

(4) reduction of registered capital, repurchase gstfares, adjustment of the

shareholding structure in accordance wlithArticles of Association of the Bank;

(5) provision of a loan by the Bank within its seopf business and in the ordinary
course of its business (provided that the same doekead to a reduction of the net assets
of the Bank or that if the same constitutes a rédngcthe financial assistance is paid out of

the Bank’s distributable profits); and

(6) contributions made by the Bank to an employeees ownership scheme (provided
that the net assets of the Bank are not therehycestior that, to the extent that the assets
are thereby reduced, the financial assistanceagiged out of distributable profits of the

Bank).
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Chapter V Share Certificates and Register of Sharefiders

Article 39 Share certificates of the Bank shall be in regestdorm and shall specify

the following major items:
(1) name of the Bank;
(2) date of establishment of the Bank;

(3) the class of the share certificates, the pduevand the number of shares

represented by each share certificate;
(4) serial number of share certificate;

(5) such other matters that must be specified gained by a securities regulatory

authority located at the place where the sharéiseoBank are listed; and

(6) such other matters that must be specified agged for in the Company Law and

other laws and administrative regulations.

The overseas-listed shares of the Bank may beeifotim of foreign depository receipts
or in other derivative forms of share certificatesaccordance with the laws of, and the
securities registration and depository practicesvagiting at, the place where the Bank’s

shares are listed.

Article 40 The share certificates of the Bank shall be sidnethe chairman of the
board of directorsWhere the stock exchange(s) on which the Bank’seshare listed
require(s) the president or other senior managemersonnel of the Bank to sign on the
share certificates, the share certificates shadl e signed by the said president or senior
management personnel. The share certificates bbhattme effective after a seal of the
Bank is affixed or imprinted thereon. Affixing amprinting the Bank’s seal on the share

certificates shall be subject to the authorisatibthe board of directors. The signatures
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of the chairman of the board of directors, prediderother senior management personnel

of the Bank can be provided in printed form.

Under the circumstances of the scripless issuetraidthg of the Bank's shares,
specific regulations issued by the securities s#guy authority located at a place where the

Bank’s shares are listed shall apply.

Article 41 The Bank shall keep a register of shareholderschvkhall contain the

following particulars:
(1) the name, address (domicile), occupation asreadf each shareholder;
(2) the class and quantity of shares held by ehatebolder;
(3) the amount paid or payable for the shares Imekelach shareholder;
(4) the serial number of the share certificated hgleach shareholder;
(5) the date on which each shareholder is regidtesea shareholder; and
(6) the date on which each shareholder ceasesdshareholder;

Unless there is evidence to the contrary, the tegaf shareholders shall be sufficient

evidence for the shareholders’ shareholdings irBtnek.

Article 42 The Bank may, pursuant to an understanding or aggaereached
between a securities regulatory authority of tregeS€ouncil and an overseas securities
regulatory authority, keep its register of shardb of overseas-listed shares outside the
People’s Republic of China and appoint an overagast to manage such register. The
original of the register of shareholders of thersgas-listed shares listed on the HKSE shall

be maintained in Hong Kong.

The Bank shall keep at its domicile a duplicatehaf register of shareholders of
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overseas-listed shares. The appointed overseas abah ensure the consistency
between the original and duplicate of such regiateall times. In the event of any
inconsistency between the original and duplicatethef register of shareholders of

overseas-listed shares, the original shall prevail.

Article 43 The Bank shall keep a complete register of shadel®l The register

of shareholders shall comprise the following parts:

(1) the regqister kept at the Bank’s domicile otkiean those as provided for under

items (2) and (3) of this Article;

(2) the register of shareholders of the oversesiseishares kept at the place(s) of the
stock exchange(s) outside the People's RepublChafa on which the shares are listed,;

and

(3) the register of shareholders kept at such gitesres as the board of directors may

deem necessary for the purpose of listing the sharthe Bank.

Article 44 The various parts of the register of shareholdeadi siot overlap with
each another. The transfer of shares registered aartain part of the register of
shareholders shall not, during the continuancehef registration of such shares, be

registered in any other part of the register.

Any change to or correction of any part of the s&gi of shareholders shall be
effected in accordance with the laws of the pladeeres such part of the register of

shareholders is kept.

Article 45 No change may be made to the register of sharetsolea result of a
transfer of shares within 30 days prior to the diftea shareholders’ general meeting or

within 5 days prior to the base date set by thekBian the purpose of distribution of
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dividends.

If separate provisions are stipulated by a seesritegulatory authority located at a

place where the shares of the Bank are listed, muslisions shall apply.

Article 46 Any person who is dissatisfied with the register shfareholders and
requests to have his/its name entered into or rechérom the register of shareholders may

apply to a court of competent jurisdiction for chary the register.

Article 47 If a shareholder whose name is appeared on, orwtlici requires
his/its name to be entered into, the register dredolders has lost his/its share
certificate (hereinafter referred to as tl@riginal Share Certificate”), such shareholder
may apply to the Bank for issuance of a replacemmenificate representing the underlying

shares of the Original Share Certificate

Application by a holder of the domestic shares, s lost his certificate, for a
replacement of such certificate shall be handleatgordance with the relevant provisions

of the Company Law.

Application by a holder of the overseas-listed sbawho has lost his share certificate,
for a replacement of such certificate may be hahdleaccordance with the laws of the
place where the original of the register of shdaddrs of foreign-listed shares is
maintained, the relevant provisions and any othevigions prescribed by the securities

regulatory authority located at the place wherestiaes of the Bank are listed.

Where a holder of the overseas-listed shares listetHKSE, who has lost his
share certificate, applies for a replacement oh stertificate, the replacement of the

share certificate shall be subject to the followraguirements:

(1) The applicant shall submit the application le tform prescribed by the Bank

Page 20



together with a notarised certificate or a statuteclaration. The notarised certificate or
statutory declaration shall include the groundsrnupdich the applicant has made the
application, the circumstances and evidence ofltiss of the share certificate and a
declaration that no other person may require nedish as a shareholder in respect of the

shares represented by the Original Share Cersficat

(2) The Bank has not received any declaration reguregistration as a shareholder
in respect of the shares represented by the Ori§imare Certificate from any person other

than the applicant before it decides to issue Ecement share certificate.

(3) If the Bank decides to issue a replacementesbartificate to the applicant, it shall
publish a public announcement of its intention tosb in the newspapers or periodicals
designated by the board of directors. The periothefpublic announcement shall be 90
days, during which such announcement shall be shexdi repeatedly at least once every 30

days.

(4) Before publishing the public announcement fitention to issue a replacement
share certificate, the Bank shall submit a copthefannouncement to be published on the
stock exchange(s) where it is listed and may preath publication after having received
a reply from such stock exchange(s) confirming thatannouncement has been displayed
in such stock exchange(s). The Bank shall dispteygublic announcement in the stock

exchange(s) for a period of 90 days.

If the application for issuance of a replacememtrsitertificate was made without
the consent of the registered holder(s) of thevagieshares, the Bank shall mail to such

shareholder(s) a photocopy of the public announoéthat it intends to publish.

(5) Upon expiration of the 90-day period as prodider in items (3) and (4) of this

Article, if the Bank has not received any objecttonthe issuance of a replacement share
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certificate from any person, it may issue a repiaeat share certificate in accordance with

the application of the applicant.

(6) When the Bank issues a replacement shareicattifunder this Article, it shall
forthwith cancel the Original Share Certificate aadord such cancellation and issuance of

the replacement share certificate on the regigtehareholders.

(7) All expenses incurred by the Bank arising frdm cancellation of the Original
Share Certificate and the issuance of a replacestene certificate shall be borne by the
applicant. The Bank shall have the right to refisseake any action until the applicant has

provided reasonable guarantee.

Article 48 After the Bank has issued a replacement shardicaii in accordance
with the Articles of Associatiorthe name of a bona fide purchaser who/which acsjtire
said new share certificate or a shareholder whatwvbubsequently registers as an owner of
such shares (in the case of a bona fide purchas#)rot be removed from the register of

shareholders.

Article 49 The Bank shall not be liable for any damages sedféxyy any person due
to the cancellation of the Original Share Certiicar the issuance of a replacement share

certificate, unless the claimant can prove thedfi@uthe part of the Bank.
Chapter VI Shareholders and Shareholders’ General Metings
Section 1  Shareholders

Article 50 A shareholder of the Bank is a person who lawfhiblds shares in the

Bank and whose name is entered in the registdrasefolders.

A shareholder shall enjoy rights and assume olitigataccording to the class and

amount of shares held by such shareholder. Shaleisolvho hold shares of the same class
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shall have the same rights and obligations.

Where two or more persons are registered as theljolders of any share(s), they
shall be deemed as the joint owners of such shape¢wided that they must be subject to

the following terms

(1) The Bank shall not register more than 4 persassthe joint holders of any

share(s);

(2) All the joint holders of any share(s) shall jmntly and severally liable for

payment of all amounts payable for such share(s);

(3) if one of the joint shareholders is deceasaty; the other surviving persons among
the joint shareholders shall be regarded as theemwof relevant shares of the Bank,
provided that the board of directors shall haveritjiet to require such persons to provide a
certificate of death deemed appropriate by the dazr directors for the purpose of

changing the register of shareholders; and

(4) for joint shareholders of any shares, onlyjthet shareholder whose name appears
first in the register of shareholders has the rightreceive the share certificate of the
relevant shares from the Bank, to receive notidethe Bank, to attend the shareholders’
general meeting convened by the Bank or to exealisthe voting rights attached to the
relevant shares; and any notice served on suclkelsblder shall be treated as having been

served on all joint shareholders of the relevaateh

Any receipts issued to the Bank by one of the jeimareholders for any dividend,
bonus issue or return on capital payable to suct ghareholders shall be treated as a valid

receipt issued by such joint shareholders to the&kBa

Article 51 When the Bank convenes a shareholders’ generalingeelistributes
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dividends, goes into liquidation or takes any otiion requiring the confirmation of the
identity of the shareholders, the board of dirextmr the convener of the shareholders’
general meeting shall determine a date as thedatate in respect of shareholdings.
Shareholders whose names appear on the regigerextd of such record date shall be the

shareholders entitled to the said interests.
Article 52 Holders of ordinary shares of the Bank shall haesfollowing rights:

(1) to receive dividends and other kinds of disttibn of interests based on the

number of shares held by them;

(2) to attend or appoint a proxy to attend the ehalders’ general meetings, and to

exercise voting rights based on the number of shaetl by them;

(3) to supervise the business operation of the Bankl to make suggestions and

enquiries accordingly;

(4) to transfer, donate as a gift of, pledge oentlise dispose shares held by them in
accordance with the laws, administrative regulajomepartmental rules, relevant
provisions stipulated by the securities regulatmuyhorities located at the place where the

shares of the Bank are listed and the Articlessdo&iation;

(5) to obtain relevant information in accordancehwihe Articles of Association,

including:

1. obtaining a copy of the Articles of Associationesifpaying the costs and expenses

incurred; and

2. having the right to inspect free of charge and kmtpcopy, after paying the

reasonable costs incurred, the following documents:

(i) all parts of the register of shareholders;

Page 24



(ii) the personal information of the directors, snpsors and other senior management

personnel of the Bank;
(iii) status of the share capital of the Bank andrterfoil of the bonds of the Bank;
(iv) minutes of the shareholders’ general meetings;

(v) the published financial and accounting repdrigerim reports and annual reports

of the Bank; and

(vi) reports on the aggregate par value, numbeshafres, and highest and lowest
prices of each class of shares repurchased bydhk &ince the last financial year as well

as all the expenses paid by the Bank therefor;

(6) to participate in the distribution of the remag assets of the Bank based on the

number of shares held by them in the event oféhaination or liquidation of the Bank;

(7) for shareholders who disagree with the resmhgtiin respect of the merger or
division of the Bank adopted at a shareholderseganmeeting, to require the Bank to

acquire their shares; and

(8) to have any other rights conferred upon therdeurthe laws, administrative

regulations, departmental rules and the ArticleAssociation.

Notwithstanding the foregoing provisions, the Ban&y refuse to provide any of the
above information if the information so inspectedobotocopied involves trade secret and

price sensitive information of the Bank.

Shareholders may inspect copies of the minutebefkhareholders’ general meeting
free of charge during the office hours of the Balfkany shareholder requests to obtain
from the Bank a copy of the relevant minutes, th@Bshall send such copy within 7 days

after the receipt of the reasonable fees.
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Article 53 Where a shareholder requests to inspect or obtan relevant
information as set forth in item (5) of the abowide, such shareholder shall provide
the Bank with written documents evidencing the <laed number of shares held by
such shareholder in the Bank and the Bank shaNigwoat the request of such

shareholder the above information upon verificabbsuch shareholder.

Article 54 If a resolution of a shareholders’ general meeting board resolution
violates the laws and administrative regulationsshareholder shall have the right to

request a people’s court to determine the samevasid.

If the procedure for convening a shareholders’ ganmeeting or board of directors’
meeting, or the method of voting thereat, violakeslaws, administrative regulations or the
Articles of Association, or the contents of a resioh violate the Articles of Association, a
shareholders shall have the right to request wiBiirdays from the date of adopting such

resolution a people’s court to rescind such regmiut

If a shareholder institutes an action in accordamitie the preceding articles, the Bank
may request a people’s court to require the shédehdo provide the corresponding

guarantee.

If the Bank completes the formalities in respecth& change of registration pursuant
to a shareholders’ resolution or a board resolytibe Bank shall apply to the registration
authority for cancelling the change of registratafter a people’s court has declared that

such resolution is invalid or has rescinded susbltgion.

Article 55 Holders of the ordinary shares of the Bank shallehthe following

obligations:

(1) to abide by the Articles of Association;
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(2) to contribute to the share capital accordinght number of shares subscribed by

them and the methods of capital contribution;

(3) not to withdraw their contributed share capitaless in such circumstances as

stipulated by the laws and administrative regutegjo

(4) where the capital adequacy ratio of the Batik fzelow the statutory standard, to
support any measure proposed by the board of dietb reasonably increase the capital

adequacy ratio;

(5) where the Bank is likely to face any liquidifficulty, to immediately repay by
any shareholder of the Bank who has borrowed aay liwom the Bank any due and
payable loans and to make early repayment by shatelsolder of any loans that has not
been fallen due and payable; for the purposes isfghragraph, the standard relating to
“liquidity difficulty” shall be determined in accdance with relevant laws, administrative
regulations, departmental rules and the provissiiaulated bythe banking regulatory

authority of the State Council;

(6) not to abuse the shareholder’s rights to hdmeninterest of the Bank or any other
shareholders, and to be liable for indemnity inoadance with the laws if a shareholder of

the Bank abuses his shareholders’ rights and cdosesn the Bank or other shareholders;

(7) not to abuse the Bank’s independent statuslegah person and the shareholders’
limited liability to harm the interest of the créafis of the Bank, and to be jointly and
severally liable for the debts of the Bank if argtlder abuses the Bank’s independent
status as a legal person and evades the repayifragits, resulting in materially damaging

the interest of the creditors of the Bank; and

(8) to assume any other obligation that shoulddseimed in accordance with the laws,
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administrative regulations, departmental rules thiedArticles of Association.

Shareholders shall not be liable for making anyitamithl contribution to the
share capital of the Bank other than accordindhéotéerms as agreed by a subscriber

of the shares at the time of subscription.

Article 56 Any unit or individual which or who purchases 5%more of the total
number of the issued and outstanding shares oB#ami shall have the prior approval of

the banking regulatory authority of the State Cdunc

If, in the absence of the prior approval of thekiag regulatory authority of the State
Council, the number of shares held by a sharehatdequal to or in excess of 5% or more
of the total number of the issued and outstandiages of the Bank (thé&EXcess Shares,
prior to the approval of the banking regulatory hauity of the State Council, such
shareholder holding the Excess Shares shall beduty the necessary restrictions when
exercising the shareholders’ rights in respechefExcess Shares as stipulated in Article 52

of the Articles of Association, including but nonlted to:

1. no voting rights shall be attached to the Ex&sares when a vote is taken at the

shareholders’ general meeting (including the cksseholders’ general meeting); and

2. the right to nominate directors and supervisassstipulated in the Articles of
Association shall not be attached to the ExcesgeShalf a shareholder holding the
Excess Shares fails to obtain the approval fronbtinking regulatory authority of the State
Council, such shareholder must transfer such sbhtiely within the period prescribed by

the banking regulatory authority of the State Cdunc

Notwithstanding the foregoing provisions, shareboddof the Bank holding the

Excess Shares shall not be subject to any restrigthen exercising other rights stipulated
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in items (1) and (6) of Article 52 of the Article§ Association.

Article 57 Shareholders shall nominate candidates for direcod supervisors
of the Bank strictly in compliance with the condiis and procedures as provided in
relevant provisions of the laws, administrative utagons, departmental rules, and
pertinent provisions of the securities regulatamharity located at the place where the

Bank’s shares are listed ati@ Articles of Association.

The candidates for directors and supervisors ndethlby the shareholders shall have
the relevant professional knowledge and capabditydecision-making and supervision.
The resolutions adopted at a shareholders’ genexating for election of personnel and the
resolutions adopted at a board of directors’ mgatagarding the appointment of personnel
shall not require the approval of any shareholtiee appointment or removal of any senior
management personnel of the Bank by a shareholterhas by-passed a shareholders’

general meeting or a board of directors’ meetirajl¢¥e null and void.

Article 58 The conditions upon which the Bank grants loanisstshareholders shall

not be more favourable than those for grantingddarother borrowers.

The balance of the loans granted to a single shitehby the Bank shall not be more

than 10% of the net capital of the Bank.

Article 59 If a shareholder holding 3% or more of the totainber of shares of the
Bank creates pledge over his shares, such shaezhsiidll inform the Bank in writing in
advance and submit a written report to the Bankhendate of the occurrence of such

factual event.

Article 60 During the period when the loans borrowed from ®enk by a

shareholder who holds 5% or more of the total nunolbeshares of the Bank falls due and
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remains unpaid, such shareholder cannot exerciseaimg right and the number of shares
held by such shareholder shall not be countedtirgdotal number of voting shares present
at a shareholders’ general meeting. The Bank blaat the right to take priority to apply
the dividend received by such shareholder, angtbperty distributed to him/it at the time

of liquidation of the Bank, to repay his/its lognsm the Bank.

Article 61 If the balance of loans from the Bank by a shamdroholding 5% or
more of the total number of shares of the Bank eas¢he audited net value of equity held
by him for the previous year, and if such sharebofdils to provide deposit receipts or

treasury bonds as a guarantee, he shall not drettter pledge over his shares in the Bank.

Article 62 The Bank shall not provide any financing guarariteeany shareholder
holding 5% or more of the total number of sharethnBank and his affiliate, except that
the shareholder provides a counter-guarantee basekis deposit receipts or treasury

bonds.

Article 63 Any transaction between the Bank and any of itgedf@ders shall be
conducted by following the principles of equity,lmotariness and compensation of equal

value.

Article 64 Neither the controlling shareholder nor the de dacbntroller may
damage the interest of the Bank by taking the adwgnof its affiliate relationship, and
shall be liable for indemnity if such shareholdercontroller is in breach of the above
provision and causes loss on the Bank. The cdingokhareholder and the de facto
controller of the Bank shall not directly or indityy interfere the decisions made by the
Bank and the business and management activitieedasut by the Bank in accordance

with the laws to damage the interests of the Bantkaiher shareholders.

A controlling shareholder of the Bank shall owe fideiciary duty to the Bank and
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other shareholders. Such controlling shareholtdali gxercise his rights arising out of
being a capital contributing party strictly in amance with the laws, administrative
regulations, departmental rules ahd Articles of Association and shall neither take the
advantage of their controlling position to gain moger benefit nor cause harm the interest of

the Bank and other shareholders.

In addition to the obligations as required under ldws, administrative regulations
or the provisions stipulated by a stock exchangatém at the place where the shares of
the Bank are listed, when exercising his rightsaashareholder, a controlling
shareholder shall not make decision on the follgwasues that are detrimental to the

interest of all or some of the shareholders byasiag their voting rights:

(2) relieving a director or supervisor of the rasgbility to act in good faith and in the

best interest of the Bank;

(2) approving the action of a director or a supwi(for his own or for the benefit of
a third party) to deprive the Bank of its propertyany form, including but not limited to

any opportunities that are favorable to the Banki a

(3) approving the action of a director or a supwi(for his own or for the benefit of
a third party) to deprive other shareholders oirtipersonal interest, including but not
limited to any distribution right and voting righinless pursuant to a restructuring of the
Bank submitted to and adopted at the shareholdergral meeting in accordance with the

Articles of Association.
Section 2 General Provisions on Shareholders’ Gégetings

Article 65 The shareholders’ general meeting shall be theoatdkive body of the

Bank and has the following powers in accordancé e laws:
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(1) to decide on the business policies and investiplans of the Bank;

(2) to elect, replace and dismiss directors andddeon matters concerning the

remuneration of the relevant directors;

(3) to elect, replace and dismiss external supersignd supervisors representing
shareholders, and decide on matters concerning réineuneration of the relevant

Supervisors;
(4) to examine and approve the report of the bo&directors;
(5) to examine and approve the report of the boastipervisors;
(6) to examine and approve the Bank’s annual firubeidget and final accounts;

(7) to examine and approve the Bank’s profit disttion plans and loss recovery

plans;

(8) to adopt resolutions concerning the increasdemrease of the Bank’s registered

capital;

(9) to adopt resolutions regarding the issue astihyj of corporate bonds and other

securities;

(10) to adopt resolutions on the merger, divisiiasolution, liquidation or change

of the corporate form of the Bank;
(11) to adopt resolutions on the repurchase ofeshafrthe Bank;

(12) to adopt resolutions on the amendment to thicl@s of Association, to
consider and adopt the rules of procedure of tlaeesiolders’ general meetings, board of

directors’ meetings and board of supervisors’ nmggsti

(13) to decide on the engagement, dismissal oodiswation of appointment of
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an accounting firm of the Bank;

(14) to examine and approve or authorize the badirdirectors to review and
approve matters regarding the Bank’s establishneénimportant legal entities, major
acquisition and merger, major external investmentajor asset purchases, major asset

disposals and major asset write-off and provisibmajor external guarantees;
(15) to examine and approve the matters concethmghange of use of proceeds;
(16) to adopt resolutions on the stock incentiveestes of the Bank;

(17) to examine and approve proposals raised byekbllers who individually or
jointly hold 3% or more of the total voting share$ the Bank (the Proposing

Shareholders);

(18) to examine the related party transactions lwhiequire approval by the
shareholders’ general meeting as stipulated by ,laadministrative regulations,
departmental rules, relevant regulations of theussges regulatory authorities of the
jurisdiction where the shares of the Bank are disis well as the Articles of Association;

and

(19) to examine other issues which should be dddyethe shareholders’ general
meeting as stipulated by laws, administrative ragomhs, departmental rules, relevant
regulations of the securities regulatory authasitéthe jurisdiction where the shares of the

Bank are listed as well as the Articles of Assoorat

The above issues within the power of the sharensidgeneral meeting shall be
examined and decided by the shareholders’ generatings and be delegated to the board

of directors for making decision thereon provideattit is necessary, reasonable and legal.

Article 66 The authorisation conferred by the shareholderségd meeting upon the
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board of directors shall be clear and specific. théf authorised matters should be adopted
by the shareholders’ general meeting by way of mangi resolution according to the
Articles of Association, such resolutions shallapproved by more than half of the voting
rights of the shareholders (including the proxies shareholders) attending the
shareholders’ general meeting. If the authorisedtarsa should be adopted by the
shareholders’ general meeting by way of speciabluéi®ns according to the Articles of
Association, such resolution shall be approveday-thirds or more of the voting rights of
the shareholders (including the proxies of shadrs) attending the shareholders’ general

meeting.

Article 67 Unless the Bank is under special circumstances asct crisis, without
prior approval by a shareholders’ general meetimgany party authorised by the
shareholders’ general meeting, the Bank shall ntgrento any contract with any person
other than the directors, supervisors and senionag@ment personnel of the Bank,
pursuant to which the management of all or any ntgmb business of the Bank will be

entrusted to such person.

Article 68 There are two types of shareholders’ general mgstiannual general
meetings and extraordinary general meetings. A e$tedders’ general meeting shall

normally be convened by the board of directors.

Article 69 The annual general meeting shall be held once awihin 6 months
after the end of each financial year. If the meptsdeferred under special circumstances,
the Bank shall report to the banking regulatoryharity of the State Council in a timely

manner and state the reason for deferring suchimgeet

Article 70 An extraordinary general meeting shall be convendtiin 2 months

from the date of occurrence of any of the followegnts:
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(1) the number of directors is less than the quoouartine minimum number stipulated
in the Articles of Association or is less than tihirds of the members of board of directors

as determined by the shareholders’ general meeting;

(2) the outstanding loss of the Bank reaches omé-tii the Bank’s total paid-in share

capital;

(3) shareholders who individually or jointly holdone than 10% of the voting shares
of the Bank (Requesting Shareholdery request to convene the meeting in writing; the
shareholding of the Requesting Shareholders sleatidiculated as of the date on which

such shareholders request to convene the meetingting;
(4) the board of directors deems it necessary nvee the meeting;
(5) the board of supervisors proposes to convementeting; and

(6) any other circumstances as stipulated by thes,laeadministrative regulations,

departmental rules and the Articles of Association.

Article 71 The Bank shall convene a shareholders’ generalingeat its place of

domicile or at any other place specified in theawbf a shareholders’ general meeting.

Article 72 When holding a shareholders’ general meeting, thakBshall engage

lawyers to give legal opinion and make announceraerthe following issues:

(1) Whether the procedures for convening and hgldishareholders’ general meeting

is in compliance with the laws, administrative suénd the Articles of Association;
(2) Whether the qualifications of the attendees@m/ener are legal and valid,;

(3) Whether the voting procedures and results @fstimreholders’ general meeting are

legal and valid; and
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(4) Legal opinions on other relevant issues asesiga by the Bank.

Article 73 The shareholders’ general meeting of the Bank shaihtain the minutes
of meeting, which shall be prepared by the secgretarthe board of directors and shall

include the following particulars:
(1) date, venue, agenda and name of the converilee ofeeting;

(2) names of the chairman of the meeting and trecttir(s), supervisor(s), and senior

management personnel who attend or observe théngeet

(3) number of shareholders or their proxies pres¢rhe meeting, number of voting

shares held by them and its proportion to the todatber of shares of the Bank;
(4) discussion, key points of speeches and vogsglt of each resolution;

(5) enquiries, advice or suggestions of the shaddehn® and the corresponding answers

or explanations;
(6) names of the lawyer(s), vote counting officamsl scrutineer; and

(7) any other contents required to be recordetiénnheeting minutes as stipulated by

laws, administrative regulations, departmentalgaled the Articles of Association.

The convener shall ensure the truthfulness, acgwaad completeness of the minutes.
The chairman of the meeting, the directors, theetary to the board of directors, the
convener or their representatives attending thetingeshall sign on the meeting minutes.
The minutes shall be kept together with the sigeahook of shareholders attending the
meeting, instruments of proxy as well as all validterials in respect of voting through the

Internet or other ways for permanent.

Article 74 The Bank shall formulate the rules of procedura ehareholders’ general

meeting which specify in details the procedurescfmvening and voting at a shareholders’
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general meeting, including the notice, registratmnsideration of resolutions, voting, vote
counting, announcement of voting results, formolatof resolutions to be adopted at a
meeting, minutes and the execution and announcepfestich minutes as well as the
principle of delegation of rights upon the boarddakectors by the shareholders’ general
meeting. The rules of procedure of a shareholdgnséral meeting shall be formulated by
the board of directors and shall be implementedratbnsideration and adoption at a

shareholders’ general meeting.
Section 3  Convening of Shareholders’ General Mgetin

Article 75 Not less than one-half of the independent directs at least 2
independent directors) may jointly propose to tbard of directors in writing to convene
an extraordinary general meeting. The board ofctiirs shall make a response in writing
as to whether or not it agrees to convene suchaxtinary general meeting within 10 days
upon receipt of the proposal in accordance with [Hes, administrative regulations,

departmental rules arile Articles of Association.

If the board of directors agrees to convene araextinary general meeting, a notice
convening such meeting shall be issued within Sdeym the date on which a resolution
of the board of directors is passed. Unanimousaarof the independent directors, who
propose to convene an extraordinary general meeshgll be sought if the original
proposal contained in the notice is changed. Ifibard of directors refuses to convene the
extraordinary general meeting, it shall give anlaxation and issue an announcement in

accordance with relevant provisions.

Article 76 The board of supervisors shall have the right wppse to the board of
directors to convene an extraordinary general mgeind shall propose its motions to the

board of directors in writing. The board of dirrst shall make a response in writing as to
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whether or not it agrees to convene such extraargdigeneral meeting within 10 days upon
receipt of the proposal in accordance with the Jawsiministrative regulations,

departmental rules arile Articles of Association.

If the board of directors agrees to convene araextinary general meeting, a notice
of convening such meeting shall be issued withata$s after a resolution of the board of
directors is passed. Approval of the board of supers must be sought if the original

proposal contained in the notice is changed.

If the board of directors does not agree to conv@nextraordinary general meeting,
or fails to give its response within 10 days upexeipt of the proposal, the board of
directors shall be deemed to be unable, or to Failed, to perform its duty to convene a
shareholders’ general meeting, and the board dadrsigors may convene and preside over

the shareholders’ general meeting.

Article 77 Requesting Shareholders shall have the right tpqe® to the board of
the directors to convene an extraordinary genesstimgand shall propose their motions
to the board of directors in writing he board of directors shall make a responseriitngy
as to whether or not it agrees to convene such@xinary general meeting within 10 days
upon receipt of the proposal in accordance with [Hws, administrative regulations,

departmental rules aritle Articles of Association

If the board of directors agrees to convene araeriinary general meeting, a notice
for convening such meeting shall be issued withitags after the resolution of the board of
directors is passed. Approval of Proposing Shad#rel must be sought if the original

proposal contained in the notice is changed.

If the board of directors does not agree to comamextraordinary general meeting,

or fails to give its response within 10 days upeneipt of the proposal, the Requesting
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Shareholders shall have the right to propose tobthead of supervisors to convene an
extraordinary shareholders’ general meeting andh guroposal shall be proposed to the

board of supervisors in writing.

If the board of supervisors agrees to convene dra@xlinary general meeting, a
notice for convening such meeting shall be issudtthinv5 days upon receipt of the
proposal. Approval of the Requesting Shareholdarstrne sought if the original proposal

contained in the notice is changed.

If the board of supervisors fails to give the netiof such meeting within the
prescribed period, it shall be deemed to havedddeconvene and preside over the meeting
and shareholders who individually or jointly hold% or more of the Bank’s shares for not
less than 90 consecutive days (tlmhvening Shareholder¥) shall be entitled to convene

and preside over the meeting.

Article 78 If the board of supervisors or Convening Sharehslgeopose to convene
a shareholders’ general meeting on their own, terd of directors shall be informed in
writing and the relevant documents shall be fileithwhe agency office of securities
regulatory authority of the State Council and ttoelks exchange located at the place where
the shares of the Bank are listed. Shareholdinggston of the Convening Shareholders
prior to announcement of the resolution of the shalders’ general meeting shall not be

less than 10%.

Unless otherwise approved by the majority of thardaf directors, the scope and the
content of proposals set forth in the notice shatlbe amended. If amendments have to be
made to the proposals, a separate proposal to wenaa extraordinary shareholders’
meeting shall be submitted to the board of thectlrs in accordance with the aforesaid

procedures. Venue of the meeting shall be the mghdemicile of the Bank.
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Article 79 Necessary costs arising out of a shareholders’rgeneetings convened
by the board of supervisors or Convening Sharelslde their own shall be borne by the
Bank and shall be deducted from the amount due fl@rBank to directors who have not

fulfilled their duties.
Section 4  Proposals and Notice of Shareholderse@tiMeeting

Article 80 Proposals of shareholders’ general meeting shalhbompliance with
the laws, administrative regulations, departmelgsrand the Articles of Association, shall
be within the scope of power of the shareholdexsagal meeting, shall have definite topics
for consideration and specific items for resolutiéiroposals shall be submitted to the

board of directors in writing.

Article 81 Proposing Shareholders, the board of directorshtead of supervisors,
as well as more than half of the independent dirscfat least 2 independent directors)

shall be entitled to submit their proposals to @asholders’ general meeting of the Bank.

The board of directors shall review the resolwitmthe shareholders’ general meeting.
The board of directors shall provide explanationife decision to exclude any resolution

of any shareholder from the agenda at the relestzareholders’ general meeting.

Proposing Shareholders may submit provisional gsals to the board of directors in
writing 10 days prior to the date of the generaétimg. The board of directors shall issue a
supplemental notice of the general meeting settng the content of the provisional

proposals within 2 days upon the receipt of thepsals.

Except in the circumstances provided in the abwwegraph, the convener shall not
amend any proposal set out in the notice of genmesting or add any new proposal

subsequent to the publication of such notice.
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Proposals which are not set out in the noticehafreholders’ general meeting or the
supplemental notice of the general meeting, oimobmpliance with the above paragraph,

shall not be put forward for voting as resolutiahs shareholders’ general meeting.

Article 82 When the Bank is to convene a shareholders’ gemeeating, a written
notice shall be sent 45 days prior to the geneesdting. Shareholders who intend to attend
the shareholders’ general meeting shall send denrieply of attendance to the Bank 20

days before the meeting is convened.

Article 83 The Bank shall calculate the number of voting sh&edd by shareholders
to be present at the meeting based upon the wrigtglies received 20 days prior to the
shareholders’ general meeting. Where the numbemtihg shares held by shareholders
who intend to attend the meeting is less than dfalfie total voting shares of the Bank, the
Bank shall inform the shareholders again withingdysdin the form of an announcement
containing the matters to be considered and theejetiate and time of the meeting to be
held. Once the announcement is made, the Bank mayeae the shareholders’ general

meeting.

Article 84 Notice of shareholders’ general meeting shall m#et following

requirements:
() It is made in writing;

(2) It shall indicate the venue, date and timehef tneeting and determine the record

date;
(3) It shall state the matter and proposals todmesiclered at the meeting;

(4) It shall contain a prominent statement statimat a shareholder entitled to attend

and vote at theneeting is entitled to attend the meeting andntitled to appoint one or
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more proxies to attend and vote on his/her bemmalfsaich proxy need not be a shareholder;

(5) It shall contain all necessary information axgblanations for the shareholders to
make informed decision on the matters to be digdssvhich shall include without
limitation the terms of the proposed transactiond@tail together with copies of the
proposed agreement, if any, and the explanatiadheofeasons and effect of any proposal to
merge, to repurchase shares, to reorganize the shpital or to restructure the Bank in any

other way;

(6) If any of the directors, supervisors and sem@nagement has material interest in
matters to be discussed, the nature and extentcbf iaterest shall be disclosed; and if the
impact of such matter to be discussed on suchtdirexupervisor or senior management as
a shareholder is different from that on other shalders of the same class, such difference

shall also be disclosed;

(7) It shall contain the full text of any proposspecial resolution to be voted at the

meeting;

(8) It shall contain the time and address for ladgihe proxy forms of the relevant

meeting;

(9) It shall state the record date for determirtimg eligibility of shareholders to attend

the meeting;

(10) It shall state the name and phone number efctntact person of the meeting;

and

(11) If shareholders’ general meeting is held tgtothe Internet or other channels, the
designated time and procedure for voting onlinetberwise shall be expressly stated in

thenotice of meeting.
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Article 85 Where the election of director and supervisor agppsed to be discussed
at a shareholders’ general meeting, the noticehefshareholders’ general meeting shall
fully disclose the details of the candidates farediors and supervisors respectively in

accordance with the laws, administrative regulatiand departmental rules.

Save for electing directors and supervisors by dative polling, the election of each

director and supervisor shall be voted on a sep#éiadis respectively.

Article 86 Unless otherwise required by the Articles of Asation, the notice of the
shareholders’ general meeting shall be deliveredamd or prepaid mail to all shareholders
(regardless of their voting right at the sharehdgeneral meeting). The address of the
recipients shall be the address registered indbister of shareholders. For holders of the
domestic shares, the notice of a shareholders’ rgemaeeting may be in form of

announcement.

The aforesaid announcement shall be publishedenoomore newspapers designated
by the securities regulatory authority of the pladeere the shares of the Bank are listed 45
to 50 days prior to the meeting. All holders of dmstic shares shall be deemed as having
received the notice of shareholders’ general mgetipon the publication of the

announcement.
Section 5 Holding of Shareholders’ General Meeting

Article 87 Shareholdings general meetings may be convenearim 6f physical or

non-physical meetings.

Article 88 The board of directors or other conveners may tedaessary measures to
maintain the order of the shareholders’ general timge Behaviours that disrupt a

shareholders’ general meeting, make trouble ankteidhe legitimate rights and interests
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of shareholders shall be stopped and reported phpmp relevant authorities for

investigation.

Article 89 All registered shareholders (including their pr@jigghose names appear
on the register of shareholders as at the reca ale entitled to attend a shareholders’
general meeting and exercise their voting right@adoordance with the applicable laws,

administrative rules and the Articles of Associatio

A shareholder entitled to attend and vote at thetimg is entitled to attend the
meeting in person or by appointing one or more taa proxies to attend and vote on his

behalf thereat and such proxy need not be a shderho

If the shareholder is an authorised clearing haursiés agent, such shareholder is
entitled to appoint one or more persons as it desppsopriate as its proxy to attend and
vote at the meeting or as his representative atcéass shareholders’ meeting. If two or
more persons are appointed as proxies, the praxy &hall state clearly the number of
shares and the class of shares represented byk#uwh proxies. The proxies so appointed
may represent the authorised clearing house aagént to exercise its rights as if such

person is a natural person shareholder of the Bank.

Article 90 The format of any blank proxy form issued by tharaoof directors to the
shareholders for the appointment of proxies sha# @ shareholder free choice to instruct
his proxy to cast an affirmative, negative or aipstete, and to give separate instructions
for each resolution to be voted on at the meefiing. proxy form shall state that the proxy

may vote at his discretion if the shareholder de®give any instruction.

Article 91 Shareholders shall appoint their proxies in writifitpe appointer or his
authorised representative who has been authomsediting shall sign the proxy form. If

the appointer is a legal person, the document &iealiffixed with a legal person’s seal or
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signed by its legal representative or directorroagent duly authorised in writing.

If the proxy form is signed by a person authoribgdhe appointer, the proxy form or

other authorization document shall be notarized.

Article 92 Proxy form used by shareholders to appoint othersattend the

shareholders’ general meeting shall contain tHevahg contents:
(1) name of the proxy;
(2) the number of shares represented by the proxy;
(3) whether or not having the right to vote;

(4) instruction of voting for or against, or absiag from voting on, each of the

resolutions on the agenda of the shareholdersrgemeeting;
(5) date of issuance and term of validity;

(6) signature (or seal) of the appointer or itsragiuly authorised in writing; if the
appointer is a legal person, the document shaklffieed with the legal person’s seal or
signed by its legal representative or director wly cauthorised representative in writing;

and

(7) a statement stating whether the proxy may \attéis discretion if no specific
instruction has been given by the shareholdehédfgaid statement is not specified in the
proxy form, the proxy is deemed to be entitled abevat his discretion for any resolution
lack of specific instruction by the shareholderd ahe shareholder shall assume the

corresponding responsibility for such vote.

Article 93 The proxy form for voting shall be placed at thagel of domicile of the
Bank, or at any other place designated in the eafaneeting, at least 24 hours prior to the

convening of the meeting in which the relevant hetsans are to be voted on, or 24 hours
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prior to the designated voting time. The proxy foomother authorisation document shall
be notarized and placed together with the proxynfauthorising the proxy to vote at the

place of domicile of the Bank or other place deatgd in the notice of meeting.

Article 94 A proxy acting for a shareholder may exercise thing powers at a

shareholders’ general meeting as entrusted by shenteholder:
(2) right of audience; and
(2) right to vote.

Article 95 If the appointer has passed away, lost his abibtyact, withdrawn the
appointment, withdrawn the authorisation of thensid) proxy form, or transferred all his
shares, the vote cast by the proxy in accordantte tive proxy form shall remain valid so
long as the Bank has not received any written potégarding such matters before the

commencement of the relevant meeting.

Article 96 The attendance records of the meeting shall beapedby the Bank. The
records shall contain the names (or corporate nathe)identity card numbers and the
residential addresses of the participants and nuwibeoting shares held or represented by

such participants, and the names (or corporate nafh@opointers.

Article 97 The convener and the lawyer appointed by the Bdradl wverify the
legitimacy of shareholders’ qualification basedtba register of shareholders provided by
the securities registration and clearing authaitg shall register the names (or corporate

name) of shareholders as well as the number afigathares held by them.

Article 98 The chairman of the meeting shall announce, pdorating, the number
of shareholders and proxies attending the meetinlgeascene as well as the total number

of voting shares represented by them, which shallsbbject to the numbers recorded
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during the course of the registration for meeting.

The registration for meeting shall be terminatetbifeethe chairman of the meeting
declares the number of shareholders and proxiesditiy the meeting as well as the total

number of voting shares held by them.

Article 99 A shareholders’ general meeting shall be chairedmasided over by the
chairman of the board of directors, or the viceirthan of the board of directors if the
chairman is unable or fails to perform his dut@sthe director elected by not less than half
of the directors if both the chairman and vice ohan of the board of directors are unable

or fail to perform their duties.

A shareholders’ general meeting convened by thedboiasupervisors shall be chaired
and presided over by the chairman of the boardipévisors, or the supervisor elected by
not less than half of the supervisors if the chamrof the board of supervisors is unable or

fails to perform his duties.

A shareholders’ general meeting convened by thev&€ang Shareholders shall be
chaired and presided over by a representative peapby the Convening Shareholders, or
by the attending shareholder (including his prowy)o holds the largest proportion of

voting right if the Convening Shareholders are Umal fail to propose a representative.
Section 6  Voting and Resolutions of Shareholdeesi€al Meetings

Article 100  The resolutions of shareholders’ general meetiradl ble classified as

ordinary resolutions and special resolutions.

Ordinary resolutions shall be passed and adopteddimple majority of voting rights

held by shareholders (including their proxies)radteg the meeting.

Special resolutions shall be passed and adoptewbiess than two-thirds of voting
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rights held by shareholders (including their pre¥iattending the meeting.

Article 101  The following matters shall be adopted as spe@ablutions at a

shareholders’ general meeting:
(1) increase or decrease of the registered cagitak Bank;
(2) issue and the listing of corporate bonds oesecurities of the Bank;

(3) merger, division, dissolution, liquidation onange of the corporate form of the

Bank;
(4) repurchase of shares by the Bank;
(5) amendment to the Articles of Association;
(6) share incentive schemes;

(7) review and approval of or authorizing the boafdlirectors to review and approve
matters regarding the Bank’s establishment of miggal entities, major acquisition and
merger, major external investments, major assetisitigns and disposals, major asset

write-off and major external guarantees, etc;

(8) other matters which have been approved by ardinesolutions of shareholders’
general meeting as having significant impact onBaek and requiring adoption by way of

special resolution; and

(9) other matters which shall be adopted by wagpafcial resolutions as required by

the laws, administrative regulations, departmemitals and the Articles of Association.

Save for matters described above requiring apprbyalvay of special resolutions,
other matters requiring approval by the sharehsldggneral meeting shall be adopted as

ordinary resolutions.
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Article 102 At any shareholders’ general meeting, resolutioay fre decided on
by a show of hands, unless a poll is required leyrtdevant regulations of the securities
regulatory authority located at the place wheredimres of the Bank are listed or (before

or after voting by show of hands) is demanded by:
(1) chairman of the meeting;
(2) at least two shareholders (including their pgexentitled to vote; and

(3) one or more shareholders (including their pgexindividually or jointly holding

10% or more of the total voting shares presertiatieeting.

Unless a poll is demanded by the aforesaid, a ddia by the chairman that a
resolution has been passed by a show of handsraedtey to that effect in the meeting
minutes shall be conclusive evidence of the faat sich resolution has been adopted at the
meeting, without the evidence of the number or pridpn of affirmative or negative votes

cast. The demand for a poll may be withdrawn leygioposer.

Article 103 A poll demanded on the election of chairman or adjment of the
meeting shall be taken immediately. A poll demahde any other resolution shall be
taken at such time as the chairman of the meetwoglds and the meeting may proceed to
discuss any other matters. The result of the palllde deemed as a resolution adopted at

the meeting at which the poll is demanded.

Article 104  On a poll taken at a meeting, a shareholder oogypwho is entitled
to have two or more votes need not cast his vdtdereor all against a resolution, or cast

all his votes as abstention votes.

Article 105 When voting at the shareholders’ general meeting, shareholders

(including their proxies) shall exercise their wgtirights according to the number of voting
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shares, with each share representing one vote.

The shares held by the Bank shall bear no votigigtriand such shares shall not be

included in the total number of voting shares @freholders present at the meeting.

Article 106 ~ Shareholders attending a shareholders’ generalimyeshall give
their opinions on every resolution put forwardlz¢ meeting for resolution in the form of

any one of the following: “for”, “against” or “al¥sttion”.

Any voter with a vote that is not filled in, incently filled in or in unrecognizable
writing or not cast shall be deemed as having whihe voting right and the corresponding

voting shall be counted as “abstention”.

Article 107 Related shareholders shall abstain from voting wheatters
concerning related party transactions are congidate shareholders’ general meeting. In
respect of the voting of matters concerning a eelgiarty transaction, the voting shares
represented by the related shareholders shall tladed from the total number of voting
shares of shareholders present at the sharehotgarsiral meeting. The announcement of
the resolutions of the shareholders’ general mgesimall disclose the voting results of

non-related shareholders in full details.

Where any shareholder who is required to abstaam fwoting on any particular
resolution or is restricted to vote only for or sxgh any particular resolution according to
theRRules Governing the Listing of Securities of ThelSExchange of Hong Kong Limited
any vote cast by such shareholder or his proxyoimtravention of such requirements or

restrictions shall not be counted in the total namdf voting shares.

If any shareholder who cannot exercise his votiglgtror is restricted to vote only for

or against any particular resolution accordingri@greed arrangement and such agreement
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has been publicly announced or the shareholderehtasasted the Bank to perform such
arrangement, any vote cast by such shareholdes @réixy in contravention of the agreed

arrangement shall not be counted in total numbe&obtihg shares.

Article 108 The nomination of directors and supervisors shalptoposed to the

shareholders’ general meeting for voting by resohst

Voting for the election of directors and supervisaray be carried out by cumulative
polling according to the provisions of the Article§ Association or the resolution of a

shareholder’s general meeting.

Article 109  Except for cumulative polling, each of the resauod of the
shareholders’ general meeting shall be voted inuesecge. Except in the event of force
majeure or other special reason resulting in tjeusdment of the shareholders’ general
meeting or the failure to conduct voting on theoheons, any resolution proposed in the

shareholders’ general meeting shall not be seeasidkipped.

Article 110  The closing time of a physical shareholders’ gdnmeseting shall not
be earlier than that of a meeting held via therirge or through other channels. The
chairman of the meeting shall announce whetherdhelution is passed according to the

voting result at the conclusion of the meeting.

Prior to the formal public announcement of the mptresults, any entity and staff
who are informed with the voting results shall h#twe obligation to keep the voting results

confidential.

Article 111  If the chairman of the meeting has any doubt d@keovoting result of
any resolution being put forward, he may have thews counted. If the chairman does not

count the votes, any shareholder who is presetiteaieeting in person or by proxy and
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disputes the result announced by the chairman regyest to have the votes counted
immediately after the announcement of result, amel ¢hairman shall have the votes

counted immediately.

At any shareholders’ general meeting, if the vass counted, the counting result

shall be recorded in the minutes of the meeting.

Article 112  Resolutions in shareholders’ general meeting shallin form of

writing.

Article 113  Public announcement of the voting results of aed@iders’ general
meeting shall be issued in a timely manner. Theipwmnouncement shall contain the
number of shareholders and proxies attending thetingg the total number of voting
shares held by them and its proportion to the tatahber of voting shares of the Bank, the
form of voting, the voting result of each resolatiand the content of each adopted

resolution.

Article 114  The Bank shall implement any specific plan of cdisttribution, issue
of bonus shares or increase of share capital bifaiaption of capital reserve within 2
months after the conclusion of shareholders’ gémaegeting on which relevant resolution
has been adopted and the relevant registration appioval procedures have been

completed.
Chapter VII  Special Provisions on Voting of Class Bareholders

Article 115  Shareholders who hold different classes of shahedl $e class
shareholders. Class shareholders shall have rgiiobligations in accordance with the

laws, administrative regulations and the Articlédssociation.

Except for the holders of other classes of shalesholders of the domestic shares
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and holders of overseas-listed foreign investméwtres shall be treated as holders of

different classes of shares.

Shares of the Bank under the possession of theqtessnand any other shares of the
Bank already issued prior to the initial publicasfhg shall be the domestic shares. After
the initial overseas offering and listing of thenRaand upon the approval of the State
Council, the securities regulatory authority of ®iate Council or the securities approval
authority authorised by the State Council, sucheshenay be converted into overseas-listed

shares and the conversion thereof shall not beesutyj the approval of other shareholders.

Article 116 If the Bank proposes to change or abrogate thetsrigii class
shareholders, it may do so only after such charrgaboogation has been approved by
special resolution in a shareholders’ general mgetnd by the affected class shareholders
at shareholders’ meetings respectively convenetaordance with Articles 118 to 122 of

the Articles of Association.

Article 117 In the following circumstances, the rights of ataer class of

shareholders shall be deemed to be changed orabbg

() increase or decrease the number of shareschfdass, or increase or decrease in
the number of shares of a class having voting sigdistribution rights or other privileges

equal or superior to those of shares of that class;

(2) conversion of all or part of the shares of saletss into shares of another class, or
conversion of all or part of the shares of anottiass into shares of such class, or the

granting of the right of such conversion;

(3) cancellation or reduction of the rights to ligeedividends payable or accrued in

respect of the shares of such class;
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(4) reduction or cancellation of the priority ofckuclass in dividend distribution or

property distribution upon liquidation of the Bank;

(5) increase, cancellation or reduction of the @wswn rights, options, voting rights,
transfer rights or preemptive rights, or rightsatmuire securities of the Bank attached to

shares of such class;

(6) cancellation or reduction of the rights to iigeepayment by the Bank in a

particular currency attached to shares of thasclas

(7) creation of a new class of shares with votiigints, distribution rights or other

privileges equal or superior to those of the shafekat class;

(8) imposition or increase of restrictions on ttensfer or ownership of shares of such

class;
(9) offer of a right to subscribe for or convertairsuch class or another class of shares;
(10) increase in the rights or privileges of sharesnother class;

(11) capital restructuring of the Bank causing ehatders of different classes to

assume disproportional liability; and
(12) amendment or cancellation of the provisionthisf Chapter.

Article 118 Class shareholders affected, whether or not ofiigieatitled to vote
at the shareholders’ general meetings, shall bidezhto vote at class meetings in respect
of matters concerning sub-paragraphs (2) to (8)) éhd (12) of the preceding Article,

except for the interested shareholders.

For the purposes of the preceding paragraph, the ‘teterested shareholders” shall

have the following meanings:
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(1) if the Bank has made a repurchase offer tglakeholders in the same proportion
or has repurchased its own shares through opessagtons on a stock exchange in
accordance with Article 28 of the Articles of Asgdion, the controlling shareholders as
defined in the supplementary provisions of the des of Association shall be the

“interested shareholders™;

(2) if the Bank has repurchased its own shares ruadeoff-market agreement in
accordance with Article 28 of the Articles of Assdimn, shareholders who are connected

with such agreement shall be the “interested sloaelhs”; and

(3) under a restructuring proposal of the Bank,redmalders who will assume
responsibility for a proportion lower than that@ased by other shareholders of the same
class, or shareholders who have an interest irstaucguring proposal of the Bank that is
different from that of other shareholders of thensaclass, shall be the “interested

shareholders”.

Article 119 A resolution of class shareholders’ meeting shallablopted by not
less than two-thirds of all voting shares held by shareholders present at the meeting of

shareholders in accordance with the precedinglartic

Article 120  When convening a class shareholders’ meeting, #nk Bhall issue a
written notice to all class shareholders whose saappear on the register of shareholders
45 days before the class shareholders’ meetingrisened, and notify them of the matters
to be considered at such meeting and the date land pf the meeting. Shareholders who
intend to attend the meeting shall deliver a wmitteply to the Bank 20 days before the

meeting is convened.

If the number of share carrying the right to votettee meeting represented by the

shareholders intending to attend the meeting iadt one-half of the total number of
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shares of that class carrying the right to votthatmeeting, the Bank may convene a class
shareholders’ meeting; or failing which the Banlalslonce again inform the shareholders

within 5 days in the form of an announcement cariitg the matters to be considered and
the venue, date and time of the meeting to be I@&hte the announcement is made, the

Bank may convene the class shareholders’ genestimge

Article 121  The notice of the class shareholders’ general mgethall be sent

only to the shareholders entitled to vote at theting.

Unless otherwise required by the Articles of Asation, the class shareholders’
general meeting shall be held in accordance with dame procedures as those of the
shareholders’ general meeting as far as possibte ttee provisions hereof relating to the
procedures for holding the relevant shareholdeesiegal meetings shall apply to class

shareholders’ general meetings.

Article 122  The specific procedures of voting by class shadsrsl shall not

apply to the following circumstances:

(1) the issuance by the Bank, separately or simetiasly, every 12 months, of
domestic shares and/or overseas-listed sharesdpbythat the amount of each class of
shares shall not exceed 20% of the total numbesuch class of shares in issue, as

approved by a special resolution of a general mgetf shareholders;

(2) the plan on issuing domestic shares and ovedlgg#tad shares, adopted upon the
incorporation of the Bank and to be completed withh months from the date of approval

from the securities regulatory authority of thet&t@ouncil; and

(3) the promoters’ shares in the Bank are conveiriewl overseas-listed shares with

approval of the State Council, securities reguiatauthority of the State Council or
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securities approval authority authorized by thaeSG@ouncil.
Chapter VIl Directors and Board of Directors
Section1  Directors

Article 123  Directors shall be natural persons and shall notelogiired to hold
shares of the Bank. The directors of the Bank uihel executive directors and
non-executive directors.  Executive directors reter those who serve as senior
management personnel and take on other managenasltiopns in the Bank.
Non-executive directors refer to those who neigeve as senior management personnel
nor take on other managerial positions in the Badkn-executive directors include
independent directors. Independent directors $feaflersons who comply with Article 131
of the Articles of Association. The qualificatiofgr an eligible non-executive director
(other than an independent director) shall be re€eto items (2) to (7) of Article 132 of the

Articles of Association.

Article 124 A director shall be elected, replaced or removedalshareholder’s
general meeting. A director shall serve a term gfedrs commencing from the date on
which such director is approved by the banking leiguy authority of the State Council,
and may serve consecutive terms if so re-elect@tie re-elected term of office shall be
commenced from the date on which the re-electioapigroved upon consideration at a

shareholders’ general meeting.

Prior to the expiration of the term of office ofdaector, his directorship shall not be
discharged without cause by shareholders at a glemeeting, provided that subject to the
relevant laws and administrative regulations, aalor whose term of office has not been
expired may be removed by an ordinary resolution\jped that any claim which may be

instituted under any contract shall not be affettedeby).
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If re-election is not conducted promptly upon eapion of the term of office of a
director, resulting that the number of directorsthe board of directors is less than the
minimum number as provided for in the Articles as&ciation, the existing director shall
continue to perform the duties of a director punsua the laws, administrative regulations,
departmental rules and the Articles of Associatiotil a successor is re-elected to take up
the position so that the number of directors sassthe requirement on the minimum

number of directors as stipulated in the Articlésssociation.

Article 125 The nomination method and procedure relating tectiars (other

than independent directors) shall be as below:

(1) Director’s candidates may be nominated by wiag proposal which attaches with
the general information, resume and other writtextemials related thereto by the board of
directors or a shareholder who individually or joirholds more than 5% or more of the
total voting shares of the Bank. Directors shall dlected at a shareholders’ general

meeting of the Bank;

(2) A director’s candidate shall, prior to the cening of the shareholders’ general
meeting, make written undertakings that he age@sc¢ept the nomination, undertakes that
the information as publicly disclosed is true armmplete, and warrants that he will

effectively perform his duties and functions asraator after he is elected; and

(3) a nominator shall submit his proposal of nortintaa director’s candidate and the
written undertakings given by such candidate onhiliingness to accept the nomination to

the Bank 10 days prior to the convening of a shadsrs’ general meeting.

Article 126 A director shall have the right to have accesslit@@erational and
financial information of the Bank and to supervike performance of other directors and

senior management.
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The Bank shall take measures to protect the dirgatight to know, and ensure the
truthfulness and completeness of the informatiavigied. The Bank shall also safeguard
the directors’ right to attend meetings of the ldoaf directors and provide directors with

necessary support for the performance of theieduti

The relevant personnel of the Bank shall activatpperate with the directors in
performing their duties and shall not reject, abstror conceal such cooperation or

interfere with the exercise of powers by such daoec

Directors shall exercise their powers to the extast permitted by the laws,
administrative regulations, departmental rules #edArticles of Association and shall not
act in an ultra vires manner by interfering witle thhanagement and operation activities of
senior management out of their scope of powersdlaton of the rules of procedure and

decision-making procedure of the Bank.

Article 127  Directors shall attend not less than two-thirdshef meetings of the

board of director in person each year

A director who does not attend for two consecutimeetings in person without
justification and does not appoint another dire@srhis proxy to attend the meeting, or
attends less than two-thirds of meetings of bodrdirector in person within a year, shall
be deemed to be unable to perform his duties. Tdadbof directors shall propose his

dismissal to the shareholders’ general meeting.

For the purpose of the Articles of Association, th@ression “attending in person”
refers to the method of attendance that the retepanticipant attends the meeting in person;
and the term “attendance by proxy” refers to thehme of attendance that the relevant
participant cannot attend a meeting for any reaswhappoints in writing another person to

attend such meeting on his behalf.
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Article 128 A director may resign prior to the expiration of ierm of office. In
the event of resignation, a director shall submmgsignation report in writing to the board

of directors. The board of directors shall discltserelevant information within 2 days.

If the number of directors falls below the minimumamber of directors as provided
for in the Articles of Association due to the remgon of a director, the resignation report
of such director shall become effective only afsenew director is elected to fill the
vacancy of directorship caused by such resignaBefore a new director is elected to take

up the office, the existing director shall contirtagoerform the duties owed by a director.

Except for the circumstances as set out in theggliag paragraph, the resignation of a
director shall take effect from the time when tesignation report is served on the board of

directors.

Article 129 If the resignation of a director becomes effectivénis term of office

expires, such director shall complete all handdeenalities with the board of directors.

Article 130  Without the legal authorisation granted under thetickes of
Association or conferred by a shareholders’ genaraéting or board of directors, no
director may act in his own name for the Bank er bloard of directors. When a director
acts in his own name, such director shall declagedivance his own position and identity in
the event that a third party reasonably thinks thath director acts for the Bank or the

board of directors.
Section 2 Independent Directors

Article 131  The Bank shall have independent directors. Independirectors
refer to directors who do not take up any positionthe Bank other than serving as

directors and do not have any connection with taekBand its substantial shareholders that
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is likely to affect their independent and objectipigment. Among the independent
directors of the Bank, one or two of them are etgpef the urban and rural economy and

financial markets.

Except as otherwise provided for in this sectidre provisions on directors in the

Articles of Association shall apply to independdinectors.

Article 132  An independent director shall attain high profesaldevel and have

good reputation and shall meet the following ci@ett the same time:

(1) having the independence as provided for inlélnes, administrative regulations,
departmental rules and the Articles of Associatibring capable to fulfil his duties
independently and not being affected by the Barskibstantial shareholder, de facto

controller or any other unit or individual who ohiwh have a material interest in the Bank;

(2) being qualified to serve as a director of geliscommercial bank pursuant to the

laws, administrative regulations and departmeniais;
(3) having a bachelor’s degree or above, or a hititie of the relevant profession;

(4) having the basic knowledge in respect of theration of a listed company and a

thorough understanding towards the relevant lawisragulations;

(5) having at least 8 years of working experientdhie practice of law, economic,
finance or any other experiences conducive for hdisging the duties owed by an

independent director;

(6) being familiar with the operation and managentércommercial banks and being
able to read, understand and analyse the credgtstal and financial statements prepared

for a commercial bank; and

(7) being ensured to have sufficient time and enésgeffectively perform the duties
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and undertaking to duly perform the duty of goaithfand diligence.

Article 133  In addition to persons who are prohibited from sen\as directors of

the Bank, the following persons also may not savendependent directors of the Bank:

(1) a shareholder who has held, directly or indiyed% or more of the shares of the
Bank during the most recent year, or a person wheriployed by such shareholder as well

as the close relatives of the said persons;

(2) a person who has held a position in the Banik @n enterprise in or over which
the Bank holds a controlling interests or has d¢ofaontrol power (excluding acting as an
independent director) 3 years before taking upatfiee, together with his close relatives

and major social relationship;

(3) a person who holds a position in an entity Whias a connection in legal,
accounting, audit, management consultation and dilsinesses with, or has an interest in,

the Bank, together with the close relatives of suetson;

(4) any other person who may be controlled or ndtgrinfluenced by the Bank by

all means, together with the close relatives ohsuerson;
(5) a relevant staff member from the governmenhanitly; and

(6) any other person who is not allowed to servaramdependent director as required
by the banking regulatory authority of the Statei@ul, the securities regulatory authority
and any other relevant regulatory authority locaa¢dhe place where the shares of the

Bank are listed.

The term “close relatives” mean spouses, parerasidgparents and siblings. Major
social relationship means the parents of the sgosp®uses of the children, spouses of the

siblings and siblings of the spouses.
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Article 134  Independent directors shall be nominated by thedboé directors,
board of supervisors or shareholders who indiviguat jointly hold 1% or more of the
total number of voting shares of the Bank and sbalklected at a shareholders’ general

meeting.

Independent directors shall serve a term of offiic® years and may serve consecutive
terms if so re-elected after his term of officeeigired, provided that such term of office

shall not be more than 6 years on an accumulatigeb

Article 135  An independent director may resign before the etjoin of his term
of office. Prior to the approval of his resignatioy the board of directors, an independent

director shall continue to perform his duties.

An independent director who intends to resign shattimit a written resignation report
to the board of directors and shall submit a wmittetatement at the most recent
shareholders’ general meeting stating any circumesis related to his resignation or those

which he considers to be necessary to draw thetetteof the shareholders and creditors.

If the resignation of an independent director resuh the number of independent
directors in the board of directors to fall beldwe tminimum requirement as stipulated in
the law, administrative regulations, departmenésuind other normative documents and
the Articles of Association, the resignation of sundependent director shall take effect

only after an independent directors is appointéiltthe resultant vacancy.

Article 136  Except for such functions and powers as conferggshwa directors
under the Company Law and other relevant laws, adtnative regulations, departmental
rules and the Articles of Association, an independtrector shall also have the following

functions and powers:
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(1) approving material related party transactioafte being submitted to the board
of directors for discussion, and, prior to makimy gudgment, engaging an intermediary to
issue a report of independent financial adviserctvishould form the basis for making his

judgment;

(2) proposing to the board of directors to convaneextraordinary general meeting of

shareholders;
(3) proposing to convene an extraordinary meetirth@board of directors;
(4) engaging any external auditor and consultiisgitution on an independent basis;
(5) proposing to the board of directors to appoindismiss an accounting firm;

(6) soliciting votes from shareholders before aegahmeeting of shareholders is

convened; and

(7) exercising any other functions and powers igslistted in the laws, administrative

regulations, department rules and the Articles sfadkiation.

Independent directors shall obtain the consenbdéss than one-half of all (or at least
2) independent directors before exercising the &andtions and powers. If any of the
above proposal is not adopted or the above furgtom powers cannot be exercised in a

normal manner, the Bank shall disclose the relegmatimstances.

The reasonable costs incurred by an independesttdirdue to the engagement of an
intermediary or professional as well as the reasieneosts required by such director for

performing his duties shall be borne by the Bank.

Article 137 Independent directors shall provide objective, fand independent
opinions on the matters discussed at shareholdensral meetings and board meetings, in

particular the following matters:
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(1) material related party transactions;

(2) profit distribution plans;

(3) nomination, appointment and removal of the aties;

(4) appointment and removal of senior management;

(5) remuneration of the directors and senior mamesg;

(6) matters that may jeopardize the interests pbditors and minority shareholders;
(7) matters that may cause significant losseseBink; and

(8) any other matters as required by the laws, adtnative regulations, departmental

rules and the Articles of Association.

Independent directors who are experts of the ugrahrural economy and financial
markets shall express their opinions regarding dbenty area banking business of the

Bank.

Article 138 An independent director shall work for the Banleaist 15 working

days on an annual basis.

An independent director may appoint another inddpandirector to act as his proxy
to attend a board of directors’ meeting, provideat he shall personally attend not less than

two-thirds of the total number of the board of dites’ meetings every year.

Article 139  An independent director shall be deemed to havendted gross

neglect of duty under any of the following circuarstes:
(1) he has disclosed the trade secret, and imgdinm legal interest, of the Bank;

(2) he has accepted undue benefit during the cafrgerforming his duties, or has

sought private interests by taking advantage of dtddus of acting as an independent
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director;

(3) he has failed to raise an objection despitadédilly aware that the resolution of
the board of directors violated the laws, admiaiste regulations or the Articles of

Association;

(4) he has failed to exercise his veto power inneation with a connected transition

which caused heavy loss to the Bank; and

(5) he has engaged in any other gross neglecttgfwithin the meaning of the laws,
administrative regulations, department rules omeescribed by the banking regulatory

authority of the State Council.

If an independent director is disqualified by thenking regulatory authority of the
State Council on the ground that he has commitiedgross neglect of duty, he shall be

automatically removed from his duty since the ddtdisqualification.

Article 140 The board of directors and the board of supervistiadl have the
right to propose the dismissal of an independemeicthr at a shareholders’ general meeting

if such director:
(1) has committed gross neglect of duty;

(2) does not resign from his position when he islorger qualified to act as an

independent director;

(3) fails to attend in person 3 consecutive boaegtings, fails to attend in person or
to appoint another independent director to attendhs behalf 2 consecutive board
meetings, or attends in person less than two-thafdshe total number of the board

meetings within one year; or

(4) falls under other circumstances as provided iforthe laws, administrative
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regulations and departmental rules that an indeg@ndirector is no longer suitable for

holding such a position.

If a dismissed independent director is of the agmnihat the reason relating to his

dismissal by the Bank is not justifiable, he maykea public declaration.

Article 141 If the board of directors or the board of supemgsproposes the
dismissal of an independent director at a sharehsldieneral meeting, it shall send a
written notice to the independent director concdrhenonth prior to the convening of the
shareholders’ general meeting. The independenttdireshall have the right to give his
representations orally or in writing before votira;yd shall have the right to submit his
representations tthe banking regulatory authority of the State Counciti&ys prior to
convening of the shareholders’ general meeting.rebtedders shall vote at the general

meeting after considering the representationsefriiependent director.

The proposal submitted by the board of supervisoc®nnection with the dismissal of
an independent director shall only be submittedatshareholders general meeting for
consideration after such proposal has been addptetivo-thirds or more of the total

number of supervisors.

Article 142  The Bank shall pay remuneration and allowance tependent
directors. The standard for such payment shallebdg the board of directors, considered
and adopted at a shareholders’ general meetingdesatbsed in the annual report of the

Bank.

Except for the above remuneration and allowanceindependent director shall not
obtain any other extra and undisclosed benefit ftbm Bank or any of its substantial
shareholder, de facto controller or any other endit individual which or whom has an

interest in the Bank.
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Section 3  Board of Directors

Article 143  The Bank shall have a board of directors whichldtalaccountable
to the shareholders’ general meeting. The boawirettors shall be composed of 7 to 17
directors. The specific number of the board of adives shall be determined by the
shareholders’ general meeting, in which the nundféndependent directors shall not be
less than 3 and the number of executive directbadl siot exceed one-third of the total

number of directors.

Article 144  The board of directors shall have 1 chairman ang have 1 vice
chairman to assist the chairman in performing hiied. The chairman and vice chairman
shall be served by directors and shall be electedismissed by a simple majority of all
directors. The chairman and vice chairman shalleser term of 3 years and may serve

consecutive terms if so re-elected after his teraiffice is expired.

The chairman of the board of directors and theigees of the Bank shall be served
by different persons. The legal representative ey fesponsible person of a controlling

shareholder of the Bank shall not concurrently sew the chairman of the Bank.

Article 145 The board of directors shall have its office whattall be responsible
for the preparation of shareholders’ general mgstirboard of director’'s meetings and
meetings of the committees of the board of diresttite preparation of meeting documents
and minutes, assisting the board of directors tdepe the corporate governance and
ensuring that the Bank operates in compliance thighrelevant provisions, better handles
the information disclosure, investor relationshipmagement and other day-to-day affairs

of the board of directors and board committees.

Article 146  The board of directors shall perform the followihgties:
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(1) to convene the shareholders’ general meetingsta report to the shareholders’

general meeting;
(2) to implement the resolutions of shareholdeesiegyal meeting;

(3) to decide on development strategies of the B@n&luding the development

strategy of county area banking business);
(4) to decide on the business plans and investpians;
(5) to decide on the allocation of risk-based epit
(6) to formulate the annual financial budgets andlfaccounts of the Bank;

(7) to formulate the proposals on profit distriloatiand the proposals on loss recovery

of the Bank;
(8) to formulate the proposals on the increaseduction of registered capital;

(9) to formulate the proposals on the issue arthdjsof corporate bonds and other

securities;

(10) to formulate proposal on the merger, divisioiissolution or change of the

corporate form of the Bank;
(11) to formulate proposal on the shares repurghase

(12) to formulate and supervise the implementatioin the general internal

management policies, risk management and inteomdtd policies of the Bank;

(13) to review and approve the general risk managemeport submitted by the senior
management and to evaluate and improve the eféewis of the risk management of the

Bank;

(14) to formulate amendments to the Articles of dtsation, the rules of procedures
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for a shareholders’ general meeting and the rulgzracedures for the board of directors

and to establish the relevant corporate governgystem;
(15) to review and approve the terms of referemopgsed by the president;

(16) to review and approve, within the scope ofhartisation by the shareholders’
general meeting, matters including the establishineénmportant legal entities, major
acquisitions and mergers, major external investmjengjor asset purchases, material asset

disposals and major asset write-off and major eslegyuarantees;
(17) to appoint or dismiss the president and tloeetary to the board of the directors;

(18) to appoint and dismiss the vice presidenta@hdr senior management (excluding

the secretary to the board of directors) nominaiethe president;

(19) to elect the chairman and members of the natioin and remuneration
committee nominated by shareholders, the chairnidneocboard of directors, one-third or
more of the directors or one-half or more (or aistetwo) of the independent directors; to
elect the chairman and members of other board cteesi(other than the chairman of the

strategic planning committee) nominated by the matndon and remuneration committee;

(20) to formulate the performance appraisal sydtandirectors and the remuneration
packages for directors and supervisors (in whighiops of the board of supervisors on the
remuneration packages for supervisors should bghspand to submit the same to the

shareholders’ general meeting for approval;

(21) to decide on matters relating the remuneratjgerformance appraisals and

awards and punishment of the senior managemerdrperkof the Bank;

(22) to decide on or grant authority to the presider deciding on the setup of the

internal functional departments of the Bank, anel éistablishment of first-tier branches,
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branches directly under the head office and othgtitutions directly under the head office

and overseas institutions of the Bank;
(23) to regularly assess and perfect the corpg@ternance of the Bank;
(24) to formulate share incentive plan;
(25) to manage the affairs relating to the infoiinratlisclosure of the Bank;

(26) to propose to the shareholders’ general mgétia engagement, dis-engagement

or non-renewal of the engagement of an accounting f

(27) to review and approve or grant authority te ttelated party transactions
management committee of the board of directorsafiproving related party transactions;
and to make special reports to the shareholdergrgé meeting on the implementation of
the administrative system of related party transastand on the status of related party

transactions;

(28) to review and approve the resolutions subnhitie any special committees of the

board of directors;

(29) to review the work reports of the presidentled Bank prepared in accordance
with the relevant regulatory requirements to enghes all directors are timely and fully
informed of relevant information for the performanof their duties, and to review the
performance of the senior management to ensur@rtiger performance of their duties;

and

(30) to perform other duties as required by appliedaws, administrative regulations,
departmental rules and the Articles of Associat@mnauthorized by the shareholders’

general meeting.

Article 147  The powers of the board of directors to estabkgjal entities and to
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deal with merger and acquisition, investment, disph@and write-off of assets, provision of
guarantees to third parties and related party acimns shall be approved by the
shareholders’ general meeting. The board of directball establish strict examination and
approval procedures for the exercise of the powkdvice of experts and professionals
shall be sought for major investment. Particuldraajor investment shall be submitted to
the shareholders’ general meeting for approval acomlance with the Articles of

Association and relevant corporate governance nflése Bank, if necessary.

Article 148 If the estimated value of the fixed assets to paked of and the
total value of the fixed assets disposed of witfdor months before such disposal in
aggregate exceed 33% of the fixed assets valueh@snson the latest balance sheet
reviewed by the shareholders’ general meetingbtdaed of directors shall not dispose of or
allow the disposal of such fixed assets without dpproval by the shareholders’ general

meeting.

Disposal of fixed assets hereof includes the teansf rights and interests attached to

assets but excludes the creation of security adfassets.

The effectiveness of the disposal of fixed assgthé Bank shall not be influenced by

virtue of violating the first paragraph of thisiale.

Article 149  The board of directors shall formulate the rulepuadcedures of the
board of directors, which shall be considered agmor@ed by the board of directors for
implementation, so as to ensure the board of direatork efficiently and make decisions

scientifically.

Article 150 The board of directors shall review the developrstrdategy of the
Bank regularly to ensure that they are appropiimtespect of the prevailing operational

results and market conditions.
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The board of directors shall listen to regular repérom internal audit department on
internal audit and inspection to evaluate the dpmraof the Bank and the performance of

the senior management.

Article 151 The board of directors shall carefully consider thyginions of
external auditors in performing its duties and ns@gk advice from external firms or

professionals at the cost of the Bank

Article 152  Where the board of directors dismiss the presidenng his term of
office, the board of directors shall promptly ngtihe board of supervisors and give a

written explanation to the board of supervisors.

Article 153 The board of directors shall submit itself to thepervision of the
board of supervisors, and shall not obstruct odéiirany inspection or audit carried out by

the board of supervisors within its scope of fumtsi and authority.

Article 154  The chairman of the board of directors shall penfahe following

duties:

(1) to preside over the shareholders’ general mgetnd to report to the shareholders’

general meeting on behalf of the board of directors
(2) to convene and preside over the board of dirstineeting;

(3) to supervise and examine the implementatiorresblutions of the board of

directors;
(4) to sign certificates of shares, bonds and thers securities of the Bank;

(5) to sign other documents which shall be signgdhe legal representative of the

Bank;
(6) to use discretion in dealing with matters @& Bank for the interest of the Bank in
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accordance with the applicable laws in the cassn@rgency such as major natural disaster
or other force majeure events, and to promptly sulanrelevant report to the board of

directors and shareholders’ general meeting thienreaind

(7) to perform other duties as required by theviahe laws, administrative regulations,

departmental rules and the Articles of Associatipauthorized by the board of directors..

When the chairman of the board of directors is leab fails to perform his duties,
the vice chairman shall act on his behalf; when wloe chairman is unable or fails to
perform his/her duties, a director elected by ntbhe:n half of all the directors shall act on

his/her behalf.

Article 155 The board of directors shall consider matters by wa board of
directors’ meetings. Board of directors’ meetinge divided into regular board of
directors’ meetings and extraordinary board ofatoes’ meetings. To convene a board of

directors’ meeting, the board of supervisors shbalhotified.

Article 156  Regular board of directors’ meetings shall be coedefor at least
four times a year. The board of directors shalifyall directors and supervisors in

writing 14 days before the meeting is convened.

Article 157 The chairman of the board of supervisors shall eomv an

extraordinary meeting within 10 days from the dzfteeceipt of the following requests:
(1) request of the Requesting Shareholders;
(2) request of more than one-third of the directors
(3) request of the board of supervisors;
(4) request of more than half of the independemctbrs (at least two); and
(5) request of the president of the Bank.

Page 74



The chairman may convene an extraordinary boadiretors’ meeting if necessary.

To convene an extraordinary board of directors’tinge a notice of reasonable time

should be given

Article 158 A board of directors’ meeting can be attended irs@e, or conducted

via telephone, video and by circulation of writtesolution

If a board of directors’ meeting is conducted infaam of telephone or video
conferencing, the directors attending meeting df@knsured that they can clearly hear and
communicate with each other. Audio or video reguyds required for board of directors’
meetings held in such a manner. Directors unabkgio the minutes at the meeting shall

vote verbally and sign the written resolutions #adter as soon as practicable.

Verbal votes cast by directors shall have the e@fi@ct with written signatures.
Signatures made after the meeting must be identithl verbal votes at the meeting. In
case of discrepancy, verbal votes shall prevaif. a Iboard of directors’ meeting is
conducted by signing of written resolutions ciréethamong directors, i.e. by delivering or
circulating documents for consideration and foohesons to be made on that basis, each
director or its proxy shall express their opiniass affirmative, negative or abstained in
writing. Once the number of directors who sign avdur of a resolution reaches the

guorum as required by the Articles of Associatitwe, resolution shall have been adopted.

Article 159 A board of directors’ meeting shall not be conddateless more than

half of the directors are present.

If some of the directors have significant interestny matters to be discussed, the
director shall not exercise its voting right on tmatter or exercise any voting right on

behalf of any other directors, and shall not bented towards the quorum of the meeting.
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The board of directors’ meeting shall only be hiélal simple majority of the directors who

do not have any material interest are present.

Article 160  Directors shall attend the meetings of the boardirefctors in person.
If a director is unable to attend the meeting foy eeason, he may appoint another director
in writing to attend the meeting on his behalf (@hependent director shall appoint another
independent director to attend the meeting on bisall). A proxy form shall state the
name of the proxy, the scope of the authorizatios,authority of the proxy and the period

of validity, and also be signed or affixed by thipipal.

The director attending the meeting on behalf oftlaeo director shall exercise his
power within the scope of authorization. A direatiles not attend a board of directors’
meeting either in person or by proxy shall be dektoehave waived his voting right at the

meeting.

Article 161 At a board of directors’ meeting, vote shall beetaloy poll or show

of hands. Each director shall have one vote.

Article 162  Resolution of the board of directors shall be appdoand adopted by
simple majority of all directors. If any directoas significant interest in any matters to be
discussed by the board of directors, resolutiorl $lemadopted by more than half of the
directors having no significant interest in suchttera If the directors present at board of
directors’ meeting who have no significant inter@statters to be discussed are less than

three, the matters shall be submitted to the sbédelrs’ general meeting for consideration.

The following matters shall be approved and adopiedanore than two thirds of all

directors and shall not be approved by written ltggms:

(1) annual financial budgets and final accountthefBank;
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(2) allocation of risk-based capital, profit dibution and loss recovery plan of the

Bank;
(3) increase or reduction of registered capitahefBank;
(4) issue and listing of corporate bonds or otleeusties of the Bank;
(5) merger, division, dissolution, liquidation @structuring of the Bank;
(6) repurchase of shares by the Bank;
(7) amendments to the Articles of Association;

(8) establishment of legal entities, major acqueitand merger, major external
investments, major asset acquisitions, disposalvaiteé-off, major external guarantees to

third party. etc, subject to approval of sharehatgeneral meeting;

(9) appointment and dismissal of the president yiresident, secretary to the board
of directors and other senior management and decn the compensation, performance

evaluation and punishment of them;

(10) election of the chairmen (excluding the chaimof strategic planning committee)

and members of board committees;

(11) proposal on the engagement, removal or digugarice of engagement of

accountant firm for approval at the shareholdezg'egal meeting; and

(12) other matters required by the relevant lawdmiaistrative regulations,
departmental rules or the Articles of Associationconsidered significant to the Bank by
more than half of all directors that shall be appband adopted by more than two thirds

of all directors.
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Article 163  The board of directors shall prepare minutes tongds decisions on
the matters it has considered. The directors amiites-taker shall sign the minutes.
The minutes of board of directors’ meetings shaltbmplete and true and shall be retained
permanently as important files of the Bank and rasngportant basis for determining the

responsibilities of directors in the future.

The directors shall be responsible for the resohstiadopted by the board of directors.
Where the resolutions of the board of director¢ates the laws, administrative regulations,
the Articles of Association or the resolutions bé tshareholders’ general meetings and
result in severe losses to the Bank, the direcidrs participate in the resolution shall be
liable to the Bank for compensation, provided thadirector who can prove that he has
raised an opposition and has it recorded at theingeminutes may be absolved from such
liability.

Article 164 The minutes of board of directors’ meetings shaitlude the

following details:
(1) the date/time and place of the meeting, anchémee of the convener;

(2) names of directors present at the meeting isqme and names of directors present

at the meeting as proxy (proxies);
(3) agenda of the meeting;

(4) summary of the speech of directors and thess/aast by them (in favour of,

against, or abstention); and

(5) method and results of voting on each resolufimmmber of votes in favour of,

against and abstention).

Article 165 The board of directors shall assume the ultimaspaesibility for
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consolidated management, shall be responsible domulating the overall strategic
direction of the Bank, examine and approve the &wmmehtal systems and measures of
consolidated management, and set up a mechanisradgolar examination and assessment

of consolidated management.
Section 4  Secretary to the Board of Directors

Article 166 The Bank has one secretary to the board of dirgcteho is a

member of the senior management of the Bank ambnstble to the board of directors.

The secretary to the board shall have educatiamiersity graduate level or above
and at least 6 years’ experience in financial warlat least 10 years’ experience in audit,
business management or law (of which three yeaadl &le in financial work). The
qualifications of the secretary to the board shalsubmitted and approved by the banking

supervision and administration authority under3tege Council.

Except for those who shall not work concurrentlysasretary to the board under the
provisions of laws, administrative regulations, alemental rules or other normative
documents, a director and a senior managementrpekof the Bank may act concurrently
as secretary to the board, but he must ensurehthdtas sufficient energy and time to
assume the duties and responsibilities as secrietdéing board. The supervisors, president,
chief financial controller and the accountantsha iccounting firm engaged by the Bank

shall not work concurrently as secretary to therdbaéd the Bank.

Where a director works concurrently as secretamnéoboard, and a certain act shall
be performed by a director and a board secretaspemdively, the person who acts

concurrently as director and secretary to the behail not do the act in dual capacity.

Article 167  The main duties and responsibilities of the secyatathe board shall
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include:

(1) to assist the directors in handling the daglag-work of the board of directors; to
provide to, and remind the directors of the rufgsjcies and requirements of regulatory
authorities in relation to the operation of the Bamd ensure that the directors understand
them; to assist the directors and president in ¢gingwith the relevant provisions of laws,
regulations and other normative documents and tkields of Association when exercising

their functions and powers;

(2) to communicate with directors and the relevastsonnel of the Bank to ensure

that the directors obtain the information necesgaryheir performance of duties;

(3) to prepare documents for the shareholders’rgéneeeting and board of directors’
meetings and the related work; to prepare and sigtes; to ensure that decisions are
made through proper procedures at meetings; andaster the implementation of the

resolutions adopted at board of directors’ meetings

(4) to ensure that material matters resolved atbtbe&rd of directors’ meetings are
implemented in strict accordance with stipulateacpdures; to take part, as required by the
board of directors, in making arrangements for atiaion and analysis of matters subject
to decision by the board of directors, and to giseresponding opinions and suggestions;
to handle the day-to-day work assigned by the boafrddirectors and the special

committees under it;

(5) to assist the board of directors in formulatargl perfecting the relevant corporate
governance documents; to further enhance the catgaovernance mechanism of the

Bank; and to establish a scientific decision-makmegchanism and governance procedure;

(6) where a resolution which the board of direatwends to adopt is in breach of the
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provisions of laws, regulations and the ArticlesAskociation, to draw the attention of the
board of directors to the same accordingly, anéhtite the supervisors who attend the
meeting as non-voting attendees to give their opsii where the board of directors insists
on adopting the resolution mentioned above, theetay to the board shall record the

opinion of the supervisors concerned and of his mwthe minutes;

(7) to maintain the register of the shareholderhefBank, the register of the directors
and senior management personnel of the Bank, ir#dtom regarding the shares held in the
Bank by the controlling shareholder and direct@gpervisors and senior management
personnel, and the documents and minutes of thelsblders’ general meeting and board
meetings; to ensure that persons who are entitlédve access to the relevant records and

documents of the Bank can have access to the ntlex@ords and documents promptly;
(8) to keep the chops of the board of directors;

(9) to ensure that the Bank promptly prepares atings the reports and documents

requested by the regulatory authority concerned;

(10) to take charge of information disclosure of tBank; to assist the board of
directors in overseeing that the Bank formulates iamplements a system for information

disclosure and a system for reporting materialrmftion internally;

(11) to handle and coordinate the public relatibatveen the Bank and regulatory

authorities, investors, intermediary institutiomsl ather relevant bodies;

(12) to track or urge the implementation of theimas resolutions of the board of
directors; to supervise and check the complianat immplementation of the Articles of
Association and the rules of the “three meetingsitl aother corporate governance

documents; where any matter which is adverse toirttfementation or any breach is
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found, to report to the board of directors promptiyrere any problem is identified in the

process of inspection, investigation and resedrcciprovide feedback on the problem and
its solutions to the board of directors promptly;darder to support and ensure the work
efficiency of the board of directors, the secretaythe board of directors may set up

systems for submission of resolutions; and
(13) other matters as authorised by the boardretttirs.
Section 5 Board Committees

Article 168 The board of directors of the Bank formed six cotteais, namely
strategic planning committee, county area bankinginess development committee,
nomination and remuneration committee, audit come®itand risk management
committees, and a related party transactions mamage committee under the risk
management committee. The board of directors magbksh other committees and

restructure any existing committees when necessary.

Article 169  The board committees shall be accountable to tlaedbof directors
and report its work to the board of directors, andh authority granted expressly by the
board of directors, shall give professional opisiaim the board of directors or make
decisions on professional matters. All board cotre®s may engage intermediary
institutions or professionals to give professiomginions where necessary, and the

expenses reasonably incurred shall be borne bBahé.

Each committee shall establish its annual work gland conduct regular meetings.
The members of the board committees shall be dirgcand the number of members of
each committee shall not be less than three. Themanship of the strategic planning
committee shall be taken up by the chairman. laddpnt directors shall form the

majority of members of the nomination and remunenatommittee, audit committee and
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related party transactions management committekaenas chairmen of these committees.
Article 170  The strategic planning committee shall performfti®wing duties:

(1) to consider overall and specific plans for telgic development of the Bank and

make suggestions in that respect to the boardettdis;

(2) to evaluate factors having an impact on develemt and implementation of our
strategic development plan in light of internatioand domestic financial conditions and
market changes, and make suggestions for the adjusiof development plan to the board

of directors accordingly;

(3) to evaluate the overall development of varifimancial businesses of the Bank and
make suggestions for adjustment to strategic dpweémt plan to the board of directors in
time;

(4) to review the operation, investment and finaggplans of the Bank submitted by

the senior management and make suggestions iretfyzect to the board of directors;

(5) to review annual financial budgets and final@amts of the Bank submitted by the

senior management and make suggestions in thatatetepthe board of directors;

(6) to review plans for establishment of legal #edi and the plan of merger and

acquisition and make suggestions in that respetietdoard of directors;

(7) to review matters regarding investment, actjoiss and disposal of assets,
write-off of assets and provision of guaranteehiadtparties and make suggestions in that

respect to the board of directors;

(8) to review strategic capital deployment and eatsgfor assets and liabilities

management and make suggestions in that resptw tward of directors;
(9) to review establishment and restructuring @érinal departments, domestic and
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overseas tier-1 branches, branches and otheresntitiectly managed by the head office

and overseas entities and make suggestions inethiaect to the board of directors;

(10) to supervise and inspect the implementatioopafration and investment plans of

the Bank;

(11) to evaluate corporate governance of the Bamk make suggestions in that

respect to the board of directors; and

(12) to perform other duties required by laws, adstiative regulations, departmental

rules or authorized by the board of directors.

Article 171  The county area banking business development cdeemighall

perform the following duties:

(1) to review the strategic development plan ofitp@area banking business and make
suggestions in that respect to the board of diregtbaccordance with the overall strategic

development plan of the Bank;

(2) to evaluate the factors that might have sigaift impact on the development of
county area banking business, and accordingly reaggestions for adjustment to strategic
development plan of county area banking businessedoard of directors with regard to
the Sannong policy of the State and prevailing agneconomic and financial market

trend;

(3) to review the policy and basic management syst®f county area banking

business of the Bank and make suggestions in¢kpect to the board of directors;

(4) to review county area banking business riskagament plan, to evaluate the risk
management and internal controls of county are&ibgrbusiness and to make suggestions

in that respect to the board of directors in acanceg with the risk management plan of the
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Bank;

(5) to monitor the implementation of county areankiag business strategic
development plan, policy and basic managementmsgsté the Bank, to evaluate the effect

of services for Sannong and to make suggestiotimtrrespect to the board of directors;

(6) to review the county area banking business pllath make suggestions in that

respect to the board of directors in accordanck thi¢ operation plan of the Bank; and

(7) to review matters in relation to county areakiag business or to perform other

duties as authorized by the board of directors.

Article 172  The nomination and remuneration committee shallfoper the

following duties:

(1) to formulate standards and procedures for tdetien of directors, chairman and
members of board committees and senior managementbers and submitting the

proposed procedures and standards to the boaiteofats for approval;

(2) to examine the eligibility of the candidates the directors, the president, the
secretary to the board of directors and vice pesgicand other senior management
nominated by the president and make proposal tbahaed of directors accordingly; and to
provide advice on candidates for directors, thesident and the secretary to the board of

directors to the board of directors;

(3) to nominate the candidates for chairman and beesnof other committees (other

than the chairman of the strategic planning conem)it
(4) to formulate the training programs for seni@magement and key personnel;
(5) to formulate performance assessment systemifectors and senior management,

and compensation packages for directors, supesvesmd senior management (opinions of
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the board of supervisors on the compensation paskby supervisors shall be sought) for

approval by the board of directors;

(6) to assess the performance of directors andogepompensation packages of the

directors for approval by the board of directors;

(7) to propose compensation packages of supervisorapproval by the board of

directors based on the performance assessmenpeivisors by the board of supervisors;

(8) to assess the performance of senior managewht propose compensation

packages of the senior management for approvdidpaard of directors;

(9) to review the human resources and compensgiaities and the relevant
management systems submitted by the senior manageamed propose to the board of

directors for approval; and to monitor the impletadion thereof; and

(10) to perform other duties as required by lavasniaistrative rules and regulations

or authorized by the board of directors.
Article 173  The audit committee shall perform the followingidat

(1) to monitor internal controls of the Bank and¢wiew and evaluate the compliance

of the core business and relevant rules as wetlagsr operation of the Bank;

(2) to review significant financial policies of tigank and their implementation, and

supervise financial activities of the Bank;

(3) to examine internal audit rules, regulationgdimm and long term audit plan and
annual audit plan of the Bank, and make suggestiotisat respect to the board of directors;
to supervise the implementation of internal audliqies, regulations, rules and plans of the

Bank;
(4) to review our internal audit system and makggsestions in that respect to the

Page 86



board of directors;

(5) to review, on its own or under the authorizataf the board of directors, and
approve the annual budget of the internal audiadepent to ensure the independence of

internal audit;
(6) to supervise and evaluate the performancetefnal audit department;

(7) to propose the appointment or dismissal of anting firm for approval by the
board of directors; and to supervise and evaluaeperformance of accounting firm to

ensure their independence;

(8) to review the annual audit plan, scope of warid important audit policies

proposed by accounting firm;

(9) to review annual audit report of the Bank, apns, audited annual financial
statements of the Bank, other financial reports &ndncial information prepared by
accounting firm; and report the truthfulness, ccetgahess and accuracy thereof to the

board of directors for approval;

(10) to facilitate communications between interaadlit department of the Bank and

accounting firm; and

(11) to perform other duties as required by lawdmiaistrative regulations,

departmental rules or authorized by the board refctiors.
Article 174  The risk management committee shall perform theviohg duties:

(1) to examine risk management strategy, risk memagt and internal control
policies and systems of the Bank according to dvatavelopment plan and make

suggestions to the board of directors;
(2) to supervise and assess the implementatioretiadtiveness of risk management
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strategy, risk management and internal controlgiesl and systems of the Bank and make

suggestions to the board of directors;

(3) to review proposal on deployment of risk-basegital and propose to the board of

directors for approval,

(4) to supervise the risk control of the senior agegment in respect of credit, market
and operation risks; to conduct regular assessmaintssk management and internal

controls of the Bank and make suggestions to tlaedof directors;

(5) to review the general risk management repadpared by the senior management

and make suggestions to the board of directors;

(6) to assess the structure, working procedureseffiedtiveness of risk management

and internal controls departments and make suggestor improvement; and

(7) to perform other duties as required by lawsmiadstrative regulations,

departmental rules or authorized by the board refctiors.

Article 175  The related party transactions management commistieall perform

the following duties:

(1) to manage related party transactions, reviewmagement rules for related party

transactions and its implementation and make stiggsso the board of directors;

(2) to identify related party of the Bank and repor the board of directors and the

board of supervisors and inform the relevant psirtie

(3) to identify related party transactions of thanB, conduct preliminary review on
related party transactions to be approved by tladof directors or general meeting and

propose to the board of directors or general mgeiia the board of directors for approval;
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(4) to approve related party transactions and atieters thereof under authorization
by the board of directors; and to maintain recafdelated party transactions and report to

the board of directors regularly;
(5) to review the information of related party tsantion required to be disclosed; and

(6) to perform other duties required by laws, adstiative regulations, departmental

rules or authorized by the board of directors.

Article 176 The terms of reference of each committee shall Heerwise

formulated by the board of directors.
Chapter IX Senior Management

Article 177  The Bank shall have one president and several piesidents, and
may have other senior management personnel. Q#mor management personnel may

work concurrently as vice presidents.

The president and the secretary to the board bleaktngaged or dismissed by the
board of directors. Vice presidents and other gemianagement personnel shall be
nominated by the president and engaged or dismisgétie board of directors. The Bank

shall enter into employment contracts with senianagement personnel.

Article 178 The president of the Bank shall be accountableht hoard of
directors and subject to the supervision of therdoé directors. Vice president and other
senior management personnel shall assist the présia his work, and shall implement a
system of division of responsibility in accordanegh the provisions of the Articles of
Association and the authority granted by the pessid Where the president does not
perform his functions and duties, a vice presidenta senior management personnel

designated by the board of directors shall perfoisrfunctions and duties in his place.
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The operating activities carried out by senior nggmaent within their scope of

functions and powers in accordance with the lavedl siot be interfered.

Article 179  Any person who have taken up a position other #halrector in an
entity of the controlling shareholder or a de factmtroller of the Bank shall not act as

senior management personnel of the Bank.

Article 180 The president of the Bank shall exercise the falgwfunctions and

powers:

(1) to take charge of the operation and manageroérthe Bank, and to make

arrangements to implement board resolutions;

(2) within the scope of authority granted by theafabof directors, to carry out, or
authorize vice presidents or other senior managep®sonnel, or the officers-in-charge of
the internal functional departments of the Bankiher officers-in-charge of the domestic or
overseas tier-one banks, branches directly underht#fad office and other institutions
directly under the head office of the Bank to caoryt the day-to-day management and

operation activities;

(3) to formulate the specific rules and regulatiohshe Bank (other than audit rules

and regulations);

(4) to formulate the operation plans and investm@ahs of the Bank, and to make

arrangements for their implementation after theyapproved by the board of directors;

(5) to formulate policies and the fundamental managnt systems of the Bank, and to

make proposals to the board of directors;

(6) to formulate the annual financial budget plams final accounts, risk capital

allocation plans, profit distribution plans, lossaking-up plans, plans for increase or
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reduction of registered capital, plans for issuaoteorporate bonds or other negotiable
securities of the Bank and listing plans, and shaepurchase plans of the Bank, and to

make proposals to the board of directors;

(7) to formulate plans for setting up the interhaictional departments of the Bank,
and plans for setting up the domestic and overseasne branches and branches directly
under the head office, and other institutions diyeander the head office and overseas

institutions, of the Bank, and to make proposalthéoboard of directors;

(8) to propose appointment or dismissal of vicesjgents or other senior management

personnel (other than secretary to the board)adtard of directors;

(9) to appoint or dismiss the officers-in-chargettd internal functional departments
of the Bank (other than the officer-in-charge oé timternal audit department) and the

officers-in-charge of branches and sub-branchéseoBank;

(10) to decide on plans for the remuneration andopmance appraisal of the
officers-in-charge of the internal functional depaents of the Bank (other than the
officer-in-charge of the internal audit departmeatd the officers-in-charge of branches
and sub-branches of the Bank, and to appraiseetrads| of their remuneration and their

performance;

(11) to decide on plans for the wages, benefitsaamards and punishment of the staff
of the Bank; to decide on or authorize lower-lewglnagers to appoint or dismiss the staff

of the Bank;

(12) to take contingency measures in the interestthe Bank where there is a
bank-run or any other material emergencies relabnipe business operation of the Bank,

and to immediately report to the banking regulatughority under the State Council, the
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board of directors and the board of supervisorsedhately; and

(13) other functions and powers to be exercisethbypresident, as prescribed in laws,
administrative regulations, departmental rules thiedArticles of Association or determined

by the shareholders’ general meeting or boardreftttrs’ meetings.

Article 181  The senior management shall set up a system urfdehhe senior
management shall report regularly to the boardirgctbrs, to report promptly, accurately
and completely on the operation results, matewatracts, financial position, risk profile,
operation prospects and other particulars of thekBaWhen exercising its functions and
powers, the senior management shall fulfil its dotygood faith and due diligence and

care.

Article 182  The senior management shall submit themselvestsupervision of
the board of supervisors, regularly submit to thartd of supervisors information regarding
the operation results, material contracts, findrueition, risk profile, operation prospects
and other particulars of the Bank, and shall nattroict or hinder the inspection, audit or

other activities carried out by the board of sujzems.

Article 183  The president shall formulate the rules of workh# president, and
after submission of the rules to, and approvaltbg, board of directors, implement the

rules.

Article 184 The president may set up special committees asssage and

formulate the rules of work of the special comnaiteespectively.

Article 185 The board of directors shall promptly discuss aadide on matters

submitted by the president to the board of director its approval.

Article 186 A senior management personnel may resign beforeehis of office
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expires. The specific procedures and methods sefgmation shall be specifically

stipulated in the employment contract between hichthe Bank.
Chapter X Supervisors and Board of Supervisors
Section1l  Supervisors

Article 187 The supervisors shall be natural persons. Thergigpes of the
Bank shall include supervisors representing shddehs external supervisors and
supervisors representing employees (hereinafterrezf to as Supervisors Representing

Employees).

Neither the directors nor the senior managemerdopeel shall act concurrently as

supervisors.

Article 188 The supervisors representing shareholders andnektsupervisors

shall be elected, replaced or dismissed by theskb&ders’ general meeting.

Supervisors representing employees shall be elecegdiaced or dismissed at the

employee representative meeting by the employetwedBank.

Article 189 A supervisor shall serve a term of office of 3 weand may serve
consecutive terms if so re-elected after his tefroffice is expired. Before the term

expires, a supervisor shall not be dismissed frnpbsition without reason.

The term of office of a supervisor shall be caledafrom the date on which the
relevant resolution is adopted by the shareholdgséral meeting or the date on which he

is elected by the workers’ congress or other deatmcprocedures.

Article 190 The form and procedure to nominate a shareholderesentative

supervisor shall be:
(1) A candidate for the position of shareholderrespntative supervisor shall be

Page 93



nominated by way of a proposal made by the boardsugfervisors or shareholders
individually or jointly holding 5% or more of theoting rights in the Bank, with basic
particulars, a profile and other written materitdsbe attached thereto. The supervisors

representing shareholders shall be elected ahtmelsolders’ general meeting of the Bank.

(2) A candidate for the position of shareholderespntative supervisor shall, prior to
the convening of the shareholders’ general meetingertake in writing that he is willing
to be nominated and that the personal particulisdased are true and complete, and shall

warrant that he shall earnestly perform his dudgsupervisors after being elected.

(3) The nominating party shall submit to the Bam tvritten undertaking made by the
nominee that he is willing to be nominated, and basic particulars, profile and other
written materials of the nominee, ten days priorthe convening of the shareholders’

general meeting.

Article 191  Supervisors shall attend the meetings of the boamsupervisors in
person. If for any reason a supervisor is unablattend the meeting, he shall by written
authorization appoint another supervisor to achigsproxy to attend the meeting. An
external supervisor shall appoint another extemglervisor to act as his/her proxy to
attend the meeting. A proxy form shall state tlaena of the proxy, the scope of the
authorization, the authority of the proxy and thezigd of validity, and also be signed or

affixed by the principal.

Supervisors shall attend at least two-third mestionf the board of supervisors in
person in one year. In the event that a supervsisrto attend two consecutive meetings
of the board of supervisors in person without apfog a proxy to attend on his behalf, he
shall be deemed to be unable to perform his/heiesluThe board of supervisors shall

propose to the shareholders’ general meeting tlesupervisor be removed, or propose
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that the supervisor be removed through the workensgress or democratic procedure.

Article 192 A supervisor may resign before his term of officepiees. A
supervisor who resigns shall submit a written nesiipn report to the board of supervisors.
Where the term of a supervisor expires and a bstiele is not held in time or where a
supervisor resigns, the handling procedure shdtbviothe provisions of the Articles of

Association on the cases of directors, mutatis nuisa

Article 193  The supervisors shall perform their duties as supenrs faithfully in
accordance with the laws, administrative regulajatepartmental rules and the Articles of

Association.

Article 194  The supervisors shall ensure that the informatimelosed by the

Bank is true, accurate and complete.

Article 195 The supervisors may attend the board of directoreetings as
non-voting attendees. The supervisors who attéedbbard of directors’ meetings as
non-voting attendees may query or make proposalth@matters to be resolved by the

board of directors but shall have no voting right.

The supervisors who attend the board of directmestings as non-voting attendees

shall report the particulars of the meeting to bazrsupervisors.

Article 196  Where the board of supervisors consider it necgsgamay assign

supervisors to attend meeting of the senior manageas non-voting attendees.
Section 2 External Supervisors

Article 197  The “external supervisors of the Bank” refers tgeswisors who
have taken up no position in the Bank other tha ¢ supervisor, and who do not have

any relationship with the Bank and its substargiareholders which may hinder him form
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forming independent and objective judgments.

The external supervisors shall be nominated by kbard of supervisors or by
shareholders individually or jointly holding notskethan 1% of the voting shares in the

Bank, and shall be elected by the shareholder&€rg¢meeting.

The qualifications, terms of office, election, r@@ment and resignation of the
external supervisors shall follow the provisions thke cases of independent directors,

mutatis mutandis.

Unless otherwise stipulated in this Section, thavigions in Section 1 of this Chapter

shall apply to external supervisors.

Article 198  Each external supervisor shall work not less tHawarking days for

the Bank each year.

An external supervisor may appoint another extesoglervisor to attend an external
supervisor meeting on his behalf, but the numbeinoés he attends the external supervisor
meeting in person shall not be less than two-thioflsthe total number of external

supervisors’ meeting.

Article 199 An external supervisor who falls in any of the doling

circumstances shall be in serious dereliction difedu

(1) divulging any trade secret of the Bank, henaarting the legal interests of the

Bank;
(2) accepting improper gains in the course of ghesformance;
(3) taking advantage of his position of externgdeswisor to seek personal gains;

(4) failing to find out a problem which should halveen found out in the course of

supervisory inspection, or concealing a problemcWhias been found out, hence causing
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material losses to the Bank; and

(5) other acts identified to be serious derelictafnduty under laws, administrative
regulations, departmental rules or by the bankiegulatory authority under the State

Council.

Article 200 The board of supervisors is empowered to propose th®
shareholders’ general meeting the removal of aereat supervisor who falls in any of the

following circumstances:
(1) serious dereliction of duty;

(2) failing to meet the qualifications required five position of external supervisor

and failing to resign on his own;

(3) having failed to attend the board of supenaSmoneeting in person for three
consecutive times, or having failed to attend theetimg in person for two consecutive
times or to appoint another external supervisoattend on his behalf, or the number of
board of supervisors’ meetings attended in a yeangoless than two-thirds of the total

number of the board of supervisors’ meetings helithé year; and

(4) other circumstances in which one is not suidblact as external supervisor under

laws, administrative regulations or departmentisu

A dismissed external supervisor who considers #ssons for his dismissal to be

improper may make a public statement.

Article 201  The Bank pays remuneration and allowance to extesungervisors.
The pay standards shall be formulated by the nammand remuneration committee of
the board of directors by reference to the remuimerand allowances of the independent

directors, and, after approval by the board of aoes, shall be submitted to the
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shareholders’ general meeting for approval andabsd in the annual report of the Bank.

Except for the remuneration and allowances mentiaieove, the external directors
shall not obtain any other additional or undisctbdgenefits from the Bank or the
substantial shareholders, de facto controller bemoinstitutions or persons who have an

interest in the Bank.
Section 3  Board of Supervisors

Article 202 The Bank shall have a board of supervisors. Thardoof
supervisors is a supervisory entity of the Bank simall be responsible to the shareholders’
general meeting. The board of supervisors shaltdraposed of 5 to 9 supervisors as
determined by the shareholder’s general meetinggrevh the supervisors representing
employees shall be no less than one-third of tha& twumber of supervisors while the

number of external supervisors shall be no less 2ha

Where the number of staff supervisors is less thratthird of members of the board
of supervisors, a by-election shall promptly bedhdgdrough a workers’ congress or other

democratic procedures.

Article 203  The board of supervisors shall have a chairman.e chairman shall
be a full-time officer with professional knowledgad working experiences in one or more
of the fields of accounting, auditing, finance @wl The chairman of the board of
supervisors shall be elected or dismissed by twdghor more members of the board of
supervisors. The chairman of the board of supersfall serve a term of 3 years and

may serve consecutive terms if so re-elected hfseterm of office is expired.

Article 204  The office of the board of supervisors shall bealgisgshed as a

secretariat to be responsible for the preparatibrmeetings, preparation of meeting

Page 98



documents and minutes and other routine affairdhef board of supervisors and its
specialized committees. The staff appointed tooffiee of the board of supervisors shall
possess relevant professional knowledge so asdoreerthe performance of supervisory

duties of the board of supervisors.
Article 205 The board of supervisors shall perform the follaywituties:

(1) to supervise the performance of the board datiors and senior management, to
supervise and question the duty of care of dirsctomd senior management, and to urge

directors and senior management to correct thé&snalgich impair the benefits of the Bank;

(2) to propose the dismissal of or initiate litigat against the directors and senior
management personnel who breach the laws, adnaitivgtr rules, the Articles of

Association or the resolution of the shareholdgesieral meeting;

(3) to conduct audit on resigning directors andi@emanagement personnel as

necessary,

(4) to supervise the financial activities, businegisions, risk management and

internal control of the Bank, and to advise onittiernal auditing work of the Bank;

(5) to review financial and accounting reports,ragien reports and profit distribution
proposals submitted by the board of directors éoghareholders’ general meeting, and to
engage, on behalf of the Bank, certified accoustand auditors to review such reports if

any problems are identified;

(6) to supervise the implementation of developnsértegic plan, policies and general

management system of county area banking business;
(7) to submit proposal to the shareholders’ germaesting;

(8) to nominate supervisors representing sharetmldexternal supervisors and
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independent directors;
(9) to formulate amendment to the rules of proceslaf the board of supervisors; and

(10) to perform other duties as required by appliedaws, administrative regulations,
departmental rules and the Articles of Associat@mnauthorized by the shareholders’

general meeting.

Article 206 The performance supervisory committee and the &hnand
internal control supervisory committee were setumgler the board of supervisors. The
board of supervisors may establish other spec@lzanmittees or restructure any existing

committees when necessary.

Article 207 The performance and supervisory committee under bibard of

supervisors shall perform the following duties:

(1) to formulate and carry out the working and iempéntation plans for supervising
the duty of care of the board of directors, sem@nagement and their members upon

approval of the board of supervisors;

(2) to submit a review report on the duty of cafetre board of directors, senior
management and their members and to provide adincesspect thereof to the board of

Supervisors;

(3) to formulate and implement the proposal foraadit of any resigning director and

senior management personnel, if so required, up@mapproval of the board of supervisors;

(4) to provide recommendation on the candidatesswpervisors representing
shareholders, external supervisors, independeettdi's and members of each specialized

committee to the board of supervisors;

(5) to formulate the assessment policy and asbkespdrformance of supervisors, and
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provide recommendations in respect thereof to dadof supervisors;

(6) to review and handle the relevant matters @udeents or information reported or

provided by the board of directors, senior manageraeany of their members; and
(7) to perform other duties as authorized by thertd@f supervisors.

Article 208  The financial and internal control supervisory coitbee shall

perform the following duties

(1) to formulate and carry out the working and iempéntation plans of the financial

and internal control supervisory committee uponrapgl of the board of supervisors;

(2) to supervise the implementation of the develepnstrategy plan, policy and basic
management system of the county area banking lsssiokthe Bank and evaluate the

effectiveness and provide recommendation in regpectof to the board of supervisors;

(3) to review the financial and accounting repormgeration reports and profit
distribution proposals formulated by the board ioéctors and provide recommendations in

respect thereof to the board of supervisors;

(4) to formulate and implement the plans of therbaaf supervisors to monitor the
financial activities, business decisions, risk ngment and internal control of the Bank
upon the approval of the board of supervisors, redmmend to the board of supervisors

for engagement of an external auditing firm to perf audit on the Bank when necessary;
(5) to monitor the performance of internal audipaement;

(6) to review and handle the relevant matters @udeents or information reported or

provided by the board of directors, senior managermeany of their members; and

(7) to perform other duties as authorized by thertd@f supervisors.
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Article 209  The board of supervisors shall formulate the rofegrocedure of the
board of supervisors, which shall be implementeddrafonsideration and approval by the
shareholders’ general meeting, in order to enshat the board of supervisors works

efficiently and make decisions scientifically.

Article 210  Comprehensive auditing results regarding othermatedepartments
and branches of the Bank prepared by the intenundit @epartment shall be submitted to
the board of supervisors in a timely manner. Tharthaf supervisors shall be entitled to
request the board of directors or internal audgagtnent to make explanations in case of

any doubt on the auditing results.

The profit distribution proposal formulated by theard of directors shall be submitted
to the board of supervisors in advance and thedoosupervisors shall provide feedbacks
within 5 business days upon receipt. If the boafdsupervisors fails to provide any

feedback within the specific period, such propasalll be deemed to be approved thereby.

Article 211 The board of supervisors shall have the rights rdbrimation,
suggestion and report as conferred by the laws,irastnative regulations, departmental
rules and the Articles of Association. The Banklistake measures to safeguard the rights

of information of the supervisors.

Directors, senior management personnel and othemia departments shall provide
relevant materials and explanations to the boarsupervisors at its request in performing
its duties. The board of supervisors shall be ledtito access the accounts, records and
documents of the Bank as well as the relevantaficdepartments and authorities, which
shall provide necessary assistance in respectathioam time to time and it may engage

intermediaries and professionals to provide sesvatereasonable costs to be borne by the
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Bank.

The board of supervisors may make advices to trerdbof directors and senior

management and submit reports to the shareholgiemgral meeting as necessary.

Article 212  The chairman of the board of supervisors shallgserfthe following

duties:
(1) to convene and preside over the meetings dbtlaed of supervisors;
(2) to monitor the performance of the board of suigers;

(3) to sign reports, resolutions and other matedatuments of the board of

Supervisors;

(4) to report to the shareholders’ general meatimgpehalf of the board of supervisors;

and

(5) to perform other duties as required by thevaaté¢ laws, administrative regulations,
departmental rules and the Articles of Association authorized by the board of

supervisors.

Article 213  The board of supervisors shall consider mattersvay of board of
supervisors’ meetings. The board of supervisometings shall be divided into regular

board of supervisors’ meeting and extraordinaryrtb@d supervisors’ meeting.

The form of convening a board of supervisors’ megetshall be formulated by
reference to the provisions of the Articles of Agation on convening board of directors’

meetings.

Article 214  The board of supervisors’ meeting shall hold astidaur regular
meetings in one year. The board of supervisorl stiarm all supervisors in writing ten

days prior to the holding of the meeting.
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Article 215 The chairman of the board of supervisors shall eomv an

extraordinary meeting within 10 days from the dzfteeceipt of the following requests:
(1) request by more than one-third of the supersisar
(2) request by all external supervisors.

The chairman of the board of supervisors may coaam extraordinary meeting if

necessary.

To convene an extraordinary meeting of the boarsupkrvisors, notice shall be given

within a reasonable time.

Article 216  Meetings of the board of supervisors shall be coadeand chaired
by the chairman of the board of supervisors. Whenchairman of the board of supervisors
is unable or fails to perform his duties, a supawielected by half or more of all the

supervisors shall act on his behalf.

Article 217 A board of supervisors’ meeting shall be attendgdhbt less than

two-thirds of the supervisors to be effective.

Article 218  All supervisors shall have the right to speak a¢ thoard of
supervisors’ meeting. Each supervisor and eachiaped committees under the board
of supervisors and supervisors are entitled to #tuproposals to the board of supervisors

and the board of supervisors shall review suchgsals.

Where discussing proposals and reports at the ngeefi the board of supervisors,
directors, senior management personnel, chief efititernal audit department and the
external auditor shall observe the meeting andigeomecessary explanation and answer to

enquiries at the request of the board of supersisor

Article 219 At a board of supervisors’ meeting, the vote mayaken by poll or
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show of hands. Each supervisor shall have one vote

Article 220 A resolution at the board of supervisors’ meetihglisrequire the

affirmative votes of two-thirds of all directors be adopted.

Different opinions held by a supervisor in votiray finy resolution of the meeting of

the board of supervisor shall be stated in theluésa.

Supervisors shall be responsible for the resolatiohthe board of supervisors and
may only be exempt from responsibility providedttha is verified to have stated different

opinions and such opinions have been recordeckimihutes.

Article 221  The board of supervisors shall prepare minutesriaiters which are
discussed at its meeting. The supervisors andtesraker present at the meeting shall

sign the meeting minutes.

A supervisor shall have the right to request toehhis speech at the meeting to be
recorded in the minutes to express his/her digsgrdpinions towards the minutes. The
minutes of the meetings of the board of supervisbedl be kept permanently as important

records of the Bank.

Chapter Xl Qualifications, Obligations and Incentives for the Directors,

Supervisors and Senior Management Personnel

Article 222  The qualifications for the positions of directorsypervisors and
senior management personnel of the Bank shall ntleet requirements of laws,
administrative regulations, departmental rules dhne Articles of Association. The
qualifications of the directors and senior manag#gmgersonnel are required to be

examined by the banking regulatory authority untther State Council in accordance with
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the provisions mentioned above.

Article 223  Any person who falls in any of the following circetances shall not

act as director, supervisor or senior managemesbpael of the Bank,
(1) a person without or with limited capacity favitacts;

(2) a person who has been convicted of and serdetacpunishment for crimes of
corruption, bribery, encroachment of property angappropriation of property or sabotage
of the order of socialist market economy; or a persho has been deprived of his political

rights for commission of a crime;

(3) a person who has acted as director or fact@yager or manager of a company or
enterprise which has become bankrupt and is lig@djaand who bears personal

responsibility for the bankruptcy of such compang anterprise;

(4) a person who has acted as legal representatiae company or enterprise the
business licence of which has been revoked foatimh of law or which has been ordered

to be closed, and who bears personal responsifalityuch revocation;
(5) a person with a relatively large amount of dile and outstanding;

(6) a person under investigation by a judicial arf@r suspected violation of criminal

law;

(7) a person who is removed from his position byther commercial bank or

institution because of failure to fulfil his fidwy duty;

(8) a shareholder or a person working in an ewtitg shareholder whose borrowings
from the Bank (not including borrowings with bankpwsit certificates or government
bonds pledged as security) exceeds the audite@qety held by him in the preceding

year;
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(9) a person who is imposed with a securities ntagkeslusion penalty by the
securities regulatory authority under the State €duand the exclusion period has not

expired;
(10) a non-natural person;

(11) a person who under a ruling by a competenadegnt is in breach of the
provisions of securities laws and regulations, isndvolved in fraudulent or dishonest acts,

and less than five years have passed since thén; an

(12) any other person who is prohibited from actisgan enterprise leader under laws,

administrative regulations, departmental rules thiedArticles of Association.

Where a director, supervisor or senior managemernsopnel falls in any of the
circumstances set out in the first paragraph oifclertl during his tenure, the Bank shall
remove or dismiss him in accordance with the propesl stipulated in the Articles of

Association.

Article 224  The validity of any act done by a senior managemergonnel of the
Bank on behalf of the Bank towards a third partyowdcts in good faith shall not be
affected by any irregularity of such person in fexformance of his duty, election or

gualifications.

Article 225 In addition to the obligations required by laws,madistrative
regulations, departmental rules or the relevantvipions of the securities regulatory
authority of the place where the shares of the BageKisted, the directors, supervisors, and
senior management personnel of the Bank shallla@ao the following obligations to each

shareholder in the exercise of their duties andtfans:

(1) not to make the Bank operate beyond the scdplusiness stipulated in its
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business licence;
(2) to act in good faith and in the best intere$tthe Bank;

(3) not to deprive the property of the Bank in amgy, including but not limited to

depriving the Bank of any opportunity advantagetoushe Bank; and

(4) not to deprive the personal rights and intesr@$tshareholders, including but not
limited to the right to distribution and the righd vote, but not including submitting
company restructuring proposal to the shareholdgnséral meeting in accordance with the

Articles of Association.

Article 226  The directors, supervisors, and senior managenensopnel of the
Bank have a responsibility to apply such caregdiice and skills to exercise their rights or
perform their obligations as should be shown byasonably prudent person in similar

circumstances;

Article 227  The directors, supervisors, and senior managenensopnel of the
Bank must adhere to the principle of integrity xeeeising their duties and responsibilities,
and shall not put himself in any situation wherg fpersonal interests may conflict with the
obligations he has undertaken. This principle Isiatlude but not limited to the

following obligations:
(1) to act in good faith and in the best intere$tthe Bank;

(2) to exercise his rights within the scope offhisctions and powers and shall not act

ultra vires;

(3) to exercise in person and free from maniputabiy others the discretion conferred
on him; and, without the permission of laws and euitrative regulations or the informed

consent of the shareholders’ general meeting, mdtansfer his discretion to others for

Page 108



exercising;

(4) to deal with shareholders of the same clasthénsame way, and to deal with

shareholders of different classes fairly;

(5) not to enter into any contract, transactiormwangement with the Bank except as
otherwise prescribed by the Articles of Associatwrunder the informed approval of the

shareholders’ general meeting;

(6) not to use any property of the Bank in any wageek personal benefits without

the informed consent of the shareholders’ geneeating;

(7) not to accept bribes or other illegal incometdiking advantage of his position or
powers, not to encroach on the property of the Bardny way, such property including,

without limitation, any opportunities advantagetmshe Bank;

(8) not to accept any commission related to traimas of the Bank without the

informed consent of the shareholders’ general mggti

(9) to comply with the Articles of Association, pemm duties and responsibilities
faithfully and safeguard the interests of the Bami, to take advantage of his position and

powers in the Bank to seek personal interests;

(10) not to engage in any form of competition witle Bank without the informed

consent of the shareholders’ general meeting;

(11) not to misappropriate the funds of the Bankemd the funds of the Bank to
others, not to put any assets of the Bank underaangunt opened in his own name or in
the name of others, not to pledge the Bank’s asaetsecurity for the debts of the

shareholders of the Bank or other individuals; and

(12) without the informed consent of the sharehaidgeneral meeting, not to divulge
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any confidential information involving the Bank aobtained by him during his tenure; and
not to use such information except for the inteyest the Bank; provided that such
information may be disclosed to the court or ott@npetent government authorities in the

following circumstances:
1. in accordance with the laws;
2. in public interests; and
3. in the interests of directors, supervisors, andosenanagement personnel.

Article 228  The directors, supervisors, and senior managemnensopnel of the
Bank shall not direct the following persons or itesions (“Relevant Person) to do any

acts which the directors, supervisors, and senaragement personnel shall not do:

(1) the spouse or minor of any of the directorqesuisors, and senior management

personnel of the Bank;

(2) a trustee of any of the directors, supervisamg] senior management personnel of

the Bank or a trustee of the persons referred iteim (1) of this Article;

(3) a partner of any of the directors, supervisarg] senior management personnel of

the Bank or a partner of the persons referred tems (1) and (2) of this Article;

(4) a company which is under the de facto contf@ny of the directors, supervisors,
and senior management personnel of the Bank, onmgpany which is under the de facto
joint control of the persons referred to in itertay, (2) and (3) of this Article or any other

directors, supervisors, and senior management peesof the Bank; and

(5) any of the directors, supervisors, and seni@nagement personnel of the

companies referred to in item (4) of this Article.
Article 229  The fiduciary duty owed by the directors, supemssand senior
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management personnel of the Bank shall not nedlsbarterminated by the end of their
terms of office, and their obligation of keepingntidentiality of the trade secrets of the
Bank shall remain valid after the end of their terof office. The duration of other
obligations shall be determined in accordance withprinciple of fairness, depending on
the length of time between an occurrence and thee tof leaving office, and the

circumstances and conditions under which the mratiip with the Bank is terminated.

Article 230  Any director, supervisor or senior management persbof the Bank
who is in breach of laws, administrative regulasiodepartmental rules and the Articles of

Association and causes losses to the Bank shallthediability for compensation.

The liability to be borne by the directors, supsovs, and senior management
personnel of the Bank for breach of a certain speduty may be discharged by the
informed consent of the shareholders, except fartunistances where the controlling
shareholders or de facto controllers take advantafgéheir position to prejudice the

interests of other shareholders.

Article 231  The directors, supervisors, and senior managemnensopnel of the
Bank who directly or indirectly have material irgsts in any contracts, transactions,
arrangements which are made or planned by the Bexdept for employment contracts
between the Bank and the directors, supervisord, semior management personnel),
whether such interests are subject to the appravabnsent of the board of directors in
normal circumstances, shall disclose the natureeateht of such interests to the board of

directors as soon as possible.

Unless the directors, supervisors, and senior meneagt personnel of the Bank who
have an interest disclose their interest to therda@d directors in accordance with the

requirements of the preceding paragraph of thigcktand the board of directors approves
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such matter without counting the persons menticaiealve into the quorum and without
their participating in the vote, the Bank shall &éabhe right to rescind such contracts,
transactions or arrangements, except for circurnegim which the counterparty is a party
acting in good faith and without knowing that thet af the directors, supervisors, and

senior management personnel are in breach ofdbégations.

If any person relating to any of the directors, eswfsors, and senior management
personnel of the Bank has an interest in a cec@itract, transaction or arrangement, such
director, supervisor, president, vice president sardor management personnel of the Bank

shall be deemed to be interested.

Article 232  If any of the directors, supervisors, and senionaggment personnel
of the Bank inform the Bank in writing before thark considers entering into the relevant
contracts, transactions or arrangements for tise tiime, stating that due to the content set
out in the notice, he has an interest in the cotgraransactions or arrangements to be
entered into by the Bank in the future, then, tohsaxtent as set out in the notice, such
director, supervisor, and senior management peesaumcerned shall be deemed to have

made the disclosure prescribed in the precedimgjeadf this chapter.

Article 233  The Bank shall not in any way pay any tax on bebfathe directors,

supervisors, and senior management personnel &eahk which should be paid by them.

Article 234  The Bank shall not, directly or indirectly, providey loan or loan
guarantee to the directors, supervisors, and semamragement personnel of the Bank and
of its holding company, nor shall the Bank proviaey loan or loan guarantee to the

foregoing persons or their related parties.

The preceding paragraph shall not apply to thewathg circumstances:
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(1) loans provided by the Bank to gsibsidiary banks (subsidiary companjas)

loan guarantees provided by the Bank fosubsidiary banks (subsidiary companies)

(2) the Bank provides loans, loan guarantees oerothonies to the directors,
supervisors, president, or senior management peesoif the Bank in accordance with the
employment contracts adopted by the shareholdergml meeting so that the foregoing
persons may pay the expenses incurred for the pespof the Bank or for performing the

respective duties and responsibilities of theirtpmss in the Bank; and

(3) The Bank may provide loans and loan guarartteése directors, supervisors, and
senior management personnel of the Bank and thlaited persons, provided that the loans

and loan guarantees shall be provided on normatrangial conditions;

Article 235 If the Bank provides a loan in breach of the priowis of the
preceding article, regardless of the conditionthefloan, the person who has received the

loan shall repay it immediately.

Article 236  The Bank shall not be compelled to fulfil any laaurarantee provided
by the Bank in violation of the first paragraph Aifticle 234, except for the following

circumstances:

(1) where a loan is provided to the directors, suipers, and senior management
personnel of the Bank or of its parent company #edloan provider is not aware of the

facts; and

(2) the security provided by the Bank has been kmdlly by the loan provider to a

purchaser of good faith.

Article 237  The “guarantee” referred to in the preceding atiobf this chapter

includes acts whereby the guarantor undertakesomssplities or provide property to
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guarantee that the obligor will perform its obligat.

Article 238  When the directors, supervisors, and senior managepersonnel of
the Bank are in breach of the obligations they ¢ovéhe Bank, except for various rights
and remedial measures stipulated by laws and aslrdtive regulations, the Bank shall

have the right to take the following measures:

(1) to request the directors, supervisors, andosenanagement personnel concerned

to compensate for the loss caused to the Bankedydireliction of duty;

(2) to rescind any contract or transaction condudetween the Bank and the
directors, supervisors, and senior management pees@oncerned, and the contracts or
transactions concluded between the Bank and a thamty (when the third party is
knowingly aware or should be aware that the dims¢tsupervisors, and senior management

personnel representing the Bank are in breacheobliigations they owe to the Bank);

(3) to require the directors, supervisors, and@emanagement personnel concerned

to surrender any gains which they have obtainedhéa breach of obligations;

(4) to recover from the directors, supervisors, a&etior management personnel
concerned the amounts which should have been estdiy the Bank, including but not

limited to commissions; and

(5) to request the directors, supervisors, andosenanagement personnel concerned
to repay the interest which is or may be earnerhftbe monies which should have been

paid to the Bank.

Article 239 The Bank shall adopt fair and open standards aondepures for
appraising the performance of directors, supersisand senior management personnel,

and shall establish an incentive mechanism whicksliremuneration to the effectiveness
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contributed to the Bank and to personal performance

Article 240  The Bank shall enter into written contracts witk ttirectors and the
supervisors in relation to remuneration matterbjesti to the approval of the shareholders’

general meeting. The remuneration matters merdiabeve include:

(1) remuneration payable to the directors, supersisr senior management personnel

of the Bank;

(2) remuneration payable to the directors, supersisr senior management personnel

of the sub-branches (subsidiaries) of the Bank;

(3) remuneration for providing other services fug purpose of the management of the

Bank and its sub-branches (subsidiaries); and

(4) compensation to a director or supervisor fos loss of position or for his

retirement.

Except for the contracts mentioned above, the ttirecand supervisors shall not

initiate litigation against the Bank for gains doghem because of the foregoing matters.

Article 241  The contracts entered into between the Bank anddifeztors or
supervisors of the Bank in relation to remunerati@atters shall stipulate that if the Bank is
acquired, the directors and supervisors of the Baibject to prior approval of the
shareholders’ general meeting, shall be entitlecbtapensation or other monies for loss of

positions or for retirement.

The “acquisition of the Bank” mentioned in the mding item refers to one of the

following circumstances:
(1) offer of acquisition made by any person tcshtreholders; or
(2) offer of acquisition made by any person witlteit to make the offeror the
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controlling shareholder.

If the directors and supervisors concerned do pnaipty with the provisions of this
article, any monies they receive shall go to thesges who take the offer mentioned above
and sell their shares, and such directors and gispes shall bear the expenses arising from
distributing such monies in proportion, and suchesses shall not be deducted from such

monies.

Article 242  Where the conditions are met, and subject to th@ospl of the
shareholders’ general meeting, the Bank may estalali professional liability insurance

system of the directors, supervisors and seniorgement personnel.

Unless the directors, supervisors, senior managepensonnel are proved to have
failed to perform their duties and responsibilittesnestly and in good faith, the Bank will
bear the civil liability incurred by the directorsupervisors and senior management
personnel during their terms of office to the gesatextent permitted by laws and
administrative regulations or so far as it is nodhgbited by laws and administrative

regulations.

Article 243  No directors, supervisors, senior management peedoshall take

part in the process of determining their own rematien or performance appraisal.

Article 244  The methods of appraising the performance of tihectbrs and the
remuneration plans of the directors and supervisbadl be formulated by the nomination
and remuneration committee under the board of @ireqand for the remuneration plans
for supervisors, the board of supervisors shalcbesulted), and, after approval by the

board of directors, shall be submitted to the dinaders’ general meeting for approval.

Article 245 The method of appraisal and remuneration plans hef genior
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management personnel shall be formulated by thénatibn and remuneration committee

under the board of directors and submitted to treerdb of directors for approval.

The board of directors shall determine the remuimeraand conditions for senior

management personnel based on the appraisal opéredormance.

Chapter XIlI Financial Accounting System, Profit Digtribution Plans and Internal

Audit

Article 246  The Bank shall formulate a prudent financial acdimgnsystem in
accordance with the provisions of laws, administeatrules and the PRC accounting

standards formulated by the finance authority utiderState Council.

Article 247  The financial year of the Bank shall coincide witle calendar year,

i.e. from 1 January to 31 December of the Gregaraendar.

Article 248 The Bank shall prepare an annual financial accognteport at the
end of each financial year, which shall be examimgdn audit firm in accordance with the

laws.

Article 249  The board of directors of the Bank shall submiééch shareholders’
annual general meeting the financial accountingntspwhich shall be prepared by the

Bank as prescribed by the relevant laws, adminig&@aegulations, and departmental rules.

The financial accounting reports of the Bank sballmade available at the Bank 20
days or earlier before the convening of the shddelns annual general meeting for
shareholders’ inspection. Every shareholder ofBaek shall be entitled to receive the

financial accounting reports mentioned in this Gbap

Unless stipulated otherwise in the Articles of Agation, the Bank shall, at least 21

days before the convening of a shareholders’ angaaéral meeting, send the financial
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accounting reports mentioned above to each holdeverseas-listed shares by hand or by
prepaid mail, and the addresses of recipients $hldlw the addresses set out in the

register of shareholders.

Article 250  The financial accounting statements of the BanHl simaaddition to
being prepared in accordance with PRC accountigdstrds and regulations, be prepared
in accordance with international accounting statislaor the accounting standards of the
overseas listing place. If there is any materifi¢ience between the financial accounting
statements prepared respectively in accordance twéhtwo accounting standards, such
difference shall be stated in the notes to thenfire accounting statements. When the
Bank is to distribute its after-tax profits for thaancial year concerned, the lower of the
two after-tax profits as shown in the two financsshtements mentioned above shall be

adopted

Article 251  The Bank shallnnounce itdinancial report twice in each financial
year, i.e. to announce its interim financial repeithin 60 days after the end of the first six
months of each financial year, and announce thearfinancial report within 120 days
after the end of each financial year. Where tlaises regulatory authority of the place
where the shares of the Bank are listed stipulatesrwise, such stipulation shall be
followed. The interim results or financial infortian published or released by the Bank
shall be prepared in accordance with the PRC atitmustandards and the related laws and
regulations, and also in accordance wille international accounting standards or the

accounting standards of the overseas listing place.

Article 252 The Bank shall not maintain any accounting bookseiothan the
statutory ones. Any assets of the Bank shall edtdpt under any account opened in the

name of any individual.
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Article 253  The after-tax profit of the Bank for the year shml distributed in the

following order:
(1) to make up for the losses of previous years;
(2) to allocate 10% as statutory reserve fund;
(3) to allocate for general reserve;
(4) to allocate for discretionary reserve fund; and

(5) to divide profits and pay dividends to shareleod in proportion to their

shareholdings.

Where the cumulative amount of the statutory resdémnds of the Bank amounts to
not less than 50% of the registered capital of Blamk, allocation becomes not strictly
necessary. After allocation to the statutory nesdéund and general reserve fund, whether
allocation shall be made to the discretionary mesdund shall be determined by the
shareholders’ general meeting. The Bank shalldistribute its profits to shareholders
before making up losses and making allocation$é¢ostatutory reserve fund and general

reserve fund.

Where the shareholders’ general meeting distribitgeprofits to the shareholders in
breach of the provisions of the preceding paragréph shareholders must refund to the

Bank the profits distributed in violation of theopisions.
The shares held by the Bank in the Bank shall edriditled to profit distribution.

Article 254  The reserve fund of the Bank shall be used for ngalip for the loss,
expansion of the operation or increase of capatbn of the Bank, provided that the

capital reserve fund shall not be used for makipdou the loss of the Bank;
When the statutory reserve fund is capitalized, rétained portion of the fund shall
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not be less than 25% of the registered share tapithe Bank before the capitalization.

Article 255  After the shareholders’ general meeting of the Badkpts a profit
distribution plan by way of resolution, the boarddirectors of the Bank shall promptly
complete the distribution of dividends (or shaneghin two months of the convening and

conclusion of shareholders’ general meeting.
Article 256  The capital reserve fund shall include the follogvfands:
(1) premium obtained from the issue of share ¢eatiés above par value; and

(2) other incomes to be allocated to the capitabmee fund as stipulated by the

finance authority under the State Council.

Article 257  The Bank may distribute its profits by way of cadiidend or by
scrip dividend. In distributing the profits of tlgank, importance shall be attached to a
reasonable return on the investment made by inkestd&Continuity and stability shall be

maintained with the profit distribution policy.

The dividends and other monies paid by the Bankolders of domestic shares shall
be denominated and declared in Renminbi, and sleapaid in Renminbi, provided that,
subject to compliance with the relevant laws, adstiative regulations and the rules of the
securities regulatory authority of the place where shares of the Bank are listed, and
subject to approval by the authority in charge, dhédends may also be paid in a foreign
currency. The dividends and other monies paidhieyBank to holders of overseas-listed

shares shall be denominated and declared in Renrami paid in a foreign currency.

The foreign currency which the Bank needs to pdydiders of overseas-listed shares
shall be handled in accordance with the relevardida exchange administration rules of

the State.
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The Bank shall withhold and pay, on behalf of tharsholders, the taxes payable on

their dividend incomes in accordance with the mivris of the tax law of China.

Article 258 The Bank shall appoint for holders of overseagdistforeign
investment shares a collection agent, who shallt tieerequirements of the laws of the
place where the shares of the Bank are listedeordlevant rules of the stock exchange of
the place where the shares of the Bank are listétie collection agent shall collect on
behalf of the shareholders concerned the dividdisisbuted by the Bank in respect of the

overseas-listed foreign investment shares and atheunts payable.

The collection agents appointed by the Bank fordérd of overseas-listed shares
which are listed on the HKSE shall be trust comesniegistered under the Trustee

Ordinance of Hong Kong.

In the cases of joint holders of any shares, if Bamk pays to any one of the joint
shareholders any dividend, bonus or return on abpihich are payable to such joint
shareholders, such payment shall be deemed todasraent of the above allocation or

distribution to all joint shareholders of the redev shares.

Subject to compliance with the relevant laws, adsitative regulations and
departmental rules of China, the Bank may exemisght to forfeit unclaimed dividends,
provided that such right shall be exercisable aafter the applicable limitation period

expires.

The Bank shall have the right to cease sendingdeind warrants to holders of
overseas-listed shares by mail, provided that #wekBshall only exercise such right if such
dividend warrants are not cashed for two conseeutiwes. If such dividend warrant fails
to be served on the recipient after it is sentlerfirst time and is returned, the Bank may

exercise this right.
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The Bank shall have the right to sell the shardd bg uncontactable holders of
overseas-listed shares in such ways as the boaditexftors think fit, provided that the

following conditions shall be complied with:

(1) The Bank has distributed dividends for at lghste times in twelve years, and

nobody claims the dividends during the period; and

(2) After expiry of the 12-year period, the Banlaklput up an advertisement in one or
more newspapers at the place where the share® @dahk are listed, stating the Bank’s
intention to sell the shares and inform the segwagulatory authority of the place where

the shares of the Bank are listed.

Article 259  The Bank shall adopt an internal audit system angley full-time
audit staff to carry out objective and independargervision, inspection and assessment of
the financial income and expenditure, operatingvaies, risk profile and internal control
of the Bank, and to make proposals to the boardimctors regarding any corporate

governance issues identified in the course of audit

Article 260  The board of directors of the Bank shall be resjpdagor approving
the fundamental systems for internal audit manageémeid- and long-term audit plans,
annual work plans and audit budgets of the Banlgidileg on the appointment and
dismissal of the principal officers in charge ofteimal audit; and deciding on the
establishment of internal audit systems and theuremation of internal audit staff. The
internal audit departments and its officers-in-geashall be accountable and report its

work to the board of directors.

The senior management of the Bank shall ensuresapdort the implementation of
the internal audit system and the performance ¢esby the internal audit staff of the

Bank, and shall, on the basis of internal auditdse@romptly provide the internal audit
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department with materials and information regardhngfinancial position, risk profile and
internal control of the Bank, and shall not hinderimpede the internal audit department

personnel from conducting audit within their scopeluties.
Chapter XIlI Engagement of Accounting Firms

Article 261 The Bank shall engage an accounting firm, whichll sim@et the
relevant provisions of the State and be independeraudit the annual financial reports of
the Bank and other financial reports of the Bamkconduct capital verification of net

assets and to provide other related consultaneycesrand other services.

The Bank warrants that the Bank will provide thgaged accounting firm with true
and complete accounting vouchers, accounting bofakancial accounting reports and
other accounting information, and the Bank shallneéuse to provide or conceal or falsify

such documents.

Article 262 The term for which the Bank engages an accountimg $hall be
from the conclusion of each shareholders’ annuakgd meeting until the conclusion of
the next following annual shareholders’ annual gainemeeting. An engagement of an

accounting firm may be renewed.

Article 263  An accounting firm engaged by the Bank shall hawe following

rights:

(1) to inspect the financial statements, records\auchers of the Bank at any time,
and to request the directors, managers and oth@rseanagement personnel of the Bank

to provide relevant information and exposition;

(2) to request that the Bank adopt reasonable messa obtain from itsubsidiary

banks (subsidiary companiesuch information and exposition as required by the
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accounting firm for performing its duties; and

(3) to attend the shareholders’ general meetingoasvoting attendees, and to obtain
the notice of the meeting or other information relgag the meeting, and to speak at the
shareholders’ general meeting on matters involviras the accounting firm employed by

the Bank.

Article 264  If the position of the accounting firm is vacangfdre the convening
of the shareholders’ general meeting, the boadirettors may appoint an accounting firm
to fill the vacancy, provided that the appointmehall be subject to confirmation by the
next shareholders’ general meeting. During thatilum of the vacancy, if the Bank has
any incumbent accounting firm in place, such actiagnfirm may still carry on their

duties and responsibilities.

Article 265  The remuneration of the accounting firm or the wiydetermine the
remuneration of the accounting firm shall be deteen by the shareholders’ general
meeting. The remuneration of an accounting firmcWwhs appointed by the board of

directors to fill a vacancy shall be determinedti board of directors.

Article 266  Notwithstanding anything agreed in any contractween the
accounting firm and the Bank, the shareholdersegenmeeting may, before the term of
office of an accounting firm expires, dis-engage #tcounting firm by way of a general
resolution, provided that such decision shall rftgca the right of the accounting firm to

claim compensation against the Bank in accordanttetiie engagement contract.

Article 267  The way in which the Bank engages, dis-engagessooutinues the
engagement of an accounting firm shall be deterthinyethe shareholders’ general meeting,

and shall be reported to the regulatory authorityer the State Council for the record.
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Where the shareholders’ general meeting intendadtipt a resolution to engage a
non-incumbent accounting firm to fill any vacaney fin accounting firm, or renew the
term of engagement of an accounting firm whichnigaged by the board of directors to fill
a vacancy, or dis-engage an accounting firm tha tdroffice of which has not yet expired,

the following conditions shall be met:

(1) The motion on engagement or dis-engagement, dbeflore the notice of the
shareholders’ general meeting is issued, be delives the accounting firm which is to be

engaged, or which is leaving office, or which ref dffice in the relevant financial year.
Leaving office” means being dis-engaged, havinggresd or having retired.

(2) If an accounting firm which is leaving officeakes a written statement and
requests the Bank to inform the shareholders oktaeement, and the Bank shall take the

following measures, unless the written statemerddsived at a time too late:

1. to state in the notice which is issued for theppse of adopting a resolution that the

accounting firm which is leaving office has madgtaement; and

2. to attach a copy of the statement to the natica schedule and dispatch the same to

the shareholders in such way as prescribed in ttelés of Association.

(3) If the Bank has not dispatched the statemem@faccounting firm in accordance
with paragraph (2) of this Article, the accountifign may require that the statement be

read at the shareholders’ general meeting, andmaee further complaints.

(4) The accounting firm leaving office shall havee tright to attend the following

meetings:

1. the shareholders’ general meeting which shalhdldd on the expiry of its term of

office;
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2. the shareholders’ general meeting held to fi# vacancy left as a result of its

dis-engagement; and

3. the shareholders’ general meeting held as dtrefuts resignation on its own
initiative.

The accounting firm leaving office shall have thght to receive all notices of the
meetings mentioned above or other information irggatto the meetings, and may speak at

the meeting mentioned above on matters which imslvvas the former accounting firm of

the Bank.

Article 268 Where the Bank intends to dis-engage or does noéwethe
engagement of an accounting firm, the Bank sh&tirm the accounting firm in advance.
The accounting firm shall have the right to stdateview to the shareholders’ general
meeting. An accounting firm which resigns shalitstto the shareholders’ general

meeting if there is any irregularity.

An accounting firm may resign from its position Wbgaving written notice of
resignation at the place of domicile of the BanKhe notice shall take effect on the date
when it is left at the place of domicile of the Baor such later date as specified in the

notice. The notice shall include the followingtetaent:

1. a statement explaining that its resignation dagsnvolve any circumstances for

which an account shall be given to the sharehololecseditors of the Bank; or
2. a statement of any circumstances for which anwadcshall be given.

Within 14 days upon receipt of the notice specifiedhe preceding paragraph, the
Bank shall dispatch a copy of the notice to théauity concerned. If the notice contains

any statement mentioned in item (2) of the preapgiaragraph, the Bank shall make the
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copy of the statement available at the Bank for shareholders’ inspection. Unless
otherwise stipulated by the Articles of Associatitile Bank shall send by prepaid mail a
copy of the statement mentioned above to each haolfleverseas-listed shares, and the

address of the recipient shall be that recordeldrregister of shareholders.

If the notice of resignation of the accounting ficontains any reference to a situation
for which an account shall be given, the accounfing may request that the board of
directors convene an extraordinary shareholderseigd meeting so that the shareholders

may listen to the explanation to be given by itémnection with its resignation.

Article 269  Where an accounting firm resigns, the accounting §hall state to

the shareholders’ general meeting if there is amyroper circumstances.
Chapter XIV  Information Disclosure

Article 270  The board of directors of the Bank shall formulate information
disclosure system in accordance with the provisiohtaws, administrative regulations,
departmental rules, the relevant rules of the #esiregulatory institutions of the place
where the shares of the Bank are listed and theigiwos of the Articles of Association,

and shall take charge of the information disclosifairs of the Bank.

Article 271  The Bank shall regulate information disclosure urttie principle of

authenticity, accuracy, completeness and promptness

Article 272  The relevant persons in or outside the Bank whoirfi@med of

undisclosed information shall be obliged to keepdbnfidentiality of such information.
Chapter XV Notices and Announcements

Article 273  The notices stated in the Articles of Associatibalksbe given in one

or more of the following ways:
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() by hand;

(2) by prepaid mail;

(3) by fax or e-mail;

(4) by way of an announcement made in the pressher designated media;

(5) subject to compliance with laws, administratiggulations, departmental rules and
the rules of the securities regulatory authorityhaf place where the shares of the Bank are

listed, by posting on the website of the Bank amebasite designated by the HKSE;

(6) such ways as the Bank and the notified partged)in advance or any other way

which is recognized by the notified party upon iptef the notice; and

(7) other ways which are recognized by the seesritegulatory authority of the place

where the shares of the Bank are listed or stipdlat the Articles of Association.

Notwithstanding anything in the Articles of Assdaa on the form in which any
documents, notices or other communications are éorddeased or given, subject to
compliance with the relevant provisions of the sii@s regulatory authority of the place
where the shares of the Bank are listed, the Bamly mlect to release corporate
communication in the way stipulated in item (5)tloé first paragraph of this Article as a
substitute for a written document delivered by handy prepaid mail. The “corporate
communication” mentioned above refers to any documeent or to be sent by the Bank
for the reference or action of the shareholderduding but not limited to annual reports
(including annual financial reports), interim reggofincluding interim financial reports),
board of directors reports (together with balartese$s and income statements), and notices,

circulars and other communications of shareholdgrseral meeting.

Article 274  Where the securities regulatory authority of thacpl where the
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shares of the Bank are listed requests that thé& Baliver, mail, distribute, issue, publish

or by other means provide a document in an Engliirgha Chinese version, if the Bank has
made appropriate arrangements to determine whighshareholders desire to receive the
English version only or the Chinese version onhg ¢ the extent permitted by applicable
laws and regulations and in accordance with apiplickaws and regulations, the Bank may
deliver only English version or only Chinese vensto the shareholders according to their

choices.

Article 275  Where a notice is delivered by hand, the recipsatl acknowledge
receipt by signing (or sealing) the delivery retegmd the date on which the recipient signs
the delivery receipt shall be the service date. ek&la notice is sent by mail, the"48our
from the day of posting at the post office shaltle service day. Where a notice is given
by fax or e-mail or by posting on a website, theeds giving the notice shall be the service
day. Where a notice is given by way of announceméme date on which the
announcement is first published shall be the serdate. Where an announcement is
published in a newspaper which meets the relevantirements, once the announcement is

published, all persons concerned shall be deembav®e received the notice.

Article 276  Where, as a result of accidental omission, a naifceeeting is not
given to a person who is entitled to receive thigcemr where such person has not received
the notice, the meeting or any resolution adoptedeameeting shall not be invalidated as a

result.

Article 277  The “notice” referred to in the Articles of Assoim, unless the
context otherwise requires, for the purpose of tio¢ices to be issued to holders of
domestic shares or notices to be issued in Chiaadordance with relevant regulations and

the Articles of Association, means announcementisiwére published in the newspapers
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or periodicals of China, and such newspapers amdieals shall be those designated
under the laws or administrative regulations of M@hior by the securities regulatory
authority under the State Council; for the purpasfe notice issued to holders of
overseas-listed shares or notices issued in HonggKp accordance with the relevant
provisions and the Articles of Association, suchn@mcements shall be issued in
compliance with the requirements of the Rules Guiver the Listing of Securities on the

Stock Exchange of Hong Kong.
Chapter XVI  Staff Management

Article 278 The Bank shall comply with the provisions of laveglministrative
regulations, departmental laws and other normato@ments on labour and employment,
labour protection, social insurance and other dspacsocial security, and shall be obliged

to respect and protect the legitimate rights ater@sts of the staff of the Bank.

The Bank shall establish a market-oriented and laggd human resources

management system.

Article 279  In accordance with the relevant provisions of ttees the Bank shall
have the right to decide, on its own, its staffru@ément terms, the number of recruits, the

duration of recruitment, the forms of recruitmearigd the forms of employment.

Article 280 The Bank may, on the basis of its operation andagament needs,
adopt an all-staff labour contract system, and adomppointment system for management

or professional or technical officers.

The Bank shall adopt a staff remuneration systericlwhan strongly motivate the
staff, effectively put the staff under bounds o$aipline, and continuously improve the

overall levels of the remuneration and benefitthef staff in tandem with management and
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efficiency enhancement.

The Bank shall adopt a scientific, reasonable, emahprehensive training system,
integrate training with the career of the staffd gsromote the joint development of the

Bank and the staff.

Article 281 The Bank shall formulate specific rules and redgoiet on staff
awards and punishment, award staff members whoinade outstanding contribution, and

punish or dismiss staff members who are in bredhsacipline.

Article 282  Any labour disputes which arise between the Bariktha staff shall
be handled in accordance with the provisions of thkevant laws, administrative

regulations and the provisions of the Bank on laletispute handling.
Chapter XVII Mergers, Division and Liquidation
Section1  Mergers and Division

Article 283 The Bank may carry out merger or division in acamake with the
laws. Any merger or separation of the Bank shallrocompliance with the provisions of
the Company Law, the Commercial Banking Law andeotlaws and administrative

regulations.

The merger of the Bank may take two forms: mergealimsorption or merger by new

establishment.

Article 284  For merger or division of the Bank, the board ofediors shall
formulate a plan and, after the plan is adoptedutjin the procedures stipulated in the
Articles of Association and upon approval of thargiholders’ general meeting, go through
the relevant examination and approval procedure agtordance with the laws.

Shareholders who oppose to the plan of mergerwsidin of the Bank shall have the right
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to request that the Bank or shareholders who agréee merger or division of the Bank to
purchase its shares at a fair price. The contetiteomerger or division of the Bank shall
be prepared as a special document for shareholdesgection. To holders of

overseas-listed shares, the documents mentione@ aball be sent by mail.

Article 285  For a merger of the Bank, the parties to the mespatl enter into a
merger agreement, and shall prepare a balance aheet property inventory sheet. The
Bank shall inform the creditors within 10 days frahe date on which a resolution is
adopted in favour of the merger, and shall pubdisrannouncement for at least 3 times in
30 days in the press. The creditors shall wittindays of the day on which a notice is
received, and, in the case where no notice isvedewithin 45 days, request that the Bank

repay its indebtedness or provide correspondingagiee.

After the merger of the Bank, the entity survivitlie merger or the new entity
established after the merger shall succeed tol#img and liabilities of the parties to the

merger.

Article 286 Where the Bank is divided, its property shall bevidid

correspondingly.

Where the Bank is divided, the parties to the divisshall enter into a division
agreement, and shall prepare a balance sheet@ogerty inventory list. The Bank shall
within 10 days of adopting a resolution in favotirtiee division inform the creditors, and

shall publish an announcement for at least 3 tiiméise press within 30 days.

The entity established after division shall assyoiet and several liability for the
debts incurred by the Bank before division, unleberwise stipulated in any agreement on
settlement of debts which may be reached betweelB#mk and its creditors prior to the
division.
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Article 287 In any merger or division of the Bank, if theredmy change to
registered matters, an application for modificatmnregistration shall be made to the
registration authority pursuant to law.  If anyweompany is established, the procedure

for establishing a company shall be gone througicoordance with the laws.
Section 2 Dissolution and Liquidation

Article 288  In any of the following circumstances, the Bank ni@ydissolved in

accordance with the laws:
(1) dissolution as resolved by the shareholdensege meeting;
(2) dissolution as a result of merger or divisidithe Bank;

(3) its business licence is revoked or it is ordetr@ close down its business or its

business licence is cancelled in accordance withalvs; and

(4) where the operation and management of the Balskinto serious difficulties and
its continuing existence will bring heavy lossesstmreholders, such difficulties being

impossible to be resolved in other ways.

Dissolution of the Bank shall be reported to thekiag regulatory authority under the

State Council to be effective.

Article 289  Where the Bank is dissolved in accordance with st€f) or (4) of
the preceding Article, a liquidation team shall dsablished pursuant to laws within 15
days of the date on which the banking regulatoty@rity under the State Council grants
an approval, and the team members shall be detedriy the shareholders’ general

meeting by way of a general resolution.

Where the Bank is dissolved as a result of itemdf3the preceding Article, the

banking regulatory authority under the State Cdurstiall make arrangements for
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shareholders, the relevant institutions and thevesit professionals to form a liquidation

team to carry out liquidation.

Article 290 If the board of directors decides that the Bankllsba liquidated
(other than liquidation as a result of declaratddrbankruptcy by the Bank), the board of
directors shall state in the notice convening aat@ders’ general meeting for that purpose
that the board of directors have made a comprefeisiestigation into the situation of the
Bank and opines that the Bank can settle the dafbtee Bank within 12 months after

commencement of the liquidation.

After the shareholders’ general meeting adoptsaluéon in favour of the liquidation,
the functions and powers of the board of directofsthe Bank shall be terminated

immediately.

The liquidation team shall follow the instructiooisthe shareholders’ general meeting
and shall report to the shareholders’ general mgeiti least once a year on the revenue and
expenditure of the liquidation team, the businekshe Bank and the progress of the
liquidation, and shall make a final report to theareholders’ general meeting upon

conclusion of the liquidation.

Article 291  The liquidation team shall within 10 days of itsaddishment inform
the creditors, and shall publish an announcementafdeast 3 times in 60 days in a

newspaper.

The creditors shall, within 30 days of the receipthe notice, or, within 45 days of the
receipt of the announcement if a notice is notikeck put forward their claims to the

liquidation team.

When putting forward their claims, the creditoralistate the matters relating to the

Page 134



claims and provide evidentiary materials. Theitlation team shall register such claims.

During the period for the submission of claims, tlggiidation committee shall not

settle any debts owed to creditors.

Article 292 The settlement team shall exercise the followingcfions and

powers during the period of liquidation:

(1) to liquidate the property of the Bank and prepa balance sheet and a property

inventory list separately;
(2) to inform or make an announcement to the aoeslit
(3) to deal with any liquidation-related and outstimg debts of the Bank;
(4) to settle any taxes owed and any taxes arisitige course of liquidation;
(5) to liquidate claims and debts;
(6) to handle the remaining property of the Banka@ing after liquidation; and
(7) to participate in civil litigation on behalf ¢ie Bank.

Article 293  After liquidating the property of the Bank and peepg a balance
sheet and a property inventory list, the liquidatteam shall formulate a liquidation plan
and submit it to the shareholders’ general meetimngthe competent authority for

confirmation.
The property of the Bank shall be used for settl@nrethe following order:
(1) settlement of costs;

(2) salaries owed to employees of the Bank; socialirance fees and statutory

compensation;

(3) payments for the principal and interest of paed savings deposits;
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(4) payment of any taxes owed; and
(5) settlement of other debts of the Bank.

The property of the Bank shall not be distributedhe shareholders before it is used
for settlement in accordance with the provisionshefpreceding paragraph. The property
which remains after settlement is made in accorelavith the provisions of the preceding
paragraph shall be distributed by the shareholofetfse Bank in proportion to the class and
proportion of the shares they hold. During liquida, the Bank shall not carry on any

operating activity which does not relate to theilitation.

Article 294  Where liquidation is carried out as a result of thesolution of the
Bank, after liquidating the property of the Bankdapreparing a balance sheet and a
property inventory, if the liquidation team findsetproperty of the Bank to be insufficient
for the settlement of its debts, the liquidatioanteshall, upon approval by the authority

concerned, apply to the people’s court for banlayipt

After a ruling is made by the people’s court tHa Bank be declared bankrupt, the
liquidation team shall hand over its liquidationnlwao the people’s court, and shall carry

out bankruptcy liquidation in accordance with tae$ on corporate bankruptcy.

Article 295  Upon conclusion of the liquidation, the liquidatitgam shall prepare
a liquidation report, a statement of the revenu® expenditure during the liquidation and
the financial books, and, upon verification by ateenal audit institution, submit the same
to the shareholders’ meeting or the people’s caurtthe authority concerned for

confirmation.

The liquidation committee shall, within 30 daystbé date of confirmation by the

authority concerned, submit the documents mentici®ale to the company registration
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authority, apply for cancellation of the Bank’s itgation and make an announcement of

the closure of the Bank.
Chapter XVIII Amendments to the Articles of Associdion

Article 296  The Bank shall amend the Articles of Associationaimy of the

following circumstances:

(1) After amendments to the Company Law or theveaié laws and administrative
regulations, any matter prescribed in the Artiadg\ssociation becomes in conflict with

the provisions of the amended laws and adminiggatgulations;

(2) There is such a change to the state of affafirshe Bank that they become

inconsistent with the matters set out in the Aescdbf Association; and

(3) An amendment is to be made to the Articles s$dciation pursuant to a resolution

adopted by the shareholders’ general meeting.

Article 297 The Bank may amend the Articles of Association wheecessary.
Amendments to the Articles of Association shall rm in conflict with laws and
administrative regulations. The board of directosy amend the Articles of Association
in accordance with resolutions adopted at the sloddlers’ general meeting on amending

the Articles of Association.

Article 298  Where the amendments adopted by the shareholdererg meeting
to be made to the Articles of Association shallsbbject to the examination and approval
of the authority concerned, such amendments shalbmitted to the original examination
and approving authority for the approval to be @ffee. Where an amendment involves
matters in relation to the registration of the Baftke procedures for modification of

registration shall be completed in accordance thighlaws.
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Chapter XIX  Resolution of Disputes

Article 299 The Bank shall comply with the following rules ielation to the

resolution of disputes:

(1) Where any dispute or claim of rights arisesMeein a holder of overseas-listed
shares and the Bank; or between a holder of oveidstad shares and a director, supervisor,
or senior management personnel of the Bank; ordetva holder of overseas-listed shares
and a holder of domestic shares, out of the rights obligations prescribed in connection
with the affairs of the Bank by the Articles of Asstion, the Company Law and the
relevant laws and administrative regulations, ttetips concerned shall submit such

dispute or claim of rights to arbitration.

Where the dispute or claim of rights mentioned I tpreceding paragraph is
submitted to arbitration, the claim of rights osplite so submitted shall represent such
claim of rights or the rights in its entirety. Aplersons who have a cause of action or
whose participation is needed for the resolutiosuafh dispute or claim of rights, provided
that they are the Bank or shareholders, directsupervisors, or senior management

personnel of the Bank, shall submit to the arbarat

Disputes relating to definition of shareholderst@ithe register of shareholders may

not be resolved by way of arbitration.

(2) An arbitration applicant may choose to refar thispute to the China International
Economic and Trade Arbitration Committee for awditvn in accordance with its rules of
arbitration, or to the Hong Kong International Arbtion Centre for arbitration in

accordance with its Securities Arbitration Rules.

After the arbitration applicant submits the dispoteclaim of rights for arbitration, the
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other party must proceed with the arbitration ia #rbitration institution selected by the

applicant.

If the arbitration applicant chooses to have thmt@tion conducted in the Hong Kong
International Arbitration Centre, either party nraguest in accordance with the Securities
Arbitration Rules of the Hong Kong Internationalbiration Centre that the arbitration be

conducted in Shenzhen.

(3) Where the dispute or claim of rights statedtem (1) of this Article is to be
resolved by way of resolution, the law of Chinalshpply, unless stipulated otherwise by

laws and administrative regulations.

(4) The awards made by the arbitration institutishall be final and binding on the

parties.
Chapter XX Supplemental Provisions
Article 300 Interpretation:
(1) “Sannond means agriculture, rural areas and farmers.

(2) “Controlling shareholders’ shall be any person who meets any of the follgwin

conditions:

1. a person who when acting alone or in concetth wihers may elect not less than

half of the directors;

2. a person who when acting alone or in conceft wnihers may exercise not less than

30% of the voting right or may control the exeradenot less than 30% of the voting right;

3. a person who when acting alone or in concett wihers holds not less than 30% of

the outstanding shares of the Bank; and
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4. a person who when acting alone or in concetth wihers is in de facto control of

the Bank.

The above phraseatting in concert means two or more persons who, by way of
agreement (whether verbal or in writing), cooperatbr related party relationship or other
legal ways, enlarge the proportion of the shargk@rBank which are under their control or
consolidate their control over the Bank, so thaémwh vote is taken, the same expression of
opinions will be made (including joint proposal mbtions, joint nomination of directors,
entrustment of the exercise of voting right attacte shares without giving instruction on

how to vote, provided that open proxy solicitatisio be excluded).

(3) “De facto controller’ means a person who, though not a shareholddreoBank,
is able to get the de facto control of the Banltigh investment relationships, agreement

or other arrangements.

(4) “Related party relationship” means the relationship between the controlling
shareholders, de facto controllers, directors, sig@'s, senior management personnel of
the Bank and the enterprises under their direehairect control, and other relationships
which may result in transfer of the interests af Bank, provided however that related
party relationships shall not be considered to beexistence between state-controlled

enterprises solely because they are under the camsordrol of the State.

(5) In the Articles of Association, the specifigteria for the words “important” and
“major” as used in the expressions “important legatities”, “major acquisition and

merger”,

major external investments”, “major asaequisitions”, “major asset disposals”,
“major asset write-off ” and “major external guatees”, shall be determined by the
specific authority granted by the shareholdersegahmeeting to the board of directors and

by the board of directors to the president.
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Article 301  The Articles of Association shall be written in @bese. If there is
any discrepancy between the articles written inttagrolanguage or of a version different
from that of the Articles of Association, the mastent Chinese version approved for

registration by the SAIC of the People’s Repubfi€hina shall prevail.

Article 302  For the purposes of the Articles of Associatior tbrms “at least” /
“or more” / “not less than” and “within” shall inatle the given figure; “over”, “more than”,

“below”, “under” and “less than” shall not includlee given figure.

Article 303  The power of interpretation of the Articles of Aswdion shall be

vested in the board of directors of the Bank.

The Articles of Association are written in Chineleghere is any discrepancy between the

Chinese version and any other translated versitnesChinese version shall prevail.
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