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CHAPTER | GENERAL PROVISIONS

Article 1 The Articles of Association are formulated in adamce with the
Company Law of the People’s Republic of CHittee “Company Law’), the Securities
Law of the People’s Republic of Chifthe “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 Offshoree®ffy of Shares and Listing of
Companies Limited By Shardbee Mandatory Provisions for the Articles of Associatiaf
Companies Listing Overseasd theGuidelines on the Articles of Association of Listed
Companiess well as other relevant laws, administrativeleggpns and departmental rules
for the purposes of protecting the legitimate sgind interests of Agricultural Bank of China
Limited (“the Bank”) and its shareholders and creditors and reggldkia organization and

activities of the Bank.

Article 2 Under the consent of the State Council and upoapipeoval of China
Banking Regulatory Commission by an approval réiin Jian Fu[2009] No. 13), the Bank
was restructured in its entirety into a joint stacknpany from the original Agricultural Bank
of China (which was established in 1951) and waabéished by way of promotion. The
promoters were the Ministry of Finance and Centhailin Investment Limited. The Bank
completed the formalities in respect of the chargjeregistration with the State
Administration for Industry & Commerce on 15 Janu2009, and obtained a business

licence. The number of business licence is: 10000005472.

Article 3 The registered name of the Bank in ChineseHB L2451 T E
[[R/\#] and the abbreviated Chinese name shalifie]f:=%£#:77. The registered name of

the Bank in English is: AGRICULTURAL BANK OF CHINALIMITED and the



abbreviated English name is AGRICULTURAL BANK OF QYA (ABC).

Article 4 The place of domicile of the Bank is: No. 69 Jiampen 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 limitecshgres

Article 6 The Chairman of the Board of Directors shall be tlegal

representative of the Bank.

Article 7 The entire capital of the Bank shall be dividedishares of equal
value. Shareholders of the Bank shall be liabldidduilities of the Bank to the extent of their
respective shareholdings and the Bank shall béelitdy its debts to the extent of all its

assets.

Article 8 After approval by the banking regulatory authoofythe State Councll,
the Articles of Association shall become effectivethe date which the Bank’s shares are listed
and traded under its initial public offering. Tdvaginal articles of association of the Bank shall

automatically lapse from the effective date ofAhecles of Association.

Commencing from the effective date herg¢b&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 arghiésseholders and among the shareholders.
The Articles of Association shall be binding uptie Bank and its shareholders, directors,
supervisors, and senior management members. Thenadationed persons may institute a

claim relating to matters of the Bank in accordawié the Articles of Association.

Pursuant tahe Articles of Association, a shareholder may sueahgr shareholder, or



any director, supervisor, or senior management neerabthe Bank, or the Bank, and the

Bank may sue a shareholder, director, supervisangmother senior management member.

For the purpose of the preceding paragraph, the‘teme” shall include the initiation of

proceedings before a court or the application fbitation to an arbitration organization.

Article 9 Based on the needs of its business developmentsanéct to
approval by the relevant regulatory authority, irldéhg the banking regulatory authority
of the State Council, the Bank may, in accordanitie thre relevant laws, administrative
regulations, departmental rules and the Articlesssociation, set up, change or dissolve
institutions, including but not limited to branch@sanch companies), subsidiary banks
(subsidiary companies) and representative offiagin and outside the PRC. Except
for subsidiary banks (subsidiary companies), thd ssstitutions shall not have the
status of independent legal person and shall kegaliry out their business within the
scope of powers delegated to them by the Bank halll Ise subject to the centralized

management of the Bank.

Article 10 The Bank may invest in other enterprises in accmelavith the laws and
shall assume liability for such invested entergrisethe extent of its capital contribution or
subscribed shares. The Bank shall not act as &kapntributing party assuming joint and

several liabilities for the debts of invested gniees.

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 mode for its Counga/Aanking Business, establish a
self-restraint mechanism by combining the powetieduand interests so as to ensure the

continuous development of the County Area BankingiBess in a stable manner.

Article 12 For the purpose hereof, the term “senior managemenber(s)” shall



mean the President, Vice Presidents, executivetdigg Secretary to the Board of Directors
and any other senior management members deterrojnéae Board of Directors. All

senior management members shall be collectivedyrezf to as the “senior management”.

CHAPTER Il OBJECTIVE AND SCOPE OF BUSINESS

Article 13 The objectives of the Bank to conduct businesd blealon the basis of the
market- and customer-oriented approach with thiufeaf providing services for Sannong,
to act in compliance with the laws, to promoteabkt and sound operation, to perfect the
corporate structure, to strengthen internal cortnol to continuously improve the innovation
capability and market competitiveness of the Ban&rder to provide quality services to its
customers, to maximize profits for its shareholdarsl to promote a comprehensive

economic and social development in the urban arad aneas.

Article 14 The business scope of the Bank shall be as folltaksng deposits from
the public; granting short-term, medium-term anaglberm loans; arranging domestic and
overseas settlements; accepting and discountitgiments; issuing financial bonds; acting
as agents to issue, honour and underwrite governinognls; trading government bonds and
financial bonds; engaging in inter-bank lendinggaging in foreign exchange trading as a
principal or on an agency basis; engaging in tkiteseent and sale of exchange; engaging in
bank card business; providing letters of credit gmarantee services; collecting and making
payment as well as conducting insurance busineas @gency basis; providing safe deposit
box services; settling funds on an agency basigagng in various exchange businesses;
conducting loan business through acting as an dgepblicy banks, foreign governments
and international financial institutions; undertakiloan commitments; originating or

participating in syndicated loans; providing foreigurrency deposits; granting loans



denominated in foreign currencies; providing foregxchange remittance; borrowing loans
denominated in foreign currencies; issuing andiigagdooth acting as a principal or on an
agency basis, valuable securities denominated r@idgio currencies (other than stocks);
accepting and discounting foreign exchange notsjucting foreign exchange trading for
its own account or on behalf of the customers; arging foreign currencies; providing
foreign exchange guarantees; carrying out busisassating to credit investigation, credit
consultation and credit worthiness certificatiompyiding financial advisory services for
corporate and personal customers; engaging in tbtody business in respect of settled
funds from securities companies; engaging in cystmasiness in respect of securities
investment funds; engaging in custody businessspect of corporate annuities; engaging in
custody business in respect of the industrial itmest funds; engaging in custody business
in respect of the domestic securities investmenasianby qualified foreign institutional
investors; conducing open-end fund operation oragency basis; providing telephone
banking, mobile banking and Internet banking s@&wjcengaging in financial derivative
product trading business; and engaging in any oltlusiness approved by the banking

regulatory authority of the State Council and atheoregulatory authorities.

CHAPTER Ill SHARES AND REGISTERED CAPITAL

Section 1 Share Issue

Article 15 The Bank shall have ordinary shares at any timezoAding to its needs,
the Bank may also have other classes of sharesagpwaval by the approval departments

authorised by the State Council.

Article 16 The shares of the Bank shall be in form of stockise shares issued by

the Bank shall be shares with par value and thevglaie of each share shall be RMB



1.00.

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

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

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

shall pay the same price for each share.

Article 18 After approval by the banking regulatory authoatythe State Council, the
securities regulatory authority of the State Colinand any other relevant regulatory
authority, the Bank may issue shares to investdtfgmand outside the People’s Republic of

China (the PRC").

For the purposes of the preceding paragridueiterm “investors outside the PRC” shall
refer to investors who are located overseas orang-HKong Special Administrative Region
(“Hong Kong") of the PRC, Macau Special Administrative Regafrthe PRC or Taiwan
Region and subscribe for shares issued by the Bahk. term “investors within the PRC”
shall refer to investors who are located within #IRC (excluding the aforementioned

regions) and subscribe for the shares issued bgdh&.

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

Renminbi shall be referred to as “domestic shares”.

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

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

Shares in respect of which an approval for issgeasted by a department authorised

by the State Council and the permission for liséind trading on a domestic stock exchange



is granted, upon examination, by a domestic staickange are collectively referred to as
the domestic shares. Shares in respect of whichparoval for issue is granted by a
department authorised by the State Council angéhmission for listing and trading on a
foreign stock exchange is granted, upon examinabgm foreign securities regulatory

authority are collectively referred to as the ogasslisted 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 restructuiimo a joint stock company, representing

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

Article 21 After restructuring into a joint stock company, tHgank issued
64,794,117,000 ordinary shares, including 29,2Z3X overseas-listed shares
(representing approximately 9% of the total nunddeardinary shares which may be issued

by the Bank) and 35,570,588,000 domestic sharasdst® domestic investors.

Following the completion of the share issue agmedeto in the preceding paragraph,
the share capital of the Bank shall consis8@4,794,117,00@rdinary shares, of which
127,361,764,73domestic shares are held by the Ministry of Fieaftbe promoter),
130,000,000,000domestic shares b@entral Huijin Investment Limited (a promoter),
36,693,529,167 shares by other holderdarhestic shares aid@,738,823,098hares by the

holders of overseas-listed shares.

Article 22 Once the plans in respect of the offering of thersgas-listed shares and
domestic shares have been verified and approvéugsecurities regulatory authority of the
State Council, the Board of Directors of the Barkymarrange for implementation of such

plans by means of a separate offering.

The respective plans of the Bank in respect obffering of the overseas-listed shares



and domestic shares as provided for in the pregedaragraph may be implemented
respectively within 15 months from the date of apat by the securities regulatory authority

of the State Council.

Article 23 Where the Bank issues overseas-listed foreign ime# shares and
domestic shares respectively within the total nunolbehares specified in the share offering
plans, such shares shall be fully subscribed fdheit respective offerings. If the shares
cannot be fully subscribed for on a one-off basis th special circumstances, the shares may,
subject to the approval of the securities regujeamthority 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 Repurchase oh&es

Article 25 Based on its needs of business operation and gewelat, upon
resolution at a shareholders’ general meeting aod 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 shaledrs;
(4) capitalization of capital reserves; and

(5) any other means required by the laws and adinative regulations, 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 increassncapital shall be handled in accordance

with the procedures as provided for in relevantsiand administrative regulations.

The conversion of the convertible bonds issuedhbyBank into shares may result in an
increase of the registered capital of the Banke ddnversion of the convertible bonds shall
be handled in accordance with the laws, adminiggategulations, departmental rules,

prospectus of the convertible bonds and other asliedocuments.

Article 26 The Bank may reduce its registered capital in ataoce with the
Articles of Association. When the Bank reducesetsistered 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 ghublish a public announcement of the
resolution for at least three times in newspapetisinv30 days of the said date. Creditors
shall, within 30 days of receiving a written notioe, in the case of failure to receive a written
notice, within 90 days from the date of the firabjic announcement, be entitled to require
the Bank to settle its debts in full or to provaleorresponding guarantee for repayment of its

debts.

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

statutory minimum level.

Article 27In any of the following circumstances, the Bank nspject to the laws,
administrative regulations, departmental rules dhel Articles of Association,

repurchase its issued and outstanding shares:
(1) cancellation of shares for the purposes of cerpthe Bank’s registered capital;

(2) merger with another company that holds sharéise Bank;



(3) granting shares to employees of the Bank aanegsy

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

the Bank to purchase shares held by such sharehalu®

(5) other circumstances as permitted by the lawdmimistrative regulations,
departmental rules and by the securities regulatotigorities located at the places where the

Bank’s shares are listed.

Where the Bank repurchases its own shares dueasmme stated in items (1) to (3)
above, the share repurchase shall be approved dojutien at a shareholders’ general
meeting. After the Bank has repurchased its owmreshan accordance with the above
provisions, the shares so purchased shall be dadceithin 10 days from the date of
repurchase (in the case of item (1)), or shalr&esferred or cancelled within six months (in

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

The shares of the Bank repurchased by the Bankugntrso item (3) of the first
paragraph shall not exceed 5% of the total numbiiredssued shares of the Bank. The funds
used for share repurchase shall be paid out gbribig after tax of the Bank. The shares so

repurchased shall be transferred to the employébswene year.

Article 28 After the approval by relevant competent authajtithe Bank may

repurchase its shares in any of the following mesine
(1) by repurchasing shares through open transactioa stock exchange;
(2) by making an offer for repurchasing the sh&wedl shareholders on a pro rata basis;
(3) by repurchasing shares under an off-marketemgeat; and

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

10



departmental rules as well as the relevant compatehorities.

Article 29 Where the Bank repurchases its shares under anaoket agreement,
prior approval shall be obtained from the sharedtr@@t a general meeting in accordance
with the Articles of Association. Upon obtaininggtprior approval of the shareholders at a
general meeting in the same manner, the Bank reaeydor alter any contract concluded in

the manner set forth above or waive any of itstsigimder such contract.

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

the obligations, and the entitlement of the rigldstepurchase shares.

The Bank shall not assign any contract for the napase 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 adbtrative authority for industry and
commerce for the registration of a change of igistered 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 liquidationust comply with

the following provisions in repurchasing any ofitsued and outstanding shares:

(1) where the Bank repurchases its shares at har,\the payment shall be made out of
the book balance of the distributable profits af 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 sucheshshall be made out of the book balance

11



of the distributable profits of the Bank or outlé proceeds from a new share issue made for
that purpose. The payment of the portion in exaéshe par value shall be handled as

follows:

1 if the shares being repurchased are issued atapze, the payment shall be made

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

2 if the shares being repurchased are issued egraiygm over their par value, the
payment shall be made out of the book balanceeofligtributable profits of the Bank or out
of the proceeds from a new issue of shares madbdopurpose, provided that the amount
paid out of the proceeds of the new share issuk sbiaexceed the aggregate amount of
premium received by the Bank on the issue of thstieg repurchased shares nor shall it
exceed the book value of the Bank’s capital reskmd account (including the premiums on

the new issue of shares) at the time of the repisesh

(3) payments made by the Bank for the purpose®satbelow 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 itsees; and
3 for releasing any of its obligations under arpurehase agreement; and

(4) after the Bank’s registered capital has bednged by the aggregate par value of the
cancelled shares in accordance with the relevavigons, the amount deducted from the
distributable profits of the Bank for payment oétpar value of shares which have been

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

If the financial treatment of the above share relpase is otherwise provided for in

the laws, administrative regulations, departmeandals and relevant provisions and by the

12



securities regulatory authorities located at tteegs where the Bank’s shares 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 regulatotijorities located at the places where
the Bank’s shares are listed, the shares of thk Szall be transferrable in accordance with
the laws and shall be free and clear of any [iEme transfer of the shares of the Bank shall

be registered with a share registry appointed &yBémnk.

Article 33 All fully-paid overseas-listed shares listed on T®@ck Exchange of
Hong Kong Limited (the SEHK?") are freely transferrable under the Articles alsAciation,
provided that the Board of Directors may refuset¢tnowledge any transfer document

without reason unless the following conditionsrae:

(1) The transfer documents and other documents whliaterto or may affect the title
of any shares shall be registered and fees in cbanevith 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 Limited
(2) The transfers only relate to overseas-listedeshlisted on the SEHK;
(3) the stamp duty which is payable for the trandf'cuments has been duly paid;

(4) the relevant share certificate(s) and any oghetence which the Board of Directors
may reasonably require to show that the transfieasrthe right to transfer the shares have

been provided;

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

joint shareholders shall not be more than four; and

13



(6) The shares shall be free and clear of anydfdhe Bank.

Article 34 If the Board of Directors refuses to register aapsfer of share, the Bank
shall issue a notice to the transferor and thesteage thereof within two months from the
date on which the transfer application has beeg suwbmitted notifying the refusal to

register such transfer.

Any transfer of the overseas-listed shares listedhe SEHK shall be effected in
writing by an instrument of transfer in a genemlbainary form or in any other form
acceptable to the Board of Directors. Such instniraetransfer may be signed manually or
affixed with a valid company seal (in the casehef 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, sucinstrument of transfenay 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 SHARES

Article 36 Neither the Bank nor its subsidiary banks (subsyd@mpanies) shall
provide any financial assistance at any time infany to a person who is purchasing or
intends to purchase shares of the Bank for theggerpf the said purchase or proposed
purchase. Persons who purchase the Bank’'s shareg@tsoned in the above shall
include persons who directly or indirectly undeetadny obligation for the purpose of

purchasing shares of the Bank.
Neither the Bank nor its subsidiary banks (subsydi@mmpanies) shall provide any

14



financial assistance at any time in any form todaheve 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 circumstancaesdescribed in Article 38 of the

Articles of Association

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

include (but shall not be limited to) the followifayms of financial assistance:

(1) gift;

(2) guarantee (including the assumption of liapilkir provisions of property by a
guarantor in order to secure the performance ofgatibns by an obligor), indemnity
(excluding, however, the indemnity arising outted Bank’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 providden the Bank becomes insolvent or
does not have any net assets or where its nesageatd thereby be reduced to a material

extent.

For the purposes of this Chapter, the expressisasutaption of obligations” includes
the assumption of obligations by way of contracbypmway of arrangement (whether or not
such contract or arrangement is enforceable anth&her not such obligation will be borne
solely by the obligor individually or jointly witlany other person), or by any other means

which results in a change of his financial position

15



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

Article 36 of this Chapter:

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

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

(4) reduction of registered capital, repurchasghaires, adjustment of the shareholding

structure in accordance witheArticles 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 mloigead to a reduction of the net assets of
the Bank or that if the same constitutes a redoctlee financial assistance is paid out of the

Bank’s distributable profits); and

(6) contributions made by the Bank to an employesesownership scheme (provided
that the net assets of the Bank are not therelceetor that, to the extent that the assets are

thereby reduced, the financial assistance is peavalt of distributable profits of the Bank).

CHAPTER V SHARE CERTIFICATES AND
REGISTER OF SHAREHOLDERS

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

the following major items:

(1) name of the Bank;

16



(2) date of establishment of the Bank;

(3) the class of the share certificates, the parevand the number of shares represented

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

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

authority located at the place where the Bank'seshare listed; and

(6) such other matters that must be specified egged 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 practicesvaiting 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 securities regulatory authorities locatetthe place(s) where
the Bank’s shares are listed require(s) the Prasmieother senior management members of
the Bank to sign on the share certificates, theestextificates shall also be signed by the said
President or senior management members. The skdifecates shall become effective after
a seal of the Bank is affixed or imprinted theresfiixing or imprinting the Bank’s seal on
the share certificates shall be subject to theaaigthition of the Board of Directors. The
signatures of the Chairman of the Board of Dirext@®resident or other senior management

members of the Bank can be provided in printed form

Under the circumstances of the scripless issuératidg of the Bank’s shares, specific

regulations issued by the securities regulatoryaiites located at the places where the
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Bank’s shares are listed shall apply.

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

following particulars:
(1) the name, address (domicile), occupation arneadf each shareholder;
(2) the class and quantity of shares held by eharetolder;
(3) the amount paid or payable for the shares Inglelach shareholder;
(4) the serial number of the share certificated hgleach shareholder;
(5) the date on which each shareholder is reg$t@sea shareholder; and
(6) the date on which each shareholder ceasesasbareholder;

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

evidence for the shareholders’ shareholdings irBeuek.

Article 42 The Bank may, pursuant to an understanding or aggatreached
between the securities regulatory authority ofStede Council and an overseas securities
regulatory authority, keep its register of shardbrd of overseas-listed shares outside the
PRC and appoint an overseas agent to manage glistierel he original of the register of
shareholders of the overseas-listed shares listedeoSEHK shall be maintained in Hong

Kong.

The Bank shall keep at its domicile a duplicateahaf register of shareholders of
overseas-listed shares. The appointed overseassigdirensure the consistency between
the original and duplicate of such register atiales. In the event of any inconsistency
between the original and duplicate of the registashareholders of overseas-listed shares,

the original shall prevail.
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Article 43 The Bank shall keep a complete register of shadehal The register of

shareholders shall comprise the following parts:

(1) the register kept at the Bank’s domicile ottt those as provided for under items

(2) and (3) of this Article;

(2) the register of shareholders of the oversesisdishares kept at the place(s) of the

stock exchange(s) outside the PRC on which theeskae listed; and

(3) the register of shareholders kept at such qiteees as the Board of Directors may

deem necessary for the purpose of listing the stafrthe Bank.

Article 44 The various parts of the register of shareholdeadl ot overlap with
each another. The transfer of shares registereadd 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 segji of shareholders shall be effected

in accordance with the laws of the place where padiof 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 dédi@shareholders’ general meeting or within

five days prior to the base date set by the Bankhi® purpose of distribution of dividends.

If separate provisions are stipulated by the seesiregulatory authorities located at the

places where the Bank’s shares are listed, suatsos shall apply.

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

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

Article 47 If a shareholder whose name is appeared on, orwtia requires
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his/its name to be entered into, the register afedmolders has lost his/its share certificate
(hereinafter referred to as th@riginal Share Certificate”), such shareholder may apply to
the Bank for issuance of a replacement certificgpeesenting the underlying shares of the

Original Share Certificate

Application by a holder of the domestic shares, whs 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 ebawho 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 shagrs of foreign-listed shares is maintained,
the relevant provisions and any other provisioresgibed by the securities regulatory

authorities located at the places where the Bastfidses are listed.

Where a holder of the overseas-listed shares Imtetthe SEHK, who has lost his
share certificate, applies for a replacement di sectificate, the replacement of the share

certificate shall be subject to the following regqments:

(1) The applicant shall submit the application lne tform prescribed by the Bank
together with a notarised certificate or a statumeclaration. The notarised certificate or
statutory declaration shall include the groundsrupdiich the applicant has made the
application, the circumstances and evidence ofltiss of the share certificate and a
declaration that no other person may require negienh as a shareholder in respect of the

shares represented by the Original Share Certficat

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

the applicant before it decides to issue a replaceshare certificate.
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(3) If the Bank decides to issue a replacementestartificate to the applicant, it shall
publish a public announcement of its intention tos in the newspapers or periodicals
designated by the Board of Directors. The periodhef public announcement shall be 90
days, during which such announcement shall be ghidi repeatedly at least once every 30

days.

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

exchange(s) for a period of 90 days.

If the application for issuance of a replacemeatsltertificate is made without the
consent of the registered holder(s) of the releghares, the Bank shall mail to such

shareholder(s) a photocopy of the public announc¢that 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 objectiornthe issuance of a replacement share
certificate from any person, it may issue a reptaeat share certificate in accordance with

the application of the applicant.

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

the replacement share certificate on the registehareholders.

(7) All expenses incurred by the Bank arising frdme cancellation of the Original
Share Certificate and the issuance of a replacestent certificate shall be borne by the

applicant. The Bank shall have the right to refitstake any action until the applicant has
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provided reasonable guarantee.

Article 48 After the Bank has issued a replacement shardicati in accordance
with the Articles of Associatiorihe name of a bona fide purchaser who/which acsjtire
said new share certificate or a shareholder whatwbubsequently registers as an owner of
such shares (in the case of a bona fide purchhsdl)ret be removed from the register of

shareholders.

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

certificate, unless the claimant can prove thedfi@uthe part of the Bank.

CHAPTER VI SHAREHOLDERS AND
SHAREHOLDERS' GENERAL MEETINGS

Section 1 Shareholders

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

Bank and whose name is entered in the registdraskiolders.

A shareholder shall enjoy rights and assume oligataccording to the class and
amount of shares held by such shareholder. Shaetsolvho hold shares of the same class

shall have the same rights and obligations.

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

the following terms

(1) The Bank shall not register more than four pessas the joint holders of any

share(s);
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(2) All the joint holders of any share(s) shalljbmtly and severally liable for payment

of all amounts payable for such share(s);

(3) if one of the joint shareholders is deceasety, 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 haverigbt to require such persons to provide a
certificate of death deemed appropriate by the @oaDirectors for the purpose of changing

the register of shareholders; and

(4) for joint shareholders of any shares, onlyjtiet shareholder whose name appears
first in the register of shareholders has the righieceive the share certificate of the relevant
shares from the Bank, to receive notices of thekB&m attend the shareholders’ general
meeting convened by the Bank or to exercise alivtiteng rights attached to the relevant
shares; and any notice served on such sharehdldiéibg treated as having been served on

all joint shareholders of the relevant shares.

Any receipts issued to the Bank by one of the jsiv@reholders for any dividend, bonus
issue or return on capital payable to such joiatsholders shall be treated as a valid receipt

issued by such joint shareholders to the Bank.

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

shareholders entitled to the said interests.

Article 52 Holders of ordinary shares of the Bank shall h&esfollowing rights:
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(2) to receive dividends and other kinds of disttitin of interests based on the number

of shares held by them;

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

exercise voting rights based on the number of shael 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 regulajaepartmental rules, relevant provisions
stipulated by the securities regulatory authoritmsated at the places where the Bank’s

shares are listed and the Articles of Association;

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

including:

1 obtaining a copy of the Articles of Associatidieapaying the costs and expenses

incurred; and

2 having the right to inspect free of charge andplbmtocopy, after paying the

reasonable costs incurred, the following documents:
(i) all parts of the register of shareholders;

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

members 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 report&rim reports and annual reports of
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the Bank; and

(vi) reports on the aggregate par value, numbshafes, and highest and lowest prices
of each class of shares repurchased by the Bao& gie last financial year as well as all the

expenses paid by the Bank therefor;

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

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

(7) for shareholders who disagree with the resohstiin respect of the merger or
division of the Bank adopted at a shareholders’eggnmeeting, 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 ArticleAs¥ociation.

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

price sensitive information of the Bank.

Shareholders may inspect copies of the minutebefthareholders’ general meeting
free of charge during the office hours of the Bdhlny shareholder requests to obtain from
the Bank a copy of the relevant minutes, the Bdratl send such copy within seven days

after the receipt of the reasonable fees.

Article 53 Where a shareholder requests to inspect or obtaén réelevant
information as set forth in item (5) of the aboveidle, such shareholder shall provide
the Bank with written documents evidencing thes<kasd number of shares held by such
shareholder in the Bank and the Bank shall proatdbe request of such shareholder the

above information upon verification of such shatdbn
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Article 54 If a resolution of a shareholders’ general meetimgof a Board of
Directors’ meeting violates the laws and admintstearegulations, a shareholder shall have

the right to request a people’s court to deterrtiieesame as invalid.

If the procedure for convening a shareholdersegairmeeting or a Board of Directors’
meeting, or the method of voting thereat, violdkeslaws, 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 wiB@irdays 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 sh&ehdo provide the corresponding

guarantee.

If the Bank completes the formalities in respedhefchange of registration pursuant to
a shareholders’ resolution or a board resolutibe, Bank shall apply to the registration
authority for cancelling the change of registratadter 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;

(2) to contribute to the share capital accordingh® 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 reguletjo

(4) where the capital adequacy ratio of the Barik fzelow the statutory standard, to
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support any measure proposed by the Board of Dire¢d reasonably increase the capital

adequacy ratio;

(5) where the Bank is likely to face any liquiddifficulty, to immediately repay by any
shareholder of the Bank who has borrowed any loam fthe Bank any due and payable
loans and to make early repayment by such sharehofdiny loans that has not been fallen
due and payable; for the purposes of this paragrtqh standard relating to “liquidity
difficulty” shall be determined in accordance wiglevant laws, administrative regulations,
departmental rules and the provisions stipulatethbybanking regulatory authority of the

State Council;

(6) not to abuse the shareholder’s rights to hdmeniriterest of the Bank or any other
shareholders, and to be liable for indemnity incadance 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 cremlis of the Bank, and to be jointly and
severally liable for the debts of the Bank if ars@lder abuses the Bank’s independent
status as a legal person and evades the repayimdegitts, 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,

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 accordingpéaérms as agreed by a subscriber of

the shares at the time of subscription.

Article 56 Any unit or individual which or who purchases 5%rmore of the total
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number of the issued and outstanding shares @ah& shall have the prior approval of the

banking regulatory authority of the State Council.

If, in the absence of the prior approval of thekiag regulatory authority of the State
Council, the number of shares held by a sharehdadds=gual to or in excess of 5% or more of
the total number of the issued and outstandingeshaf the Bank (theExcess Shar€s,
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 respechefixcess Shares as stipulated in Article 52

of the Atrticles of Association, including but nanited to:

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

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

2. the right to nominate directors and supervisssstipulated in the Articles of
Association shall not be attached to the ExcesseShdf a shareholder holding the Excess
Shares fails to obtain the approval from the bagkagulatory authority of the State Council,
such shareholder must transfer such shareholditingnvwhe period prescribed by the banking

regulatory authority of the State Council.

Notwithstanding the foregoing provisions, sharebodf the Bank holding the Excess
Shares shall not be subject to any restriction whemcising other rights stipulated in items

(1) and (6) of Article 52 of the Articles of Assatibn.

Article 57 Shareholders shall nominate candidates for dire@nod supervisors of
the Bank strictly in compliance with the conditioasd procedures as provided in
relevant provisions of the laws, administrative utagons, departmental rules, and
pertinent provisions of the securities regulatartharities located at the places where the

Bank’s shares are listed atin@ Articles of Association.
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The candidates for directors and supervisors namihly the shareholders shall have
the relevant professional knowledge and capatfityecision-making and supervision. The
resolutions adopted at a shareholders’ generalinge&ir election of personnel and the
resolutions adopted at a Board of Directors’ megtagarding the appointment of personnel
shall not require the approval of any sharehol@lbe appointment or removal of any senior
management member of the Bank by a shareholder halsoby-passed a shareholders’

general meeting or a Board of Directors’ meetingildie 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 totainier of shares of the
Bank creates pledge over his shares, such shaeghsiidll inform the Bank in writing in
advance and submit a written report to the Bantherdate of the occurrence of such factual

event.

Article 60 During the period when the loans borrowed fromBhek by a shareholder
who holds 5% or more of the total number of shaféke Bank falls due and remains unpaid,
such shareholder cannot exercise any voting rigbdttae number of shares held by such
shareholder shall not be counted into the total bemmof voting shares present at a
shareholders’ general meeting. The Bank shall hageight to take priority to apply the
dividend received by such shareholder, and thegptpplistributed to him/it at the time of

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

Article 61 If the balance of loans from the Bank by a shamoholding 5% or more

of the total number of shares of the Bank exceeglatidited net value of equity held by him
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for the previous year, and if such shareholdes fil provide deposit receipts or treasury

bonds as a guarantee, he shall not create furkbe@ge 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 shareb@Bank and his affiliate, except that the

shareholder provides a counter-guarantee basets olehosit receipts or treasury bonds.

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

value.

Article 64 Neither the controlling shareholder nor the dedactntroller may damage
the interest of the Bank by taking the advantagtsdifiliate relationship, and shall be liable
for indemnity if such shareholder or controllemsreach of the above provision and causes
loss on the Bank. The controlling shareholder @nedde facto controller of the Bank shall
not directly or indirectly interfere the decisiomsade by the Bank and the business and
management activities carried out by the Bank icoedance with the laws to damage the

interests of the Bank and other shareholders.

A controlling shareholder of the Bank shall oweftaciary duty to the Bank and other
shareholders. Such controlling shareholder skalicese his rights arising out of being a
capital contributing party strictly in accordancéhwthe laws, administrative regulations,
departmental rules artke Articles of Association and shall neither take aldeantage of
their controlling position to gain improper beneiiir cause harm to the interest of the Bank

and other shareholders.

In addition to the obligations as required under#ws, administrative regulations or
the provisions stipulated by the securities regueauthorities located at the places where

the Bank’s shares are listed, when exercisingigtsts as a shareholder, a controlling
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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 resgibility to act in good faith and in the

best interest of the Bank;

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

opportunities that are favorable to the Bank; and

(3) approving the action of a director or a supwifor his own or for the benefit of a
third party) to deprive other shareholders of tipeirsonal interest, including but not limited
to any distribution right and voting right, unlegsrsuant to a restructuring of the Bank
submitted to and adopted at the shareholders’ gemeeeting in accordance with the

Articles of Association.

Section 2 General Provisions on Shareholders’ GerarMeetings

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

Bank and has the following powers in accordanch e laws:
(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 supersvignd supervisors representing

shareholders, and decide on matters concerningtheneration of the relevant supervisors;
(4) to examine and approve the report of the Boafdirectors;

(5) to examine and approve the report of the Bo&Supervisors;
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(6) to examine and approve the Bank’s annual firswdgets and final accounts;
(7) to examine and approve the Bank’s profit disttion and loss appropriation plans;

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

capital;

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

securities;

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

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

(12) to amend the Articles of Association, to cdesiand adopt the Rules of
Procedures of the Shareholders’ General MeetirggRilles of Procedures of the Board of

Directors’ and the Rules of Procedures of the Ba&r8upervisors;

(13) to decide on the engagement, dismissal opdigwance of appointment of an

accounting firm of the Bank;

(14) to examine and approve matters regarding jsecbr disposal of major assets
or the provision of guarantees which amount to nioa@ 30% of the total assets of the Bank

within one year.

(15) to examine and approve or authorise the BadirBirectors to review and
approve matters regarding the Bank’s establishneénimportant legal entities, major
merger and acquisition, major external investmenggor asset write-off, as well as major
asset purchases, major asset disposals and prowisinajor external guarantees etc., other

than those provided for under Item (14);
(16) to examine and approve the matters concethmghange of use of proceeds;

32



(17) to adopt resolutions on the stock incentiveestes of the Bank;

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

Shareholders);

(19) to examine the related party transactions kwhiequire approval by the
shareholders’ general meeting as stipulated by l#ves, administrative regulations,
departmental rules, relevant regulations of theisées regulatory authorities of the places

where the Bank’s shares are listed as well as thelés of Association; and

(20)  to examine other issues which should be dddigethe shareholders’ general
meeting as stipulated by the laws, administratagulations, departmental rules, relevant
regulations of the securities regulatory authasitéthe places where the Bank’s shares are

listed as well as the Articles of Association.

The above issues within the power of the sharelsldgeneral meeting shall be
examined and decided by the shareholders’ genezatinys and be delegated to the Board

of Directors for making decision thereon providbdttit is necessary, reasonable and legal.

Article 66 The authorisation conferred by the shareholdenséged meeting upon the
Board of Directors shall be clear and specificth#é authorised matters should be adopted by
the shareholders’ general meeting by way of orgimesolution according to the Articles of
Association, such resolutions shall be approvethbye than half of the voting rights of the
shareholders (including the proxies of shareho)datending the shareholders’ general
meeting. If the authorised matters should be adidpgehe shareholders’ general meeting by
way of special resolutions according to the Arsoté Association, such resolution shall be
approved by two-thirds or more of the voting rigbtshe shareholders (including the proxies

of shareholders) attending the shareholders’ génerating.
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Article 67 Unless the Bank is under special circumstances asdit crisis, without
prior approval by a shareholders’ general meetingaony party authorised by the
shareholders’ general meeting, the Bank shall ntgrento any contract with any person
other than the directors, supervisors and senioragement members of the Bank, pursuant
to which the management of all or any importantimess of the Bank will be entrusted to

such person.

Article 68 There are two types of shareholders’ general mgetiannual general

meetings and extraordinary general meetings.

Article 69 The annual general meeting shall be held once awigain six months
after the end of each financial year. If the megtsrdeferred 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 convewétin two months

from the date of occurrence of any of the followenhgnts:

(1) the number of directors is less than the quasuthe minimum number stipulated in
the Articles of Association or is less than twardlsiof 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 holdbne than 10% of the voting shares of
the Bank (Requesting Shareholdery request to convene the meeting in writing; the
shareholding of the Requesting Shareholders sealalzulated as of the date on which such

shareholders request to convene the meeting imgrit
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(4) the Board of Directors deems it necessary ttvepne the meeting;
(5) the Board of Supervisors proposes to conveaenbeting; and

(6) any other circumstances as stipulated by thes,leadministrative 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 thaaebf a shareholders’ general meeting.

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

lawyers to give legal opinion and make announceroenhe following issues:

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

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

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

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

Article 73 The shareholders’ general meeting of the Bank shailhtain the minutes
of meeting, which shall be prepared by the Segretathe Board of Directors and shall

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

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

management member(s) who attend or observe thengeet

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

shares held by them and its proportion to the tatatber of shares of the Bank;
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(4) discussion, key points of speeches and votisglt of each proposal;

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

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

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

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

The convener shall ensure the truthfulness, acguwmad completeness of the minutes.
The chairman of the meeting, the directors, theredary 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 sigmabhook of shareholders attending the
meeting, instruments of proxy as well as all vatidterials in respect of voting through the
Internet or other ways, as important files of tteBin accordance with the Bank’s archives

management system.

Article 74 The rules of procedure of a shareholders’ generaétimg shall be
formulated by the Board of Directors and shall bgplemented after consideration and

adoption at a shareholders’ general meeting.
Section 3 Convening of Shareholders’ General Meetm

Article 75 A shareholders’ general meeting shall normally tevened by the Board

of Directors.

Article 76 Not less than one-half of the independent direcfons at least two
independent directors) may jointly propose to tlvatfdl of Directors in writing to convene an
extraordinary general meeting. The Board of Direcgihall make a response in writing as to

whether or not it agrees to convene such extraardigeneral meeting within 10 days upon
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receipt of the proposal in accordance with the Jadsinistrative regulations, departmental

rules andhe Articles of Association.

If the Board of Directors agrees to convene anaexttinary general meeting, a notice
convening such meeting shall be issued within diags from the date on which a resolution
of the Board of Directors is passed. Unanimous @amrof the independent directors, who
propose to convene an extraordinary general meetiradl be sought if the original proposal
contained in the notice is changed. If the BoardDafectors refuses to convene the
extraordinary general meeting, it shall give anlaxgtion and issue an announcement in

accordance with relevant provisions.

Article 77 The Board of Supervisors shall have the right ppse to the Board of
Directors to convene an extraordinary general mgednd shall propose its motions to the
Board of Directors in writing. The Board of Direcs shall make a response in writing as to
whether or not it agrees to convene such extraardigeneral meeting within 10 days upon
receipt of the proposal in accordance with the Jadsinistrative regulations, departmental

rules and the Articles of Association.

If the Board of Directors agrees to convene areextlinary general meeting, a notice of
convening such meeting shall be issued within flags after a resolution of the Board of
Directors is passed. Approval of the Board of Suigers must be sought if the original

proposal contained in the notice is changed.

If the Board of Directors does not agree to comanextraordinary general meeting, or
fails to give its response within 10 days upon igtoef the proposal, the Board of Directors
shall be deemed to be unable, or to have failggetform its duty to convene a shareholders’
general meeting, and the Board of Supervisors mayvene and preside over the

shareholders’ general meeting.
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Article 78 Requesting Shareholders shall have the right toge® to the Board of
Directors to convene an extraordinary general mgethd shall submit their proposals to the
Board of Directors in writingThe Board of Directors shall make a responseriting as to
whether or not it agrees to convene such extraardigeneral meeting within 10 days upon
receipt of the proposal in accordance withltives, administrative regulations, departmental

rules and the Articles of Association

If the Board of Directors agrees to convene anaexttinary general meeting, a notice
for convening such meeting shall be issued withia flays after the resolution of the Board
of Directors is passed. Approval of Proposing Shaleers 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 upon igcef the proposal, the Requesting
Shareholders shall have the right to propose toBiha&d of Supervisors to convene an
extraordinary shareholders’ general meeting andh saroposal shall be proposed to the

Board of Supervisors in writing.

If the Board of Supervisors agrees to convene ta@xinary general meeting, a notice
for convening such meeting shall be issued withie flays upon receipt of the proposal.
Approval of the Requesting Shareholders must bghgafithe original proposal contained in

the notice is changed.

If the Board of Supervisors fails to give the netaf such meeting within the prescribed
period, it shall be deemed to have failed to coevand preside over the meeting and
shareholders who individually or jointly hold 10%raore of the Bank’s shares for not less
than 90 consecutive days (th@dnvening Shareholder®) shall be entitled to convene and

preside over the meeting.
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Article 79 If the Board of Supervisors or Convening Sharehslgeopose to convene
a shareholders’ general meeting on their own, tbar@® of Directors shall be informed in
writing and the relevant documents shall be filethwhe local office of securities regulatory
authority of the State Council and the stock exgearocated at the places where the Bank’s
shares are listed. Shareholding proportion of thenv@ning Shareholders prior to
announcement of the resolution of the shareholdgseral meeting shall not be less than

10%.

The convener shall send the notice for the congemhan extraordinary general
meeting in time. Unless otherwise approved by tlagonty of the Board of Directors, the
scope and the content of proposals set forth innthtece shall not be amended. If new
contents have to be added to the proposals, asgegaoposal to convene an extraordinary
general meeting shall be submitted to the Boafiiactors in accordance with the aforesaid

procedures.

Article 80 Necessary costs arising out of a shareholders’rgeneetings convened
by the Board of Supervisors or Convening Sharehslda their own shall be borne by the
Bank and shall be deducted from the amount due fr@mBank to directors who have not

fulfilled their duties.

Section 4 Proposals and Notice of Shareholders’ Geral Meeting

Article 81 Proposals of shareholders’ general meeting shali bempliance with the
laws, administrative regulations, department raled the Articles of Association, shall be
within the scope of power of the shareholders’ galnaeeting, shall have definite topics for
consideration and specific items for resolutiormg@sals shall be submitted to the Board of

Directors in writing.
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Article 82 Proposing Shareholders, the Board of DirectorsBibard of Supervisors
and more than half of the independent directorgegat two independent directors) shall be

entitled to submit their proposals to a sharehsidggneral meeting of the Bank.

The Board of Directors shall review the proposalthe shareholders’ general meeting.
The Board of Directors shall provide explanationitse decision to exclude any proposal of

any shareholder from the agenda at the relevantisblaers’ general meeting.

Proposing Shareholders may submit provisional gsafs to the Board of Directors in
writing 10 days prior to the date of the generaétimgy. The Board of Directors shall issue a
supplemental notice of the general meeting setdng the content of the provisional

proposals within two days upon the receipt of treppsals.

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

subsequent to the publication of such notice.

Proposals which are not set out in the noticehairesholders’ general meeting or the
supplemental notice of the general meeting, oimabmpliance with the above paragraph,

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

Article 83 When the Bank is to convene a shareholders’ gemeeaking, a written
notice shall be sent 45 days prior to the geneesdtmg. Shareholders who intend to attend
the shareholders’ general meeting shall send d@ewrieply of attendance to the Bank 20

days before the meeting is convened.

Article 84 The Bank shall calculate the number of voting shéedd by shareholders
to be present at the meeting based upon the wrigpines received 20 days prior to the

shareholders’ general meeting. Where the numbeotaig shares held by shareholders who
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intend to attend the meeting is less than halheftbtal voting shares of the Bank, the Bank
shall inform the shareholders again within five slag the form of an announcement
containing the matters to be considered and theejatate and time of the meeting to be held.

Once the announcement is made, the Bank may corlrershareholders’ general meeting.

Article 85 Notice of shareholders’ general meeting shall m#et following

requirements:
(1) 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 todmsiclered at the meeting;

(4) It shall contain a prominent statement statimgt a shareholder entitled to attend
and vote at theneeting is entitled to attend the meeting anahigled to appoint one or more

proxies to attend and vote on his/her behalf aiti puoxy needs not be a shareholder;

(5) It shall contain all necessary information angblanations for the shareholders to
make informed decision on the matters to be diszyssvhich shall include without
limitation the terms of the proposed transactiodetail together with copies of the proposed
agreement, if any, and the explanation of the remaod effect of any proposal to merge, to

repurchase shares, to reorganize the share capitatestructure the Bank in any other way;

(6) If any of the directors, supervisors and sem@anagement has material interest in
matters to be discussed, the nature and extenictf interest shall be disclosed; and if the
impact of such matter to be discussed on suchtdimesupervisor or senior management
member as a shareholder is different from thattbercsshareholders of the same class, such

difference shall also be disclosed;
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(7) 1t shall contain the full text of any propossgpecial 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 numbereotomtact person of the meeting; and

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

notice of meeting.

Article 86 Where the election of director and supervisor ¢gpsed to be discussed at
a shareholders’ general meeting, the notice osbi@eholders’ general meeting shall fully
disclose the details of the candidates for direcémd supervisors respectively in accordance

with the laws, administrative regulations and dapantal rules.

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

director and supervisor shall be voted on a sep&adis respectively.

Article 87 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 sharehadgeneral meeting). The address of the
recipients shall be the address registered ingbister 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 publishedenooimore newspapers designated
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by the securities regulatory authorities of theeptawhere the Bank’s shares are listed 45 to
50 days prior to the meeting. All holders of doneshares shall be deemed as having
received the notice of shareholders’ general megetipon the publication of the

announcement.

Section 5 Holding of Shareholders’ General Meeting

Article 88 Shareholdings’ general meetings may be convenéarin of physical or

non-physical meetings.

Article 89 The Board of Directors or other conveners may te@essary measures to
maintain the order of the shareholders’ general timge Behaviours that disrupt a
shareholders’ general meeting, make trouble andteithe legitimate rights and interests of

shareholders shall be stopped and reported prongptgievant authorities for investigation.

Article 90 All registered shareholders (including their prajigghose names appear
on the register of shareholders as at the recow al@ entitled to attend a shareholders’
general meeting and exercise their voting right@eoordance 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 proxiestteral and vote on his behalf thereat and

such proxy needs not be a shareholder.

If the shareholder is an authorised clearing haarséés agent, such shareholder is
entitled to appoint one or more persons as it degrpeopriate as its proxy to attend and vote
at the meeting or as his representative at any cdhareholders’ meeting. If two or more
persons are appointed as proxies, the proxy foat state clearly the number of shares and

the class of shares represented by each of thaegroXhe proxies so appointed may
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represent the authorised clearing house or itstagexercise its rights as if such person is a

natural person shareholder of the Bank.

Article 91 The format of any blank proxy form issued by theaRBbof Directors to the
shareholders for the appointment of proxies shedl g shareholder free choice to instruct his
proxy to cast an affirmative, negative or abstaitey and to give separate instructions for
each resolution to be voted on at the meeting.prory form shall state that the proxy may

vote at his discretion if the shareholder doesgng any instruction.

Article 92 Shareholders shall appoint their proxies in writifipe appointer or his
authorised representative who has been authonsedting shall sign the proxy form. If the
appointer is a legal person, the document shalffideed with a legal person’s seal or signed

by its legal representative or director or an agley authorised in writing.

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

other authorization document shall be notarized.

Article 93 Proxy form used by shareholders to appoint othersatitend the

shareholders’ general meeting shall contain tHeahg 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 shareholders’rgenmeeting;
(5) date of issue 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 shalfbieed with the legal person’s seal or
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signed by its legal representative or directorwy @duthorised representative in writing; and

(7) a statement stating whether the proxy may attéis discretion if no specific
instruction has been given by the shareholdehéafdaid statement is not specified in the
proxy form, the proxy is deemed to be entitleddte\at his discretion for any resolution lack
of specific instruction by the shareholder, andsin@reholder shall assume the corresponding

responsibility for such vote.

Article 94 The proxy form for voting shall be placed at thagal of domicile of the
Bank, or at any other place designated in the eatfaneeting, at least 24 hours prior to the
convening of the meeting in which the relevant hetsans are to be voted on, or 24 hours
prior to the designated voting time. The proxy fanother authorisation document shall be
notarized and placed together with the proxy foutharising the proxy to vote at the place

of domicile of the Bank or other place designatethe notice of meeting.

Article 95 A proxy acting for a shareholder may exercise tiWwing powers at a

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

Article 96 If the appointer has passed away, lost his abitityact, withdrawn the
appointment, withdrawn the authorisation of thensij proxy form, or transferred all his
shares, the vote cast by the proxy in accordantietive proxy form shall remain valid so
long as the Bank has not received any written meotegarding such matters before the

commencement of the relevant meeting.

Article 97 The attendance records of the meeting shall beapedby the Bank. The

records shall contain the names (or corporate nathe)identity card numbers and the
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residential addresses of the participants and nuwfbeoting shares held or represented by

such participants, and the names (or corporate nahagppointers.

Article 98 The convener and the lawyer appointed by the Bdral serify the
legitimacy of shareholders’ qualification basedtbe register of shareholders provided by
the securities registration and clearing authaaitgd shall register the names (or corporate

names) of shareholders as well as the number ofgrehares held by them.

Article 99 The chairman of the meeting shall announce, paaoroting, the
number of shareholders and proxies attending thetingeat the scene as well as the total
number of voting shares represented by them, wdhell be subject to the numbers recorded

during the course of the registration for meeting.

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

number of voting shares held by them.

Article 100 Where a shareholders’ general meeting is convegeitidb Board of
Directors, it shall be chaired and presided ovethigyChairman of the Board of Directors, or
the Vice Chairman of the Board of Directors if Ghairman of the Board of Directors is
unable or fails to perform his duties, or the dioecelected by not less than half of the
directors if both the Chairman and Vice ChairmathefBoard of Directors are unable or fail

to perform their duties.

A shareholders’ general meeting convened by thedolSupervisors shall be chaired
and presided over by the Chairman of the Boardupk8/isors, 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.
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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 proxy) wiodds the largest proportion of voting

right if the Convening Shareholders are unablaibtd propose a representative.
Section 6 Voting and Resolutions of Shareholders’ €éheral Meetings
Article 101  The resolutions of shareholders’ general meetiadj le classified as

ordinary resolutions and special resolutions.

Ordinary resolutions shall be passed and adopteaddignple majority of voting rights

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

Special resolutions shall be passed and adoptetbbiess than two-thirds of voting

rights held by shareholders (including their prgkiattending the meeting.

Article 102  The following matters shall be adopted as spe@ablutions at a

shareholders’ general meeting:
(1) increase or decrease of the registered cagitake Bank;
(2) issue and listing of corporate bonds or otleeusties 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 matters regarding pusela disposal of major assets or the

provision of guarantees which amount to more ti#s 8f the total assets of the Bank within
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one year;

(8) review and approval of or authorizing the Boaf@irectors to review and approve
matters regarding the Bank’s establishment of itgmtdegal entities, major acquisition and
merger, major investments, major asset write-adfwell as major asset acquisitions and

disposals and major external guarantees etc., titharthose provided for under ltem (7);
(9) modification of profit distribution policy;

(10) other matters which have been approved by nardi resolutions of
shareholders’ general meeting as having signifigargact on the Bank and requiring

adoption by way of special resolution; and

(11) other matters which shall be adopted by wagpefcial resolutions as required

by the laws, administrative regulations, departrmlentles and the Articles of Association.

Save for matters described above requiring apptoyvalay of special resolutions, other
matters requiring approval by the shareholdersegadmmeeting shall be adopted as ordinary

resolutions.

Article 103 Except for proposals relating to procedural or adstiative matters of the
shareholders’ general meeting and, where resokitizety be decided on by a show of hands
in accordance with the decision of the chairmamhef meeting, all other matters shall be

decided on by open ballot.

Where the profit distribution policy is modifiedhe Bank shall provide eligible online
voting method, if the securities regulatory auttesi at the places where the Bank’s shares

are listed so require.

Article 104  On a poll taken at a meeting, a shareholder oogypwrho is entitled to

have two or more votes need not cast his votdsradr all against a resolution, or cast all his

48



votes as abstention votes.

Article 105 When voting at the shareholders’ general meeting,shareholders
(including their proxies) shall exercise their wgfirights according to the number of voting

shares, with each share representing one vote.

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

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

Article 106  Shareholders attending a shareholders’ generalmgesttall give their
opinions on every resolution put forward at the timgefor resolution in the form of any one

of the following: “for”, “against” or “abstention”.

Any voter with a vote that is not filled in, incently filled in or in unrecognisable
writing or not cast shall be deemed as having whibe 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 eelgtarty transaction, the voting shares
represented by the related shareholders shall dleded from the total number of voting
shares of shareholders present at the sharehoigerstal meeting. The announcement of the
resolutions of the shareholders’ general meetingll stlisclose the voting results of

non-related shareholders in full details.

Where any shareholder who is required to abstaam fvoting on any particular
resolution or is restricted to vote only for or exgh any particular resolution according to the
Rules Governing the Listing of Securities of TlelSExchange of Hong Kong Limited

based on any agreement which has been publishedtirsted to the Bank to assist in its
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performance, any vote cast by such shareholderisoptoxy in contravention of such

requirements or restrictions shall not be countetthé poll results.

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 supervisoray be carried out by cumulative
polling according to the provisions of the Articleé Association or the resolution of a

shareholder’s general meeting.

Article 109  Except for cumulative polling, each of the propssalf the
shareholders’ general meeting shall be voted iruesece. Except in the event of force
majeure or other special reason resulting in thjeusdment of the shareholders’ general
meeting or the failure to conduct voting on thepgmsals, any proposal in the shareholders’

general meeting shall not be set aside or skipped.

Article 110  The closing time of a physical shareholders’ genmeseting shall not
be earlier than that of a meeting held via thertreeor through other channels. The chairman
of the meeting shall announce whether the propsgassed according to the voting result at

the conclusion of the meeting.

Prior to the formal public announcement of the mptiesults, any entity and staff who
are informed with the voting results shall have tidigation to keep the voting results

confidential.

Article 111  If the chairman of the meeting has any doubt akdovoting result of
any resolution being put forward, he may have thies counted. If the chairman does not
count the votes, any shareholder who is presetiteaineeting in person or by proxy and

disputes the result announced by the chairman regyest to have the votes counted
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immediately after the announcement of result, arecchairman shall have the votes counted

immediately.

At any shareholders’ general meeting, if the varescounted, 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 aefhalders’ general
meeting shall be issued in a timely manner. Thelipimnouncement shall contain the
number of shareholders and proxies attending ttetingg the total number of voting shares
held by them and its proportion to the total numiferoting shares of the Bank, the form of

voting, the voting result of each resolution anel tbntent of each adopted resolution.

Article 114  The Board of Directors of the Bank shall implemel#ns of profit
distribution or increase of share capital by cdigéiéion of capital reserve as soon as possible
within two months after the conclusion of sharekodt general meeting on which relevant

resolution has been adopted.

CHAPTER VII SPECIAL PROVISIONS ON
VOTING OF CLASS SHAREHOLDERS

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

laws, administrative regulations and the Articleg\ssociation.

Except for the holders of other classes of shahesholders of the domestic shares and

holders of overseas-listed foreign investment shahall be treated as holders of different
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classes of shares.

Shares of the Bank under the possession of thegtessand any other shares of the
Bank already issued prior to the initial publiceafhg shall be the domestic shares. After the
initial overseas offering and listing of the Baakd upon the approval of the State Council,
the securities regulatory authority of the Staten@a or the securities approval authority
authorised by the State Council, such shares magibeerted into overseas-listed shares and

the conversion thereof shall not be subject tcaghpgroval of other shareholders.

Article 116 If the Bank proposes to change or abrogate thetsrigh class
shareholders, it may do so only after such changémgation has been approved by special
resolution in a shareholders’ general meeting apdhle affected class shareholders at
shareholders’ meetings respectively convened inrdenice with Articles 118 to 122 of the

Articles of Association.

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

shareholders shall be deemed to be changed oraibtbg

(1) increase or decrease in the number of sharascbfclass, or increase or decrease in
the number of shares of a class having voting sigtlistribution rights or other privileges

equal or superior to those of shares of that class;

(2) conversion of all or part of the shares of salelss into shares of another class, or
conversion of all or part of the shares of anottess into shares of such class, or the granting

of the right of such conversion;

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

respect of the shares of such class;

(4) reduction or cancellation of the priority ofcsuclass in dividend distribution or
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property distribution upon liquidation of the Bank;

(5) increase, cancellation or reduction of the @sswon 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 rigegoayment by the Bank in a particular

currency attached to shares of that class;

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

privileges equal or superior to those of the shafé¢kat class;

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

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

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

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

Article 118 Class shareholders affected, whether or not ofigieatitled to vote
at the shareholders’ general meetings, shall h#ezhto vote at class meetings in respect of
matters concerning sulparagraphs (2) to (8), (11) and (12) of the praugdirticle, except

for the interested shareholders.

For the purposes of the preceding paragraph, tihe ‘tieterested shareholders” shall

have the following meanings:

(2) if the Bank has made a repurchase offer telalteholders in the same proportion or
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has repurchased its own shares through open ttarsaon a stock exchange in accordance
with Article 28 of the Articles of Association, tlentrolling shareholders as defined in the
supplementary provisions of the Articles of Asstom 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 Asstion, shareholders who are connected

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

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

shareholders”.

Article 119  Aresolution of class shareholders’ meeting shattbopted by not less
than two-thirds of all voting shares held by thersiholders present at the meeting of

shareholders in accordance with the preceding lartic

Article 120  When convening a class shareholders’ meeting, #mk Bhall issue a
written notice to all class shareholders whose saappear on the register of shareholders 45
days before the class shareholders’ meeting isez@t;, and notify them of the matters to be
considered at such meeting and the date and pllce meeting. Shareholders who intend to
attend the meeting shall deliver a written replyihe Bank 20 days before the meeting is

convened.

If the number of shares carrying the right to vatehe meeting represented by the
shareholders intending to attend the meetinglsast one-half of the total number of shares

of that class carrying the right to vote at the timge the Bank may convene a class
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shareholders’ meeting; or failing which the Banklslonce again inform the shareholders
within five days in the form of an announcementteanng the matters to be considered and
the venue, date and time of the meeting to be k#ide the announcement is made, the Bank

may convene the class shareholders’ general meeting

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

to the shareholders entitled to vote at the meeting

Unless otherwise required by the Articles of Asation, the class shareholders’ general
meeting shall be held in accordance with the sameegures as those of the shareholders’
general meeting as far as possible, and the pomgdiereof relating to the procedures for
holding the relevant shareholders’ general meeshgdl apply to class shareholders’ general

meetings.

Article 122 The specific procedures of voting by class shaadsdrsishall not apply

to the following circumstances:

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

by a special resolution of a general meeting ofediaders;

(2) the plan on issuing domestic shares and oveiflsstad 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 converigm overseas-listed shares with
approval of the State Council, securities regulatauthority of the State Council or

securities approval authority authorised by theeStouncil.
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CHAPTER VIII DIRECTORS AND
BOARD OF DIRECTORS

Section 1 Directors

Article 123  Directors shall be natural persons and shall notelggired to hold
shares of the Bank. The directors of the Bankuishelexecutive directors and non-executive
directors. Executive directors refer to those whove as senior management members and
take on other managerial positions in the Bankn-&gecutive directors refer to those who
neither serve as senior management members noota&ter managerial positions in the
Bank. Non-executive directors include independénetotiors. Independent directors shall be
persons who comply with Article 132 of the ArticlefsAssociation. The qualifications for an
eligible non-executive director (other than an peledent director) shall be referred to items

(2) to (7) of Article 133 of the Articles of Assation.

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

shareholders’ general meeting.

Article 125  The nomination method and procedure relating tecdrs (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 writtettemals related thereto by the Board of

Directors or a shareholder who individually or jibyrholds more than 5% or more of the total

56



voting shares of the Bank;

(2) A director’'s candidate shall, prior to the cening of the shareholders’ general
meeting, make written undertakings that he agre@sdept the nomination, undertakes that
the information as publicly disclosed is true amamgplete, and warrants that he will

effectively perform his duties and functions asractor 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 onliliingness to accept the nomination to

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

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

senior management members.

The Bank shall take measures to protect the dir€ctight to know, and ensure the
truthfulness and completeness of the informatiavigied. The Bank shall also safeguard the
directors’ right to attend meetings of the BoardDofectors and provide directors with

necessary support for the performance of theieduti

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

with the exercise of powers by such director.

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

decision-making procedure of the Bank.
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Article 127 A director shall work in the Bank for not less thih working days

each year.

A director 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 consecutmeetings 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 ther@o&Director in person within a year, shall
be deemed to be unable to perform his duties. ToéerdBof Directors shall propose his

dismissal to the shareholders’ general meeting.

For the purpose of the Articles of Association, theression “attending in person”
refers to the method of attendance that the retgaicipant 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 reasmhappoints in writing another person to

attend such meeting on his behalf.

Article 128  Prior to the expiration of the term of office oflmector, he shall not be
removed without cause at a shareholders’ generatingg provided, however, that subject to
the relevant laws and administrative regulatiordirector whose term of office has not been
expired may be removed by an ordinary resolutian,amy claim which may be instituted

under any contract shall not be affected thereby.

Article 129 A director may resign prior to the expiration of kerm of office. In the
event of resignation, a director shall submit agrestion report in writing to the Board of

Directors. The Board of Directors shall disclose tblevant information within two days.

If the number of directors falls below the minimmember of directors as provided for
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in the Articles of Association due to the resigoatiof a director or re-election is not
conducted promptly upon expiration of the termféite of a director, before a new director
is elected to take up the office, the existingciwe shall continue to perform the duties owed
by a director. The resignation report of such daeshall become effective only after a new

director is elected to fill the vacancy of diredlioip caused by such resignation.

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

Directors.

Article 130  If the resignation of a director becomes effectivénis term of office

expires, such director shall complete all handdwemalities with the Board of Directors.

Article 131  Without the legal authorisation granted under theicks of
Association or conferred by a shareholders’ gensraéting or Board of Directors, no
director may act in his own name for the Bank @ Board of Directors. When a director
acts in his own name, such director shall declagdivance his own position and identity in
the event that a third party reasonably thinks sikah director acts for the Bank or the Board

of Directors.

Section 2 Independent Directors

Article 132  The Bank shall have independent directors. Indegatndirectors refer
to directors who do not take up any position inBlaek other than serving as directors and do
not have any connection with the Bank and its sutistl shareholders that is likely to affect
their independent and objective judgment. Amorgitftiependent directors of the Bank,

one or two of them shall be experts of the urbahramal economy and financial markets.

Except as otherwise provided for in this sectidre provisions on directors in the
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Articles of Association shall apply to independdimectors.

Article 133  An independent director shall attain high profesaldevel and have

good reputation and shall meet the following cigtet the same time:

(1) having the independence as provided for inl#wes, administrative regulations,
departmental rules and the Articles of Associatibeing capable to fulfil his duties
independently and not being affected by the Bargdbstantial shareholder, de facto

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

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

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

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

thorough understanding towards the relevant lawisregulations;

(5) having at least eight years of working exper&em the practice of law, economy,
finance or any other experiences conducive for hdisging the duties owed by an

independent director;

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

for a commercial bank; and

(7) being ensured to have sufficient time and enévgeffectively perform the duties

and undertaking to duly perform the duty of goathfand diligence.

Article 134  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
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Bank during the most recent year, or a person \whariployed by such shareholder as well

as the close relatives of the said persons;

(2) a person who has held a position in the Bank an enterprise in or over which the
Bank holds a controlling interests or has de famotrol power (excluding acting as an
independent director) three years before takinthamffice, together with his close relatives

and major social relationship;

(3) a person who holds a position in an entity Whitas a connection in legal,
accounting, audit, management consultation and tth&inesses with, or has an interest in,

the Bank, together with the close relatives of spetson;

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

means, together with the close relatives of sucboe
(5) a relevant staff member from the governmentaeitty; and

(6) any other person who is not allowed to servaramdependent director as required
by the banking regulatory authority of the Statei@ml, the securities regulatory authorities
and any other relevant regulatory authority locatethe place where the Bank’s shares are

listed.

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

siblings and siblings of the spouses.

Article 135 Independent directors shall be nominated by therdBo& Directors,
the Board of Supervisors or shareholders who idd&ily or jointly hold 1% or more of the
total number of voting shares of the Bank and sbalklected at a shareholders’ general

meeting.
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Independent directors shall serve a term of offifethree years and may serve
consecutive terms if so re-elected after his terwffice is expired, provided that such term

of office shall not be more than six years on auauwlative basis.

Article 136  An independent director may resign before the exjoin of his term of
office. Prior to the approval of his resignationthe Board of Directors, an independent

director shall continue to perform his duties.

An independent director who intends to resign shatimit a written resignation report
to the Board of Directors and shall submit a wnttstatement at the most recent
shareholders’ general meeting stating any circumests related to his resignation or those

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

If the resignation of an independent director nssih the number of independent
directors in the Board of Directors to fall beldvetminimum requirement as stipulated in the
laws, administrative regulations, department raed other normative documents and the
Articles of Association, the resignation of sucdependent director shall take effect only

after an independent directors is appointed tdH#l resultant vacancy.

Article 137  Except for such functions and powers as conferygohua director
under the Company Law and other relevant laws, adimative regulations, departmental
rules and the Articles of Association, an independgrector shall also have the following

functions and powers:

(1) approving material related party transactiogf®oke being submitted to the Board of
Directors for discussion, and, prior to making gumggment, engaging an intermediary to
issue a report of independent financial advisercishould form the basis for making his

judgment;
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(2) proposing to the Board of Directors to convaneextraordinary general meeting of

shareholders;
(3) proposing to convene an extraordinary meetfrtp@ Board of Directors;
(4) engaging any external auditor and consultisgjtition on an independent basis;
(5) proposing to the Board of Directors to appaointismiss an accounting firm;

(6) soliciting votes from shareholders before areshalders’ general meeting is

convened; and

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

regulations, department rules and the Articles sddiation.

Independent directors shall obtain the consenbdéss than one-half of all (or at least
two) independent directors before exercising thd &actions and powers. If any of the
above proposals is not adopted or the above fursemd powers cannot be exercised in a

normal manner, the Bank shall disclose the relesmotimstances.

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 138  Independent directors shall provide objective, tamd independent
opinions on the matters discussed at shareholderisral meetings and board meetings, in

particular the following matters:
(1) material related party transactions;
(2) profit distribution plans and modification ofgit distribution policy;

(3) nomination, appointment and removal of direstor
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(4) appointment and removal of senior management;
(5) remuneration of directors and senior management

(6) matters that may jeopardize the interests pbdigors and minority shareholders in

the opinion of independent directors;

(7) matters that may cause significant losses@Bink in the opinion of independent

directors; and

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

rules and the Articles of Association.

Independent directors who are experts of the udrahrural economy and financial
markets shall express their opinions regardingGbenty Area Banking Business of the

Bank.

Article 139  An independent director shall work in the BanKeatst 15 working

days each year.

An independent director may appoint another inddpandirector to act as his proxy to
attend a Board of Directors’ meeting, provided thatshall personally attend not less than

two-thirds of the total number of the Board of Ri@s’ meetings every year.

Article 140  An independent director shall be deemed to havenutied gross

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

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

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

(3) he has failed to raise an objection despitadtilly aware that the resolution of the
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Board of Directors violated the laws, administrativegulations 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 ompeescribed by the banking regulatory

authority of the State Council.

If an independent director is disqualified by tlaaking regulatory authority of the State
Council on the ground that he has committed thesgnoeglect of duty, he shall be

automatically removed from his duty since the ddtdisqualification.

Article 141  The Board of Directors and the Board of Supervigtrall have the
right to propose the dismissal of an independeastthr at a shareholders’ general meeting if

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

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

independent director;

(3) fails to attend in person three consecutivedazeetings, fails to attend in person or
to appoint another independent director to attendhis behalf two consecutive board
meetings, or attends in person less than two-tlufdse total number of the board meetings

within one year; or

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

holding such a position.
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If a dismissed independent director is of the apinihat the reason relating to his

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

Article 142 If the Board of Directors or the Board of Supervisproposes the
dismissal of an independent director at a sharensldeneral meeting, it shall send a written
notice to the independent director concerned oneatimerior to the convening of the
shareholders’ general meeting. The independenttdireshall have the right to give his
representations orally or in writing before votiramd shall have the right to submit his
representations tthe banking regulatory authority of the State Counisiéfdays prior to
convening of the shareholders’ general meetingredtodders shall vote at the general

meeting after considering the representationsefriiependent director.

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

of supervisors.

Article 143 The Bank shall pay remuneration and allowance uependent
directors. The standard for such payment shalebéy the Board of Directors, considered
and adopted at a shareholders’ general meetingdisetbsed in the annual report of the

Bank.

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

interest in the Bank.
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Section 3 Board of Directors

Article 144  The Bank shall have a Board of Directors which Isbalaccountable
to the shareholders’ general meeting. The Boardictors shall be composed of 7 to 17
directors. The specific number of the Board of Dioes shall be determined by the
shareholders’ general meeting, in which the nurobardependent directors shall not be less
than three and the number of executive directoad| stot exceed one-third of the total

number of directors.

Article 145 The Board of Directors shall have one Chairman mag have one
Vice Chairman to assist the Chairman in performngy duties. The Chairman and Vice
Chairman shall be served by directors and shatléeed or dismissed by a simple majority
of all directors. The Chairman and Vice Chairmaalisterve a term of three years and may

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

The Chairman of the Board of Directors and the iBead of the Bank shall be served by
different persons. The legal representative or kesponsible person of a controlling

shareholder of the Bank shall not concurrently sexsv the Chairman of the Bank.

Article 146  The Board of Directors shall have its office whattall be responsible
for the preparation of shareholders’ general mgstilBoard of Director's meetings and
meetings of the committees of the Board of Direxttive preparation of meeting documents
and minutes, assisting the Board of Directors tdegé the corporate governance and
ensuring that the Bank operates in compliance thilrelevant provisions, better handles the
information disclosure, investor relationship masragnt and other day-to-day affairs of the

Board of Directors and board committees.

Article 147  The Board of Directors shall perform the followidgties:
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(1) to convene shareholders’ general meetings@repbort to the shareholders’ general

meeting;
(2) to implement the resolutions of shareholdeesiayal meetings;

(3) to decide on development strategies of the Bentkuding the development strategy

of the County Area Banking Business);
(4) to decide on the business plans and investpians;
(5) to formulate the annual financial budgets andlfaccounts of the Bank;

(6) to formulate the proposals on profit distrilomti and the proposals on loss

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

(8) to formulate the proposals on the issue artthdgjsof corporate bonds and other

securities;

(9) to formulate proposal on the merger, divisidissolution or change of the corporate

form of the Bank;
(10) to formulate proposal on the share repurchase;

(11) to establish and supervise the implementatfdahe basic management system and

policies of the Bank;

(12) to establish and improve basic managemenemstor risk management and
internal control; to consider and approve the ganmesk management report and the plan on
allocation of risk-based capital; and to evaluhtedffectiveness of the risk management of

the Bank, so as to improve the risk management wbtlke Bank;

(13) to formulate amendments to the Articles ofdksation, the rules of procedures for
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a shareholders’ general meeting and the rulesoafgoiures for the Board of Directors and to

establish the relevant corporate governance system;
(14) to review and approve the terms of referemopgsed by the President;

(15) to review and approve, within the scope ofhatisation by the shareholders’
general meeting, matters including the establisinoénmportant legal entities, major
acquisitions and mergers, major external investmanajor asset purchases, material asset

disposals and major asset write-off and major esfeguarantees;
(16) to appoint or dismiss the President and tlueebary to the Board of Directors;

(17) to appoint and dismiss the Vice President@hér senior management members

(excluding the Secretary to the Board of Directo@ninated by the President;

(18) to elect the Chairman and members of the Natiin and Remuneration
Committee nominated by shareholders, the ChairmhéimedBoard of Directors, one-third or
more of the directors or one-half or more (or aistetwo) of the independent directors; to
elect the chairmen and members of other board cte®si(other than the Chairman of the

Strategic Planning Committee) nominated by the Nation and Remuneration Committee;

(19) to formulate the remuneration packages farators and supervisors and to submit

the same to the shareholders’ general meetingojaoaal;

(20) to decide on matters relating the remuneraperformance appraisals and awards

and punishment of the senior management membéehe &ank;

(21) to decide on or grant authority to the Prasider deciding on the setup of the
internal functional departments of the Bank, anel éstablishment of first-tier branches,
branches directly under the head office and othstitutions directly under the head office

and overseas institutions of the Bank;
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(22) to assess and improve the corporate goverraribe Bank;
(23) to formulate share incentive plan;
(24) to manage the affairs relating to the infolioratisclosure of the Bank;

(25) to propose to the shareholders’ general mgetie engagement, dismissal or

discontinuance of the engagement of an accouniimg f

(26) to review and approve or grant authority te tRelated Party Transactions
Management Committee of the Board of Directorsajmproving related party transactions;
and to make special reports to the shareholdengrgémeeting on the implementation of the
administrative system of related party transactiansl on the status of related party

transactions;

(27) to review and approve the resolutions subuhitte any special committees of the

Board of Directors;

(28) to review the work reports of the senior mamagnt to ensure that all directors are
timely and fully informed of relevant informationrfthe performance of their duties, and to
review the performance of the senior managemeansore the proper performance of their

duties; and

(29) to perform other duties as required by appliedaws, administrative regulations,
departmental rules and the Articles of Associatipauthorised by the shareholders’ general

meeting.

Article 148 The powers of the Board of Directors to establegal entities and to
deal with merger and acquisition, investment, disph@nd write-off of assets, provision of
guarantees to third parties and related party actes shall be approved by the

shareholders’ general meeting. The Board of Dimscsball establish strict examination and
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approval procedures for the exercise of the poweatsice of experts and professionals shall
be sought for major investment. Particulars of majeestment shall be submitted to the
shareholders’ general meeting for approval in atamoce with the Articles of Association

and relevant corporate governance rules of the Bankcessary.

Article 149  If the estimated value of the fixed assets to Bpaled of and the total
value of the fixed assets disposed of within founths before such disposal in aggregate
exceed 33% of the fixed assets value as showneotatést balance sheet reviewed by the
shareholders’ general meeting, the Board of Dimscghall not dispose of or allow the

disposal of such fixed assets without the apprbydhe 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 150 The Board of Directors shall formulate the ruleppodcedures of the
Board of Directors, which shall be considered appraved by the Board of Directors for
implementation, so as to ensure that the Boardimcibrs works efficiently and makes

decisions scientifically.

Article 151  The Board of Directors shall review the developm&rategy of the
Bank regularly to ensure that they are appropimtespect of the prevailing operational

results and market conditions.

The Board of Directors shall regularly listen tpaes from internal audit department
on internal audit and inspection, and evaluatepieration of the Bank and the performance

of the senior management.
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Article 152  The Board of Directors shall carefully consider dipinions of external
auditors in performing its duties and may seek@&ftiom external firms or professionals at

the cost of the Bank

Article 153  Where the Board of Directors dismisses the Presidiering his term
of office, the Board of Directors shall promptlytifp the Board of Supervisors and give a

written explanation to the Board of Supervisors.

Article 154  The Board of Directors shall submit itself to thgervision of the
Board of Supervisors, and shall not obstruct odéirany inspection or audit carried out by

the Board of Supervisors within its scope of fumes and authority.

Article 155 The Chairman of the Board of Directors shall perfdhe following

duties:

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

general meeting on behalf of the Board of Diregtors
(2) to convene and preside over the Board of Darstineeting;

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

Directors;
(4) to sign certificates of shares, bonds and sthecurities of the Bank;

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

Bank;

(6) to use discretion in dealing with matters @ Bank for the interest of the Bank in
accordance with the applicable laws in the casamdrgency such as major natural disaster
or other force majeure events, and to promptly subnrelevant report to the Board of

Directors and shareholders’ general meeting themeafnd
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(7) to perform other duties as required by thevaai¢ laws, administrative regulations,

departmental rules and the Articles of Associatpauthorised by the Board of Directors..

When the Chairman of the Board of Directors is Umabfails to perform his duties, the
Vice Chairman shall act on his behalf; when theeM@hairman is unable or fails to perform
his/her duties, a director elected by more than dfaall the directors shall act on his/her

behalf.

Article 156  The Board of Directors shall consider matters by wé Board of
Directors’ meetings. Board of Directors’ meetingse divided into regular Board of
Directors’ meetings and extraordinary Board of Dioes’ meetings. To convene a Board of

Directors’ meeting, the Board of Supervisors shalhotified.

Article 157 Regular Board of Directors’ meetings shall be coreefor at least
four times a year. The Board of Directors shatlfg@ll directors and supervisors in writing

14 days before the meeting is convened.

Article 158 The Chairman of the Board of Supervisors shall eoev an

extraordinary meeting within 10 days from the dafteeceipt of the following requests:
(2) 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 independeretotiors (at least two); and
(5) request of the President of the Bank.
The Chairman may convene an extraordinary Boafireictors’ meeting if necessary.

To convene an extraordinary Board of Directors’ timgg a notice of reasonable time
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should be given

Article 159 A Board of Directors’ meeting can be attended irspe, or conducted

via telephone, video and by circulation of writtelsolutions.

If a Board of Directors’ meeting is conducted infam of telephone or video
conferencing, the directors attending meeting dtmkknsured that they can clearly hear and
communicate with each other. Audio or video reawds required for Board of Directors’
meetings held in such a manner. Directors unaldgtothe minutes at the meeting shall vote

verbally and sign the written resolutions theraadt® soon as practicable.

Verbal votes cast by directors shall have the e@fif@ct with written signatures.
Signatures made after the meeting must be identitialverbal votes at the meeting. In case

of discrepancy, verbal votes shall prevail.

If a Board of Directors’ meeting is conducted bygnéng of written resolutions
circulated among directors, i.e. by delivering mculating documents for consideration and
for resolutions to be made on that basis, eacletdirer its proxy shall express their opinions
as affirmative, negative or abstained in writingid® the number of directors who sign in
favour of a resolution reaches the quorum as reduay the Articles of Association, the

resolution shall have been adopted.

Article 160 A Board of Directors’ meeting shall not be conddat@less more than

half of the directors are present.

If some of the directors have significant interestany matters to be discussed, the
director shall not exercise its voting right on thatter or exercise any voting right on behalf
of any other directors, and shall not be countedhtds the quorum of the meeting. The

Board of Directors’ meeting shall only be held i§ianple majority of the directors who do
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not have any material interest are present.

Article 161  Directors shall attend the meetings of the Boamiodctors 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 (aneppeindent director shall appoint another
independent director to attend the meeting on él&lf). A proxy form shall state the name
of the proxy, the scope of the authorization, théarity of the proxy and the period of

validity, and also be signed or affixed by the pipal.

The director attending the meeting on behalf otlamodirector shall exercise his power
within the scope of authorization. A director does attend a Board of Directors’ meeting

either in person or by proxy shall be deemed teheaived his voting right at the meeting.

Article 162 At a Board of Directors’ meeting, vote shall begmky poll or show of

hands. Each director shall have one vote.

Article 163  Resolution of the Board of Directors shall be apprband adopted by
simple majority of all directors. If any directoas significant interest in any matters to be
discussed by the Board of Directors, resolutiorll dte adopted 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 interesimatters to be discussed are less than

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

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

directors and shall not be approved by written ltggms:
(1) annual financial budgets and final accountthefBank;

(2) plans for allocation of risk-based capital,frdistribution and loss appropriation of

the Bank;
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(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 mergensl acquisitions, major external
investments, major asset acquisitions, disposalvaitd-off, major external guarantees to

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

(9) appointment and dismissal of the Presidente\Roesident, Secretary to the Board
of Directors and other senior management membeusdagision on the compensation,

performance evaluation and punishment of them;

(10) election of the chairmen (excluding the Chainmof Strategic Planning Committee)

and members of board committees;

(11) proposal on the engagement, dismissal or disugance of engagement of

accountant firm for approval at the shareholdeesiegal 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 appmband adopted by more than two thirds of

all directors.

Article 164  The Board of Directors shall prepare minutes tomds decisions on
the matters it has considered. The directors andtes-taker shall sign the minutes. The
minutes of Board of Directors’ meetings shall benptete and true and shall be retained as

important files of the Bank in accordance with Benk’s archives management rules, and
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will be served as an important basis for deterngittre responsibilities of directors in the

future.

The directors shall be responsible for the resmhstiadopted by the Board of Directors.
Where a resolution of the Board of Directors vietathe laws, administrative regulations, the
Articles of Association or the resolutions of tiaseholders’ general meetings and results in
severe losses to the Bank, the directors who [jzatein the resolution shall be liable to the
Bank for compensation, provided that a director vdam prove that he has raised an

opposition and has it recorded at the meeting rasatay be absolved from such liability.

Article 165 The minutes of Board of Directors’ meetings shaltlude the

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

(2) names of directors present at the meetingrisque and names of directors present at

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

(4) summary of the speech of directors and thessoast by them (in favour of, against,

or abstention); and

(5) method and results of voting on each resolu{mmmber of votes in favour of,

against and abstention).

Article 166  The Board of Directors shall assume the ultimaspoesibility for
consolidated management, shall be responsibl@fordlating the overall strategic direction
of the Bank, examine and approve the fundamentakrand measures of consolidated
management, and set up a mechanism for regular ieadom and assessment of

consolidated management.
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Section 4 Secretary to the Board of Directors

Article 167 The Bank has one Secretary to the Board of Dirscteho is a

member of the senior management of the Bank amdnsthle to the Board of Directors.

The Secretary to the Board of Directors shall hetigcation of university graduate level
or above and at least six years’ experience imfired work or at least 10 years’ experience in
audit, business management or law (of which theses/shall be in financial work). The
qualifications of the Secretary to the Board ofdoiors shall be submitted and approved by

the banking supervision and administration autfiantder the State Council.

Except for those who shall not work concurrentiSasretary to the Board of Directors
under the provisions of the laws, administrativgutations, departmental rules or other
normative documents, a director and a senior manege member of the Bank may act
concurrently as Secretary to the Board of Directions he must ensure that he has sufficient
energy and time to assume the duties and resphitisibias Secretary to the Board of
Directors. The supervisors, President, chief famancontroller of the Bank and the
accountants of the accounting firm engaged by tAekBshall not work concurrently as

Secretary to the Board of Directors of the Bank.

Where a director works concurrently as Secretaryho Board of Directors, and a
certain act shall be performed by a director afmbard secretary respectively, the person
who acts concurrently as director and Secretatigedoard of Directors shall not do the act

in dual capacity.

Article 168  The main duties and responsibilities of the Secyetathe Board of

Directors shall include:

(1) to assist the directors in handling the dagkag-work of the Board of Directors; to
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provide to, and remind the directors of the rujedjcies 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 ¢gingpwith the relevant provisions of the
laws, regulations, rules and other normative documend the Articles of Association when

exercising their functions and powers;

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

the directors obtain the information necessaryHeir performance of duties;

(3) to organize and prepare for the shareholdeesietal meeting and Board of
Directors’ meetings, to prepare and sign the baantutes, to maintain resolutions and
minutes of shareholders’ general meetings and Bo&rDirectors’ meetings and other
important documents, and to follow up with and m¢pgo the Board of Directors the
implementation of such resolutions; to report aral/jgle recommendations to the Board of

Directors on any material issues identified inithplementation;

(4) to ensure that material matters resolved atBitbard of Directors’ meetings are
implemented in strict accordance with stipulateatcpdures; to take part, as required by the
Board of Directors, in making arrangements for cttasion 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 Boaridctors and the special committees

under it;

(5) to assist the Board of Directors in formulatangd improving the relevant corporate
governance documents; to enhance the corporatergoee operation mechanism of the

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

(6) where a resolution which the Board of Directiotends to adopt is in breach of the

provisions of the laws, regulations and the ArSotdé Association, to draw the attention of
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the Board of Directors to the same accordingly, nidvite 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, theesay to the Board of Directors shall

record the opinion of the supervisors concernedadditis own in the minutes;

(7) to maintain the register of shareholders of Bank, the register of directors,
supervisors and senior management members of thie, Bdiormation regarding the shares
held in the Bank by the controlling shareholder ahcectors, supervisors and senior
management members, and to disclose any changéairel®lding of the directors,
supervisors and senior management members of thk Ba accordance with the

requirements of the relevant regulatory authorities
(8) to keep the chops of the Board of Directors;

(9) to arrange preparation and submit the repants @ocuments requested by the

regulatory authority concerned in time;

(10) to organize and coordinate information disgiesof the Bank; to assist the Board
of Directors in formulating and improving systenws fnformation disclosure and internal
report of material information, and to overseeithelementation of such systems. In order to
ensure the work efficiency of the Board of Direstdhe Secretary to the Board of Directors

may set up systems for submission of resolutions ;

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

authorities, investors, intermediary institutiomslather relevant bodies; and

(12) other matters as authorised by the Board méddors and other duties provided for

by the securities regulatory authorities at thegdawhere the Bank’s shares are listed.
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Section 5 Board Committees

Article 169 The Board of Directors of the Bank comprises that8gic Planning
Committee, the County Area Banking Business Devalmpt Committee, the Nomination
and Remuneration Committee, the Audit Committee tAedRisk Management Committee
(with the Related Party Transactions Management rGittee under it). The Board of
Directors may establish other committees and resstre any existing committees when

necessary.

Article 170  The board committees shall be accountable to tledBof Directors
and report its work to the Board of Directors, awith authority granted expressly by the
Board of Directors, shall give professional opirsocim the Board of Directors or make
decisions on professional matters. All board cotte@s may engage intermediary
institutions or professionals to give professiamaihions where necessary, and the expenses

reasonably incurred shall be borne by the Bank.

The members of the board committees shall be direcind the number of members of
each committee shall not be less than three. Tha&r@an of the Strategic Planning
Committee shall be taken up by the Chairman ofBbard of Directors. Independent
directors shall form the majority of members of tN®mination and Remuneration
Committee, the Audit Committee and the Related yPantansactions Management

Committee, and act as chairmen of these committees.
Article 171  The Strategic Planning Committee shall performfttiewing duties:

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

make suggestions in that respect to the Board r&fciirs;

(2) to evaluate factors having an impact on thategic development plan and its
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implementation, and overall development of the Bamlight of international and domestic
financial conditions and market changes, and malggestions for the adjustment of

strategic development plan to the Board of Direcamcordingly in time;

(3) to review the operation, investment and finagcplans of the Bank and make
suggestions in that respect to the Board of Dimsctdéo supervise and inspect the

implementation of operation and investment planthefBank;

(4) to review annual financial budgets and finadamts of the Bank submitted by the

senior management and make suggestions in thaatetgpthe Board of Directors;

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

acquisition and make suggestions in that respetiet@oard of Directors;

(6) to review matters regarding major external steeent, major acquisitions and
disposal of assets, major write-off of assets angigion of major guarantee to third parties

and make suggestions in that respect to the Bddbirectors;

(7) to review strategic capital deployment and dtsgfor assets and liabilities

management and make suggestions in that respée Board of Directors;

(8) to review establishment and restructuring dérnal departments, domestic and
overseas tier-1 branches, branches and otheesmditectly managed by the head office and

overseas entities and make suggestions in thageegpthe Board of Directors;

(9) to review and evaluate effectiveness of corfgogavernance, so as to ensure that the
financial report, risk management, internal contaold other systems comply with the

corporate governance standards of the Bank; and

(10) to perform other duties as required by theslaadministrative regulations,

departmental rules and the securities regulatotigaaities at the places where the Bank’s
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shares are listed, or as authorised by the Boabirettors.

Article 172  The County Area Banking Business Development Cotemishall

perform the following duties:

(1) to review the strategic development plan of @guArea Banking Business and
make suggestions in that respect to the Board wciirs in accordance with the overall

strategic development plan of the Bank;

(2) to evaluate the factors that might have sigaiit impact on the development of
County Area Banking Business, and accordingly makggestions for adjustment to
strategic development plan of County Area BankingiBess to the Board of Directors with
regard to the Sannong policy of the State and finegaounty area economic and financial

market trend;

(3) to review the policy and basic management systef County Area Banking

Business of the Bank and make suggestions in éisaect to the Board of Directors;

(4) to review risk management plan for County ABzanking Business, to evaluate the
risk management and internal controls of CountyaABanking Business and to make
suggestions in that respect to the Board of Dirsdtoaccordance with the risk management

plan of the Bank;

(5) to monitor the implementation of strategic depenent plan, policy and basic
management systems of County Area Banking Busifabge Bank, to evaluate the effect of

services for Sannong and to make suggestions imgbpect to the Board of Directors;

(6) to review the operation plan for County AreanBag Business and make
suggestions in that respect to the Board of Diredtoaccordance with the operation plan of

the Bank; and
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(7) to review matters in relation to County AreanBimg Business or to perform other

duties as authorised by the Board of Directors.

Article 173 The Nomination and Remuneration Committee shalfoper the

following duties:

() to formulate standards and procedures for tbetien of directors, chairmen and
members of board committees and senior managememibsrs and submit the proposed

procedures and standards to the Board of Diretor@pproval;

(2) to preliminarily examine the eligibility of theandidates for directors, President,
Secretary to the Board of Directors, Vice Presigl@ntd other senior management members

nominated by the President and make proposal tBdkaed of Directors accordingly;

(3) to provide advice on candidates for directBresident and Secretary to the Board of

Directors;

(4) to nominate the candidates for chairmen and beesnof other committees (other

than the Chairman of the Strategic Planning Conemjit
(5) to formulate the training programs for seni@magement and key personnel,

(6) to formulate the compensation packages forctbrs, supervisors and senior
management members, and submit the same to thel BdaDirectors for approval; to
present relevant remuneration allocation propoaat submit the same to the board of
directors for approval based on the performancesassent of directors, supervisors and
senior management members. Opinions of the BoaSupervisors on the compensation

packages for supervisors shall be sought;

(7) to review the human resources and compensgimities and the relevant

management systems submitted by the senior manageand propose to the Board of
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Directors for approval; and to monitor the implenaion thereof; and

(8) to perform other duties as required by the |aadministrative regulations,
departmental rules and the securities regulatotijcaities at the place where the Bank’s

shares are listed, or as authorised by the BoaDirettors.
Article 174  The Audit Committee shall perform the following st

(1) to review the internal control management syst# the Bank and to oversee
effective implementation and self-assessment oBlek’s internal control; to review and
evaluate the core business and relevant rules eofBnk; and to conduct compliance

inspections in respect of major operations of thak3

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

supervise financial activities of the Bank;

(3) to examine internal audit rules, regulationgdimm and long term audit plans and
annual audit plan of the Bank, and make suggesitotist respect to the Board of Directors;
to supervise the implementation of internal auditgies, regulations, rules and plans of the

Bank;

(4) to review internal audit scheme of the Bank arake suggestions in that respect to

the Board of Directors;

(5) to review, on its own or under the authorisataf 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 work of the Bank, and

oversee the Bank’s internal audit system and ifge@mentation;

(7) to propose the appointment or dismissal of aoting firm for approval by the
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Board of Directors; to supervise and evaluate tmeual audit plan, scope of work and
important audit policies proposed by accountingnfirand to evaluate the truthfulness,
completeness and accuracy of the audited finamd@imation of the Bank and submit it to

the Board of Directors for approval;

(8) to facilitate communications between internatlia department of the Bank and

accounting firm; and

(9) to perform other duties as required by the |aadministrative regulations,
departmental rules and the securities regulatotiycgities at the places where the Bank’s

shares are listed, or as authorised by the BoaDirettors.
Article 175 The Risk Management Committee shall perform thiefohg duties:

(1) to examine risk management strategy and riskag@ment policies of the Bank
according to overall development strategic plarsupervise and assess the implementation

and effectiveness of them and make suggestioetBaard of Directors;

(2) to review overall risk management reports efBank and proposals on deployment

of risk-based capital and submit the same to therdof Directors for approval;

(3) to supervise the risk control of the senior agement in respect of credit, market
and operation risks and make suggestions on theoimment of the Bank’s risk

management;

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

departments and make suggestions for improvemedt; a

(5) to perform other duties as required by the |aagministrative regulations,
departmental rules and the securities regulatotigasities at the places where the Bank’s

shares are listed, or as authorised by the BoaDirettors.
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Article 176 The Related Party Transactions Management Committseall

perform the following duties:

(1) to review management rules for related partgngactions, oversee its

implementation and make suggestions to the BoaRirettors;

(2) to identify related party of the Bank and reporthe Board of Directors and the

Board of Supervisors and inform the relevant partie

(3) to conduct preliminary review on related pargnsactions to be approved by the
Board of Directors or general meeting and propoaséhé Board of Directors or general

meeting via the Board of Directors for approval;

(4) to approve related party transactions and atiegters thereof under authorization
by the Board of Directors; and to maintain recarfieelated party transactions and report to

the Board of Directors; and

(5) to perform other duties as required by the |aadministrative regulations,
departmental rules and the securities regulatotiycgities at the places where the Bank’s

shares are listed, or as authorised by the Boadrettors.

Article 177 The terms of reference of each committee shall Heerwise

formulated by the Board of Directors.

CHAPTER IX SENIOR MANAGEMENT

Article 178 The Bank shall have one President and several Riesidents, and
may have other senior management members. Othier seanagement members may work

concurrently as Vice Presidents.

The President and the Secretary to the Board @fciirs shall be engaged or dismissed
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by the Board of Directors. Vice Presidents anagp#enior management members shall be
nominated by the President and engaged or dismigséte Board of Directors. The Bank

shall enter into employment contracts with senianagement members.

Article 179  The President of the Bank shall be accountableh& Board of
Directors and subject to the supervision of therBad Directors. Vice President and other
senior management members shall assist the Presidbis 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 Pesgid Where the President does not
perform his functions and duties, a Vice Presidenta senior management member

designated by the Board of Directors shall perfarsnfunctions and duties in his place.

The operating activities carried out by senior ngamaent within their scope of

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

Article 180  Any person who has taken up a position other tharexctor in an
entity of the controlling shareholder or a de famtatroller of the Bank shall not act as senior

management member of the Bank.

Article 181  The President of the Bank shall exercise the fahgwunctions and

powers:

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

arrangements to implement board resolutions;

(2) within the scope of authority granted by theaBbof Directors, to carry out, or
authorise other senior management members, or ffieers-in-charge of the internal
functional departments or branches of the Banlatoymut the day-to-day management and

operation activities;
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(3) to formulate basic management systems andigslaf the Bank, and to establish

the specific rules and regulations of the Bankdpthan internal audit rules and regulations);

(4) to formulate the operation plans and investnmans of the Bank, and to make

arrangements for their implementation after theyapproved by the Board of Directors;

(5) to formulate the annual financial budget plaml final accounts, risk capital
allocation plans, profit distribution plans, losspeopriation plans, plans for increase or
reduction of registered capital, plans for issuaateorporate bonds or other negotiable
securities of the Bank and listing plans, and shegpurchase plans of the Bank, and to make

proposals to the Board of Directors;

(6) to formulate plans for setting up the interfumictional departments of the Bank, and
plans for setting up the domestic and overseawtieebranches and branches directly under
the head office, and other institutions directlgenthe head office and overseas institutions,

of the Bank, and to make proposals to the Boaidictors;

(7) to propose appointment or dismissal of VicesRients or other senior management

members (other than Secretary to the Board of Rirerto the Board of Directors;

(8) to appoint or dismiss the officers-in-chargetaf internal functional departments of
the Bank (other than the officer-in-charge of tmeinal audit department) and the

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

(9) to decide on plans for the remuneration andfopmance appraisal of the
officers-in-charge of the internal functional ddapagnts of the Bank (other than the
officer-in-charge of the internal audit departmentyl the officers-in-charge of branches and
sub-branches of the Bank, and to appraise the dewtltheir remuneration and their

performance;
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(10) to decide on plans for the wages, benefitssavards and punishment of the staff of
the Bank; to decide on or authorise lower-level aggns to appoint or dismiss the staff of the

Bank;

(11) to take contingency measures in the inteddtse Bank where there is a bank-run
or any other material emergencies relating to theifess operation of the Bank, and to
immediately report to the banking regulatory auitiyarnder the State Council, the Board of

Directors and the Board of Supervisors immediatahd

(12) other functions and powers to be exercisethbyPresident, as prescribed in the
laws, administrative regulations, departmental sudend the Articles of Association or

determined by the shareholders’ general meetirgpard of Directors’ meetings.

Article 182  The senior management shall set up a system urtdehthe senior
management shall report regularly to the Board ioédors, to report promptly, accurately
and completely on the operation results, mateoakracts, financial position, risk profile,
operation prospects and other particulars of thekBaWhen exercising its functions and

powers, the senior management shall fulfil its daftgood faith and due diligence and care.

Article 183  The senior management shall submit themselvesetsupervision of
the Board of Supervisors, regularly submit to tlea8l of Supervisors information regarding
the operation results, material contracts, findnmisition, risk profile, operation prospects
and other particulars of the Bank, and shall natrolet or hinder the inspection, audit or

other activities carried out by the Board of Sujsars.

Article 184  The President shall formulate the working ruleshaf President, and

after submission of the rules to, and approvattoy Board of Directors, implement the rules.

Article 185 The President may set up special committees asssege and
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establish the terms of reference of the speciahaiti®es respectively.

Article 186  The Board of Directors shall promptly discuss aedide on matters

submitted by the President to the Board of Direxfor its approval.

Article 187 A senior management member may resign before his ¢ office
expires. The specific procedures and methodssigmation shall be specifically stipulated

in the employment contract between him and the Bank

CHAPTER X SUPERVISORS AND
BOARD OF SUPERVISORS

Section 1 Supervisors

Article 188  The supervisors shall be natural persons. Thergispes of the Bank
shall include supervisors representing sharehqldedernal supervisors and supervisors

representing employees.

Neither the directors nor the senior management lmeesnshall act concurrently as

supervisors.

Article 189  The supervisors representing shareholders andnaktsupervisors

shall be elected, replaced or dismissed by theekbéders’ general meeting.

Supervisors representing employees shall be elecgglaced or dismissed at the

employee representative meeting by the employets®eddank.

Article 190 A supervisor shall serve a term of office of thyears and may serve
consecutive terms if so re-elected after his tefrofface is expired. Before the term expires,

a supervisor shall not be dismissed from his pwsivithout reason.
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The term of office of a supervisor shall be caltedefrom the date on which the relevant
resolution is adopted by the shareholders’ gemeeadting or the date on which he is elected

by the employee representatives’ congress or ods@iocratic procedures.

Article 191 The form and procedure to nominate a supervisoresgmting

shareholders shall be:

(1) A candidate for the position of supervisor emnting shareholders shall be
nominated by way of a proposal made by the BoardSwpervisors or shareholders
individually or jointly holding 5% or more of theoting rights in the Bank, with basic
particulars, a profile and other written materiadsbe attached thereto. The supervisors

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

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

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

(3) The nominating party shall submit to the Bamé written undertaking made by the
nominee that he is willing to be nominated, anddh®ic particulars, profile and other written
materials of the nominee, 10 days prior to the eaing of the shareholders’ general

meeting.

Article 192  Supervisors shall attend the meetings of the Bo&r8Bupervisors 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 extesnpervisor to act as his/her proxy to attend
the meeting. A proxy form shall state the nam#hefproxy, the scope of the authorization,

the authority of the proxy and the period of validiand also be signed or affixed by the
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principal.

Supervisors shall attend at least two-third mestiofjthe Board of Supervisors in
person in one year. In the event that a superf@gisrto attend two consecutive meetings of
the Board of Supervisors in person without appomt proxy to attend on his behalf, he
shall be deemed to be unable to perform his/heiesiuThe Board of Supervisors shall
propose to the shareholders’ general meeting hleagupervisor be removed, or propose that
the supervisor be removed through the employeeeseptatives’ congress or other

democratic procedures.

Article 193 A supervisor may resign before his term of officepiees. A
supervisor who resigns shall submit a written mesigpn 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 shédlibviothe provisions of the Articles of

Association on the cases of directors, mutatis ndisa

Article 194  The supervisors shall perform their duties as sugers faithfully in
accordance with the laws, administrative regulatiatepartmental rules and the Articles of

Association.

Article 195  The supervisors shall ensure that the informatisclased by the Bank

Is true, accurate and complete.

Article 196  The supervisors may attend the Board of Directong€etings as
non-voting attendees. The supervisors who attéedBoard of Directors’ meetings as
non-voting attendees may query or make proposaly@matters to be resolved by the

Board of Directors but shall have no voting right.

The supervisors who attend the Board of Directorsetings as non-voting attendees
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shall report the particulars of the meeting to Bloafr Supervisors.

Article 197  Where the Board of Supervisors considers it necgsganay assign

supervisors to attend meeting of the senior manageas non-voting attendees.

Section 2 External Supervisors

Article 198  The “external supervisors of the Bank” refers tpeswisors who have
taken up no position in the Bank other than thasugervisor, and who do not have any
relationship with the Bank and its substantial shatders which may hinder him form

forming independent and objective judgments.

The external supervisors shall be nominated by Bbard of Supervisors or by
shareholders individually or jointly holding noskethan 1% of the voting shares in the Bank,

and shall be elected by the shareholders’ genezating.

The qualifications, terms of office, election, r@gment and resignation of the external
supervisors shall follow the provisions on the sasé independent directors, mutatis

mutandis.

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

shall apply to external supervisors.

Article 199  Each external supervisor shall work not less tHamwdarking days for

the Bank each year.

An external supervisor may appoint another extesogkervisor to attend an Board of
Supervisors’ meeting on his behalf, but the numbletimes he attends the Board of
Supervisors’ meeting in person shall not be leas tiwo-thirds of the total number of the

Board of Supervisors’ meetings.
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Article 200  An external supervisor who falls in any of the daling circumstances

shall be in serious dereliction of duties:
(1) divulging any trade secret of the Bank, herarering the legal interests of the Bank;
(2) accepting improper gains in the course of ghelsformance;
(3) taking advantage of his position of externglesuisor to seek personal gains;

(4) failing to find out a problem which should halween found out in the course of
supervisory inspection, or concealing a problemchas been found out, hence causing

material losses to the Bank; and

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

Council.

Article 201 The Board of Supervisors is empowered to propose the
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 the position of external supervisor and

failing to resign on his own;

(3) having failed to attend the Board of Supenssaneetings in person for three
consecutive times, or having failed to attend tbar@ of Supervisors’ meetings in person for
two consecutive times or to appoint another extesmgervisor to attend on his behalf, or the
number of Board of Supervisors’ meetings attendetyiear being less than two-thirds of the

total number of the Board of Supervisors’ meetingll in the year; and

(4) other circumstances in which one is not sugdblact as external supervisor under
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the laws, administrative regulations or departmenias.

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

improper may make a public statement.

Article 202 The Bank pays remunerations and allowances toredtsupervisors.
The pay standards shall be formulated by the Natim@and Remuneration Committee of
the Board of Directors by reference to the remuiwraand allowances of the independent
directors, and, after approval by the Board of Etives, shall be submitted to the

shareholders’ general meeting for approval andaked in the annual report of the Bank.

Except for the remunerations and allowances meatiaabove, the external directors
shall not obtain any other additional or undisctbbenefits from the Bank or the substantial
shareholders, de facto controller or other ingtihg or persons who have an interest in the

Bank.

Section 3 Board of Supervisors

Article 203  The Bank shall have a Board of Supervisors. Thar@of Supervisors
is a supervisory entity of the Bank and shall bepomsible to the shareholders’ general
meeting. The Board of Supervisors shall be compasfefive to nine supervisors as
determined by the shareholder’s general meetingrewh the supervisors representing
employees shall be no less than one-third of tta baimber of supervisors while the number

of external supervisors shall be no less than two.

Where the number of supervisors representing ereplys less than one-third of
members of the Board of Supervisors, a by-elecsball promptly be held through a

employee representative congress or other demogaicedures.

Article 204  The Board of Supervisors shall have a Chairmare Qhairman shall
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be a full-time officer with professional knowledged working experiences in one or more of
the fields of accounting, auditing, finance or lahhe Chairman of the Board of Supervisors
shall be elected or dismissed by two-thirds or nmembers of the Board of Supervisors.
The Chairman of the Board of Supervisor shall serterm of three years and may serve

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

Article 205 The Board of Supervisors shall have its office whishall be
responsible for the preparation of meetings, pepar of meeting documents and minutes
and other routine affairs of the Board of Supemasand carry out daily supervision and
inspection work in accordance with the requirementhie Board of Supervisors. The staff
appointed to the office of the Board of Supervisehall possess relevant professional

knowledge so as to ensure the performance of sispeynduties of the Board of Supervisors.
Article 206  The Board of Supervisors shall perform the follogvauties:

(1) to supervise the performance of the Board oé@ors and senior management, to
supervise and question the duty of performance igctbrs and senior management
members, and to urge directors and senior manadgaemanbers to correct their acts which

impair the benefits of the Bank;

(2) to propose the dismissal of or initiate litigat against the directors and senior
management members who breach the laws, administrates, the Articles of Association

or the resolution of the shareholders’ general mggt

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

necessary,

(4) to supervise the financial activities, businekesisions, risk management and

internal control of the Bank, and to advise onitfternal auditing work of the Bank;
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(5) to review financial and accounting reports, ragien reports and profit distribution
proposals submitted by the Board of Directors o ghareholders’ 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 developnséraitegic plan, policies and general

management system of County Area Banking Business;
(7) to submit proposals to the shareholders’ gémeezting;

(8) to nominate supervisors representing sharehsldexternal supervisors and

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 Associatioauthorised by the shareholders’ general

meeting.

Article 207  The Due Diligence Supervision Committee and theakoe and
Internal Control Committee were set up under therBoof Supervisors. The Board of
Supervisors may establish other specialized coreesttor restructure any existing

committees when necessary.

Article 208 The Due Diligence Supervision Committee under thearB of

Supervisors shall perform the following duties:

(2) to formulate and carry out the implementatitanp for supervising the duty of due
diligence performance of the Board of Directorsjise management and their members

upon approval of the Board of Supervisors;

(2) to submit a review report on the duty of duégdnce performance of the Board of
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Directors, senior management and their memberscamabvide advices in respect thereof to

the Board of Supervisors;

(3) to formulate the audit report of any resignigigector and senior management

member, if so required, and make suggestions tBtlaed of Supervisors;

(4) to provide recommendations on the candidatesswgfervisors representing
shareholders, external supervisors, independesttdiis and members of each specialized

committee to the Board of Supervisors;

(5) to formulate the assessment policy and asbkespdrformance of supervisors, and

provide recommendations in respect thereof to therd® of Supervisors;

(6) to review and handle the relevant matters @udeents or information reported or

provided by the Board of Directors, senior manag#re any of their members; and

(7) to perform other duties as required by the |amgministrative regulations and

departmental rules, or as authorised by the Bob8&lipervisors.

Article 209  The Finance and Internal Control Supervision Conamitshall

perform the following dutigs

(1) to formulate and carry out the working and iempéntation plans of the Finance and

Internal Control Supervision Committee upon appte¥ahe Board of Supervisors;

(2) to supervise the implementation of the develepnstrategy plan, policy and basic
management system of the County Area Banking Basimé the Bank and evaluate the

effectiveness and provide recommendation in regpectof to the Board of Supervisors;

(3) to oversee and review the financial and acdngneports, operation reports and
profit distribution proposals formulated by the Bdbaof Directors and provide

recommendations in respect thereof to the Boaflupkervisors;
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(4) to formulate and implement the plans of the idoaf Supervisors to monitor the
financial activities, business decisions, risk nggmaent and internal control of the Bank
upon the approval of the Board of Supervisors,r@aedmmend 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 @udwents or information reported or

provided by the Board of Directors, senior managére any of their members; and

(7) to perform other duties as required by the |amgministrative regulations and

departmental rules, or as authorised by the Bob&lipervisors.

Article 210  The Board of Supervisors shall formulate the rofgsrocedures of the
Board of Supervisors, which shall be implementadrafonsideration and approval by the
shareholders’ general meeting, in order to ensbat the Board of Supervisors works

efficiently and makes decisions scientifically.

Article 211  Comprehensive auditing results regarding othermatedepartments
and branches of the Bank prepared by the inteurdit department shall be submitted to the
Board of Supervisors in a timely manner. The BoafrdSupervisors shall be entitled to
request the Board of Directors or internal audpatément to make explanations in case of

any doubt on the auditing results.

The profit distribution proposal formulated by eard of Directors shall be submitted
to the Board of Supervisors in advance and thedBobBupervisors shall provide feedbacks
within five working days upon receipt. If the Boaofl Supervisors fails to provide any

feedback within the specific period, such props$alll be deemed to be approved thereby.

Article 212 The Board of Supervisors shall have the rights mdbrmation,
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suggestion and report as conferred by the lawsirastnative regulations, departmental rules
and the Articles of Association. The Bank shalletakeasures to safeguard the rights of

information of the supervisors.

Directors, senior management members and othanaiteepartments shall provide
relevant materials and explanations to the Boar8upfervisors at its request in performing
its duties. The Board of Supervisors shall be lketito access the accounts, records and
documents of the Bank as well as the relevant efficdepartments and authorities, which
shall provide necessary assistance in respectah&men time to time and it may engage
intermediaries and professionals to provide sesvatereasonable costs to be borne by the

Bank.

The Board of Supervisors may make advices to therdof Directors and senior

management and submit reports to the shareholgengral meeting as necessary.

Article 213 The Chairman of the Board of Supervisors shallgrerfthe following

duties:
(1) to convene and preside over the meetings oBti@ad 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 meeaiimbehalf of the Board of Supervisors;

and

(5) to perform other duties as required by the |aagministrative regulations,

departmental rules and the Articles of Associatioauthorised by the Board of Supervisors.

Article 214  The Board of Supervisors shall consider mattersvAy of Board of
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Supervisors’ meetings. The Board of Supervisorsetings shall be divided into regular

Board of Supervisors’ meeting and extraordinaryr8a# Supervisors’ meeting.

The form of convening a Board of Supervisors’ megtshall be formulated by
reference to the provisions of the Articles of Asation on convening Board of Directors’

meetings.

Article 215 The Board of Supervisors’ meeting shall hold atstefaur regular
meetings in one year. The Board of Supervisord stfarm all supervisors in writing 10

days prior to the holding of the meeting.

Article 216 The Chairman of the Board of Supervisors shall eoev an

extraordinary meeting within 10 days from the dafteeceipt of the following requests:
(1) request by more than one-third of the supersijsar
(2) request by all external supervisors.

The Chairman of the Board of Supervisors may coewam extraordinary meeting if

necessary.

To convene an extraordinary meeting of the Boar8ugdervisors, notice shall be given

within a reasonable time.

Article 217  Meetings of the Board of Supervisors shall be cardeand chaired by
the Chairman of the Board of Supervisors. WherCthairman of the Board of Supervisors is
unable or fails to perform his duties, a supervistected by half or more of all the

supervisors shall act on his behalf.

Article 218 A Board of Supervisors’ meeting shall be attendgdcbt less than

two-thirds of the supervisors to be effective.
Article 219  All supervisors shall have the right to speak a¢ tRoard of
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Supervisors’ meeting. Each supervisor and eactiaped committee under the Board of
Supervisors are entitled to submit proposals toBbard of Supervisors and the Board of

Supervisors shall review such proposals.

Where discussing proposals and reports at the ngeefi the Board of Supervisors,
directors, senior management members, chief ofiriternal audit department and the
external auditors shall observe the meeting andiggaecessary explanation and answer to

enquiries at the request of the Board of Supersisor

Article 220 At a Board of Supervisors’ meeting, the vote maydien by poll or

show of hands. Each supervisor shall have one vote

Article 221 A resolution at the Board of Supervisors’ meetihglsrequire the

affirmative votes of two-thirds of all directors be adopted.

Different opinions held by a supervisor in votirg &ny resolution of the meeting of the

Board of Supervisor shall be stated in the resmhuti

Supervisors shall be responsible for the resolataiithe Board of Supervisors and may
only be exempt from responsibility provided that ikeverified to have stated different

opinions and such opinions have been recordeccimihutes.

Article 222 The Board of Supervisors shall prepare minutesrfatters 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 dissgrdpinions towards the minutes. The
minutes of the meetings of the Board of Supervisbedl be kept as important records of the

Bank in accordance with the Bank’s archives managemules.
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CHAPTER Xl QUALIFICATIONS, OBLIGATIONS AND
INCENTIVES FOR DIRECTORS, SUPERVISORS AND
SENIOR MANAGEMENT MEMBERS

Article 223 The qualifications for the positions of directasapervisors and senior
management members of the Bank shall meet theresgents of the laws, administrative
regulations, departmental rules and the Articleg\ssociation. The qualifications of the
directors and senior management members are requdrée examined by the banking
regulatory authority under the State Council inaedance with the provisions mentioned

above.

Article 224 Any person who falls in any of the following circetances shall not

act as director, supervisor or senior managementibaeof the Bank,
(1) a person without or with limited capacity favitacts;

(2) a person who has been convicted of and serdetaceunishment for crimes of
corruption, bribery, encroachment of property ansappropriation 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 ligeijaand who bears personal

responsibility for the bankruptcy of such company anterprise;

(4) a person who has acted as legal representatige 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 responsibilitgioh revocation;

(5) a person with a relatively large amount of diilt and outstanding;
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(6) a person under investigation by a judicial oré@ 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 fiduciary duty;

(8) a shareholder or a person working in an emwtitg shareholder whose borrowings
from the Bank (not including borrowings with bardgpmsit certificates or government bonds

pledged as security) exceeds the audited net elgelidyby him in the preceding year;

(9) a person who is imposed with a securities ntagkelusion penalty by the securities

regulatory authority under the State Council ardekclusion period has not expired;
(10) a non-natural person;

(11) a person who under a ruling by a competenadent is in breach of the
provisions of securities laws and regulations, igndvolved in fraudulent or dishonest acts,

and less than five years have passed since thdn; an

(12) any other person who is prohibited from act@sgan enterprise leader under the

laws, administrative regulations, departmentalgaed the Articles of Association.

Where a director, supervisor or senior managemesmimer falls in any of the
circumstances set out in the first paragraph ofckrtl during his tenure, the Bank shall
remove or dismiss him in accordance with the pracesl stipulated in the Articles of

Association.

Article 225  The validity of any act done by a senior managemesrber of the
Bank on behalf of the Bank towards a third partywlcts in good faith shall not be affected

by any irregularity of such person in the perforoenof his duty, election or qualifications.

Article 226  In addition to the obligations required by the lavasiministrative
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regulations, departmental rules or the relevantvipions of the securities regulatory
authorities of the places where the Bank’s sharedisted, the directors, supervisors, and
senior management members of the Bank shall alapthe following obligations to each

shareholder in the exercise of their duties andtfans:

(1) not to make the Bank operate beyond the scbpasiness stipulated in its business

licence;
(2) to act in good faith and in the best interegtthe Bank;

(3) not to deprive the property of the Bank in amgy, including but not limited to

depriving the Bank of any opportunity advantagetousie Bank; and

(4) not to deprive the personal rights and interestshareholders, including but not
limited to the right to distribution and the rigbtvote, but not including submitting company
restructuring proposal to the shareholders’ gemaeadting in accordance with the Articles of

Association.

Article 227  The directors, supervisors, and senior managementbars of the
Bank have a responsibility to apply such caregéiice and skills to exercise their rights or
perform their obligations as should be shown byasonably prudent person in similar

circumstances;

Article 228  The directors, supervisors, and senior managementlbars of the
Bank must adhere to the principle of integrity ¥ereising their duties and responsibilities,
and shall not put himself in any situation wherg personal interests may conflict with the
obligations he has undertaken. This principlelshelude but not be limited to the following

obligations:

(1) to act in good faith and in the best interedtthe Bank;
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(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 manipufakig others the discretion conferred
on him; and, without the permission of the laws auininistrative regulations or the
informed consent of the shareholders’ general mgetiot to transfer his discretion to others

for 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’ general mggti

(7) not to accept bribes or other illegal incometdking advantage of his position or
powers, not to encroach on the property of the Bard&kny way, such property including,

without limitation, any opportunities advantagetmshe Bank;

(8) not to accept any commission related to traiwas of the Bank without the

informed consent of the shareholders’ general mggti

(9) to comply with the Articles of Association, fenm duties and responsibilities
faithfully and safeguard the interests of the Ban, to take advantage of his position and

powers in the Bank to seek personal interests;

(10) not to engage in any form of competition wikie Bank without the informed

consent of the shareholders’ general meeting;
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(11) not to misappropriate the funds of the Banlkend the funds of the Bank to others,
not to put any assets of the Bank under any acapenrted in his own name or in the name of
others, not to pledge the Bank’s assets as seduritthe debts of the shareholders of the

Bank or other individuals; and

(12) without the informed consent of the sharehslidgeneral meeting, not to divulge
any confidential information involving the Bank aaltained 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 members.

Article 229  The directors, supervisors, and senior managementlbars of the
Bank shall not direct the following persons or iingions (“Relevant Person) to do any

acts which the directors, supervisors, and senaragement members shall not do:

(1) the spouse or minor of any of the director@esuisors, and senior management

members of the Bank;

(2) a trustee of any of the directors, supervisamng, senior management members of the

Bank or a trustee of the persons referred to i (t&) of this Article;

(3) a partner of any of the directors, supervisansl senior management members of the

Bank or a partner of the persons referred to mstél) and (2) of this Article;

(4) a company which is under the de facto contf@rny of the directors, supervisors,

and senior management members of the Bank, or paioynwhich is under the de facto joint
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control of the persons referred to in items (1) ai&d (3) of this Article or any other directors,

supervisors, and senior management members ofahlk; Bnd

(5) any of the directors, supervisors, and seniamagement members of the companies

referred to in item (4) of this Article.

Article 230 The fiduciary duty owed by the directors, supemgsand senior
management members of the Bank shall not necessariterminated by the end of their
terms of office, and their obligation of keepingtidentiality of the trade secrets of the Bank
shall remain valid after the end of their termfifce. The duration of other obligations
shall be determined in accordance with the priecgdlfairness, depending on the length of
time between an occurrence and the time of leawifige, and the circumstances and

conditions under which the relationship with thenB#s terminated.

Article 231 Any director, supervisor or senior management mesmbethe Bank
who is in breach of the laws, administrative regiafes, departmental rules and the Articles

of Association and causes losses to the Bank lskali the liability for compensation.

The liability to be borne by the directors, supsovs, and senior management members
of the Bank for breach of a certain specific dugynbe discharged by the informed consent
of the shareholders, except for circumstances witnereontrolling shareholders or de facto

controllers take advantage of their position tgutiee the interests of other shareholders.

Article 232  The directors, supervisors, and senior managementlbars 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, supervisotssanior management members), whether
such interests are subject to the approval or cansiethe Board of Directors in normal

circumstances, shall disclose the nature and eafenitch interests to the Board of Directors

109



as soon as possible.

Unless the directors, supervisors, and senior mamagt members of the Bank who
have an interest disclose their interest to ther®ad Directors in accordance with the
requirements of the preceding paragraph of thickrtand the Board of Directors approves
such matter without counting the persons menti@texye into the quorum and without their
participating in the vote, the Bank shall haverigat to rescind such contracts, transactions
or arrangements, except for circumstances in wihieltounterparty is a party acting in good
faith and without knowing that the acts of the diogs, supervisors, and senior management

members are in breach of their obligations.

If any person relating to any of the directors, esusors, and senior management
members of the Bank has an interest in a certaitr&ct, transaction or arrangement, such
director, supervisor, President, Vice Presidentserdor management member of the Bank

shall be deemed to be interested.

Article 233 If any of the directors, supervisors, and senionagegment members
of the Bank informs the Bank in writing before Bank considers entering into the relevant
contracts, transactions or arrangements for thetiine, stating that due to the content set out
in the notice, he has an interest in the contrakdasactions or arrangements to be entered
into by the Bank in the future, then, to such ekt set out in the notice, such director,
supervisor, and senior management members concshadidoe deemed to have made the

disclosure prescribed in the preceding articlene thapter.

Article 234  The Bank shall not in any way pay any tax on bebgthe directors,

supervisors, and senior management members ofahke Bhich should be paid by them.

Article 235 The Bank shall not, directly or indirectly, providey loan or loan

guarantee to the directors, supervisors, and semamagement members of the Bank and of
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its holding company, nor shall the Bank provide Byan or loan guarantee to the foregoing

persons or their related parties.
The preceding paragraph shall not apply to theWalg circumstances:

(1) loans provided by the Bank to #sbsidiary banks (subsidiary compani@s)joan

guarantees provided by the Bank forstgsidiary banks (subsidiary companjes)

(2) the Bank provides loans, loan guarantees oerothonies to the directors,
supervisors, President, or senior management menatbéine Bank in accordance with the
employment contracts adopted by the shareholdersergl 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 theinfmss in the Bank; and

(3) The Bank may provide loans and loan guarartteése directors, supervisors, and
senior management members of the Bank and theitetkpersons, provided that the loans

and loan guarantees shall be provided on normahwngial conditions;

Article 236  If the Bank provides a loan in breach of the priovis of the preceding
article, regardless of the conditions of the Ia#e, person who has received the loan shall

repay it immediately.

Article 237  The Bank shall not be compelled to fulfil any Iararantee provided
by the Bank in violation of the first paragraph Aifticle 235, except for the following

circumstances:

(1) where a loan is provided to the directors, supers, and senior management
members of the Bank or of its parent company aaddan provider is not aware of the facts;

and

(2) the security provided by the Bank has been kgdlly by the loan provider to a
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purchaser of good faith.

Article 238  The “guarantee” referred to in the preceding afiobf this chapter
includes acts whereby the guarantor undertakesomeslities or provides property to

guarantee that the obligor will perform its obligas.

Article 239  When the directors, supervisors, and senior managemembers of
the Bank are in breach of the obligations they tavhe Bank, except for various rights and
remedial measures stipulated by the laws and adtrative regulations, the Bank shall have

the right to take the following measures:

(1) to request the directors, supervisors, andosenanagement members concerned to

compensate for the loss caused to the Bank bydeedliction of duty;

(2) to rescind any contract or transaction conaluaketween the Bank and the directors,
supervisors, and senior management members cox¢cenné the contracts or transactions
concluded between the Bank and a third party (wherthird party is knowingly aware or
should be aware that the directors, supervisorgl senior management members

representing the Bank are in breach of the obbgatihey owe to the Bank);

(3) to require the directors, supervisors, and@emanagement members concerned to

surrender any gains which they have obtained \@a tireach of obligations;

(4) to recover from the directors, supervisors, @ethior management members
concerned the amounts which should have been extdiy the Bank, including but not

limited to commissions; and

(5) to request the directors, supervisors, andsenanagement members concerned to
repay the interest which is or may be earned flmmtonies which should have been paid to

the Bank.
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Article 240 The Bank shall adopt fair and open standards aodepures for
appraising the performance of directors, supersisand senior management members, and
shall establish an incentive mechanism which lingswuneration to the effectiveness

contributed to the Bank and to personal performance

Article 241  The Bank shall enter into written contracts witk tfirectors and the
supervisors in relation to remuneration matterbjest to the approval of the shareholders’

general meeting. The remuneration matters merdiabeve include:

(1) remuneration payable to the directors, supersisr senior management members

of the Bank;

(2) remuneration payable to the directors, supersisr senior management members

of the subsidiary banks (subsidiary companieshefBank;

(3) remuneration for providing other services fog purpose of the management of the

Bank and its subsidiary banks (subsidiary companéesl
(4) compensation to a director or supervisor ferlbss of position or for his retirement.

Except for the contracts mentioned above, the tire@and supervisors shall not initiate

litigation against the Bank for gains due to theznduse of the foregoing matters.

Article 242 The contracts entered into between the Bank andditestors or
supervisors of the Bank in relation to remuneratiatters shall stipulate that if the Bank is
acquired, the directors and supervisors of the Bauibject to prior approval of the
shareholders’ general meeting, shall be entitlecbtopensation or other monies for loss of

positions or for retirement.

The “acquisition of the Bank” mentioned in the prdmg item refers to one of the

following circumstances:
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(1) offer of acquisition made by any person tosakireholders; or

(2) offer of acquisition made by any person withieirt to make the offeror the

controlling shareholder.

If the directors and supervisors concerned do patpdy with the provisions of this
article, any monies they receive shall go to thesqes who take the offer mentioned above
and sell their shares, and such directors and gigpes shall bear the expenses arising from
distributing such monies in proportion, and suchemses shall not be deducted from such

monies.

Article 243  Where the conditions are met, and subject to thwoapl of the
shareholders’ general meeting, the Bank may estalai professional liability insurance

system of the directors, supervisors and senioragement members.

Unless the directors, supervisors, senior managemembers are proved to have failed
to perform their duties and responsibilities holyestd in good faith, the Bank will bear the
civil liability incurred by the directors, superais and senior management members during
their terms of office to the greatest extent peeditby the laws and administrative

regulations or so far as it is not prohibited by ws and administrative regulations.

Article 244  No directors, supervisors, senior management mesvdbe| take part

in the process of determining their own remuneratioperformance appraisal.

Article 245 The methods of appraising the performance of dirscand senior
management members shall be formulated by the DligeBce Supervision Committee of

the Board of Supervisors and shall be submitteled3oard of Supervisors for approval.

Article 246  The remuneration plans of the directors and supersi shall be

formulated by the Nomination and Remuneration Cottemiunder the Board of Directors

114



(and for the remuneration plans for supervisomrs Bbard of Supervisors shall be consulted),
and, after approval by the Board of Directors, dh@lsubmitted to the shareholders’ general

meeting for approval.

The remuneration plans of the senior managementoaenshall be formulated by the
Nomination and Remuneration Committee under the@®ofDirectors and submitted to the

Board of Directors for approval.

CHAPTER Xl FINANCIAL ACCOUNTING SYSTEM,
PROFIT DISTRIBUTION PLAN AND INTERNAL AUDIT

Article 247  The Bank shall formulate a prudent financial acdimgnsystem in
accordance with the laws, administrative rulesthedPRC accounting standards formulated

by the finance authority under the State Council.

Article 248 The financial year of the Bank shall coincide vitie calendar year, i.e.

from 1 January to 31 December of the Gregoriannckle

Article 249  The Bank shall prepare an annual financial accagmgport at the end

of each financial year, which shall be examine@dbwudit firm in accordance with the laws.

Article 250 The Board of Directors of the Bank shall submieéxh shareholders’
annual general meeting the financial accountingntspvhich shall be prepared by the Bank

as prescribed by the relevant laws, administratgelations, and departmental rules.

The financial accounting reports of the Bank shallmade available at the Bank 20
days or earlier before the convening of the anrmgealeral meeting for shareholders’
inspection. Every shareholder of the Bank shall eéngitied to receive the financial

accounting reports mentioned in this chapter.
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Unless stipulated otherwise in the Articles of Asation, the Bank shall, at least 21
days before the convening of an annual generalinggetend the financial accounting
reports mentioned above to each holder of overs&tast-shares by hand or by prepaid mail,
and the addresses of recipients shall follow thdrestes set out in the register of

shareholders.

Article 251  The financial accounting statements of the BanHl simaaddition to
being prepared in accordance with PRC accountamgdstrds and regulations, be prepared in
accordance with international accounting standandshe accounting standards of the
overseas listing place. If there is any materitieence between the financial accounting
statements prepared respectively in accordance twéhtwo accounting standards, such
difference shall be stated in the notes to thenfife accounting statements. When the Bank
is to distribute its after-tax profits for the fimaial year concerned, the lower of the two

after-tax profits as shown in the two financiaketaents mentioned above shall be adopted

Article 252  The Bank shallnnounce itdinancial report twice in each financial
year, i.e. to announce its interim financial repaithin 60 days after the end of the first six
months of each financial year, and announce theaimancial report within 120 days after
the end of each financial year. Where the seesriggulatory authorities of the places where
the Bank’s shares are listed stipulates othervageh stipulation shall be followed. The
interim results or financial information publishedreleased by the Bank shall be prepared in
accordance with the PRC accounting standards &netkated laws and regulations, and also
in accordance witkhe international accounting standards or the auoogi standards of the

overseas listing place.

Article 253  The Bank shall not maintain any accounting book®wthan the

statutory ones. Any assets of the Bank shall eokdpt under any account opened in the
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name of any individual.

Article 254  The after-tax profit of the Bank for the year shaldistributed 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 shareleot in proportion to their

shareholdings.

Where the cumulative amount of the statutory res@mds of the Bank amounts to not
less than 50% of the registered capital of the Balication becomes not strictly necessary.
After allocation to the statutory reserve fund @easheral reserve fund, whether allocation
shall be made to the discretionary reserve fund Sleadetermined by the shareholders’
general meeting. The Bank shall not distributeitsits to shareholders before making up

losses and making allocations to the statutoryrveseind and general reserve fund.

Where the shareholders’ general meeting distribitiseprofits to the shareholders in
breach of the provisions of the preceding paragrépd shareholders must refund to the

Bank the profits distributed in violation of theoprsions.
The shares held by the Bank in the Bank shall eariitled to profit distribution.

Article 255  The reserve fund of the Bank shall be used for nalip for the loss,
expansion of the operation or increase of capatibn of the Bank, provided that the capital

reserve fund shall not be used for making up ferléiss of the Bank;
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When the statutory reserve fund is capitalizedyét@ned portion of the fund shall not

be less than 25% of the registered share capitaleoBank before the capitalization.
Article 256  The capital reserve fund shall include the follogvfands:
(1) premium obtained from the issue of share ceatiés above par value; and

(2) other incomes to be allocated to the capitsémee fund as stipulated by the finance

authority under the State Council.

Article 257  In distributing the profits of the Bank, importarstell be attached to a
reasonable return on the investment made by inkes@ontinuity and stability shall be
maintained with the profit distribution policy. Ate same time, the long term benefit of the
Bank and overall interests of all the shareholdearsvell as sustainable development of the

Bank shall be considered.

The Bank may distribute dividends by way of castares or the combination of cash
and shares. The Bank prefers profit distributiocash. Where conditions allow, the Bank

may make interim profit distribution.

Article 258  Except in extraordinary circumstance, the Bankl|smake its profit
distribution by way of cash dividend if the Bank kea profits and its accumulated
undistributed profit is a positive figure in therent year. The profit distributed by way of
cash dividend shall not be less than 10% of therwdit of the Bank in the relevant financial
year. In case of force majeure such as war andalalisaster, or external changes in the
operation circumstances having material effecth@édBank’s operation, or material internal
changes in the Bank’s operation, the Bank may ngathfprofit distribution policy. When
modifying the profit distribution policy, the Boardf Directors shall provide specific

explanations to the reasons thereof, and such atiifnh shall be submitted to the
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shareholders’ general meeting for approval afteindbeapproved by the independent

shareholders.

“Extraordinary circumstance” shall mean any circtanse in which profit distribution
is forbidden by the state laws and regulationdugtiog but not limited to the situation that

the general reserves or capital adequacy ratiecdfagdach the regulator’'s requirements.

Where the Board of Directors opines that the poicthe Bank’s shares does not match
the size of share capital of the Bank, or if theuBloof Directors deems necessary, the Board
of Directors may, subject to the satisfaction & #bove conditions for profit distribution in
cash dividend, present a proposal for profit disiion in share dividend and implement the

same upon review and approval by the shareholdereral meeting.

Where the Bank recorded profit in the previousriitial year but the Board of Directors
of the Bank did not present any proposal for pmitribution in cash dividend after the end
of such year, details of reasons for not distritytidividend and the usage of such
undistributed funds retained by the Bank shall batained in the regular report, and

independent directors shall issue independent apsiihereon.

Article 259 The Bank shall appoint for holders of overseagdistforeign
investment shares a collection agent. The collactigent shall collect on behalf of the
shareholders concerned the dividends distributed thy Bank in respect of the

overseas-listed foreign investment shares and atheunts payable.

The collection agent appointed by the Bank shaéltrtiee requirements of the laws at the
places where the Bank’s shares are listed or thgamt rules of the stock exchanges at the

places where the Bank’s shares are listed.

The collection agents appointed by the Bank fodérd of overseas-listed shares which
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are listed on the SEHK shall be trust companiestegd under the Trustee Ordinance of

Hong Kong.

Article 260  The Bank shall have the right to sell the shardd bg uncontactable
holders of overseas-listed shares in such wayseaBaard of Directors think fit, provided

that the following conditions shall be complied hwit

(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 Banlkaklput up an advertisement in one or
more newspapers at the place where the Bank’sshegdisted, stating the Bank’s intention
to sell the shares and inform the securities régolaauthorities at the places where the

Bank’s shares are listed.

Article 261  In the cases of joint holders of any shares, ifBhak pays to any one
of the joint shareholders any dividend, bonus turreon capital which are payable to such
joint shareholders, such payment shall be deembd topayment of the above allocation or

distribution to all joint shareholders of the redet shares.

Article 262  Subject to compliance with the relevant laws, adsbiative
regulations and departmental rules of the PRC,Biek may exercise a right to forfeit
unclaimed dividends, provided that such right shallexercisable only after the applicable

limitation period expires.

The Bank shall have the right to cease sendingdend 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 conseeuinaes or if such dividend warrant fails

to be served on the recipient after it is sentherfirst time and is returned.
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Article 263  The Bank shall adopt an internal audit system angley full-time
audit staff to carry out objective and independgervision, inspection and assessment of
the financial income and expenditure, operating/aiets, risk profile and internal control of
the Bank, and to make proposals to the Board okdbars regarding any corporate

governance issues identified in the course of audit

Article 264  The Board of Directors of the Bank shall be resgmador approving
the fundamental systems for internal audit managenmeid- and long-term audit plans,
annual work plan and audit budgets of the Bankidiieg on the appointment and dismissal
of the principal officers in charge of internal &u@nd deciding on the establishment of
internal audit systems and the remuneration ofrmateaudit staff. The internal audit
departments and their officers-in-charge shallde®antable and report its work to the Board

of Directors.

The senior management of the Bank shall ensures@pgbort the implementation of the
internal audit system and the performance of duiiethe internal audit staff of the Bank,
and shall, on the basis of internal audit needsnptly provide the internal audit department
with materials and information regarding the finahgosition, risk profile and internal
control of the Bank, and shall not hinder or impéuke internal audit department personnel

from conducting audit within their scope of duties.
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CHAPTER Xll ENGAGEMENT OF ACCOUNTING FIRMS

Article 265 The Bank shall engage an accounting firm, whichll simieet the
relevant government provisions and be independertudit the annual financial reports of
the Bank and other financial reports of the Baalgdnduct capital verification of net assets

and to provide other related consultancy serviogsadher services.

The Bank warrants that the Bank will provide thgaged accounting firm with true and
complete accounting vouchers, accounting booksnfiral accounting reports and other
accounting information, and the Bank shall not sefto provide or conceal or falsify such

documents.

Article 266  The term for which the Bank engages an accouniingghall be from
the conclusion of each annual general meeting timtilconclusion of the next following

annual general meeting. The engagement of an atngdirm may be renewed.

Article 267  An accounting firm engaged by the Bank shall hawe following

rights:

(1) to inspect the financial statements, recordsvanichers of the Bank at any time, and
to request the directors and senior management ersnab the Bank to provide relevant

information and exposition;

(2) to request that the Bank adopt reasonable mes$a obtain from itsubsidiary
banks (subsidiary companiesuch information and exposition as required by the

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 reigay the meeting, and to speak at the
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shareholders’ general meeting on matters involitiag the accounting firm employed by the

Bank.

Article 268  If the position of the accounting firm is vacargfdre the convening of
the shareholders’ general meeting, the Board agdddars may appoint an accounting firm to
fill the vacancy, provided that the appointmentlisba subject to confirmation by the next
shareholders’ general meeting. During the duratibthe vacancy, if the Bank has any
incumbent accounting firm in place, such accountimy may still carry on their duties and

responsibilities.

Article 269  The remuneration of the accounting firm or the wiydetermine the
remuneration of the accounting firm shall be deteed by the shareholders’ general
meeting. The remuneration of an accounting firmcWwhs appointed by the Board of

Directors to fill a vacancy shall be determinedity Board of Directors.

Article 270  Notwithstanding anything agreed in any contractween the
accounting firm and the Bank, the shareholderseggnmeeting may, before the term of
office of an accounting firm expires, dismiss trec@unting firm by way of a general
resolution, provided that such decision shall rftgch the right of the accounting firm to

claim compensation against the Bank in accordarnttetihe engagement contract.

Article 271  The way in which the Bank engages, dismiss or disicoes the
engagement of an accounting firm shall be deterdhinyethe shareholders’ general meeting,

and shall be reported to the regulatory authoniigan the State Council for the record.

Where the Bank dismisses or discontinues the enggagteof any accounting firm, a
prior notice shall be issued to the accounting fiamd the accounting firm shall have the

right to express its view at the shareholders’ g@maeeting.
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Where the shareholders’ general meeting intendsdtipt a resolution to engage a
non-incumbent accounting firm to fill any vacanoy &n accounting firm, or renew the term
of engagement of an accounting firm which is enddage the Board of Directors to fill a
vacancy, or dismiss an accounting firm the terrofti€e of which has not yet expired, the

following conditions shall be met:

(1) The proposal on engagement or dismissal shmdfpre 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 hefs dffice in the relevant financial year.
“Leaving office” means being dismissed, havinggasd or having retired.

(2) If an accounting firm which is leaving officeakes a written statement and requests
the Bank to inform the shareholders of the statep@sm the Bank shall take the following

measures, unless the written statement is receivadime too late:

1. to state in the notice which is issued for thgppse of adopting a resolution that the

accounting firm which is leaving office has madgaement; and

2. to attach a copy of the statement to the netica schedule and dispatch the same to

the shareholders in such way as prescribed in ttielés of Association.

(3) If the Bank has not dispatched the statememt@faccounting firm in accordance
with paragraph (2) of this Article, the accountfirgn may require that the statement be read

at the shareholders’ general meeting, and may ruskteer complaints.

(4) The accounting firm leaving office shall havee tright to attend the following

meetings:

1. the shareholders’ general meeting which shalhddd 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

dismissal; and

3. the shareholders’ general meeting held as dtrebuts resignation on its own
initiative.

The accounting firm leaving office shall have tlght to receive all notices of the
meetings mentioned above or other information irgdetb the meetings, and may express its

view at the meeting mentioned above on matterswimeolves it as the former accounting

firm of the Bank.

Article 272  Where an accounting firm resigns, it shall statéh shareholders’

general meeting whether or not the Bank has inebimeany improperness.

An accounting firm may resign from its position byaving a written notice of
resignation at the place of domicile of the Bafke notice shall take effect on the date when
it is left at the place of domicile of the Banksurch later date as specified in the notice. The

notice shall include the following statement:

1. a statement explaining that its resignation du@sinvolve any circumstances for

which an account shall be given to the shareholdlecseditors of the Bank; or
2. a statement of any circumstances for which aowat shall be given.

Within 14 days upon receipt of the notice specifiethe preceding paragraph, the Bank
shall dispatch a copy of the notice to the autiiardncerned. If the notice contains any
statement mentioned in item (2) of the precedimgg@ph, the Bank shall make the copy of
the statement available at the Bank for the sh#dehsl inspection. Unless otherwise
stipulated by the Articles of Association, the Bathiall send by prepaid mail a copy of the

statement mentioned above to each holder of oveistad shares, and the address of the
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recipient shall be that recorded in the registeshafreholders.

If the notice of resignation of the accounting fioontains any reference to a situation
for which an account shall be given, the accounfing may request that the Board of
Directors convene an extraordinary general mestntat the shareholders may listen to the

explanation to be given by it in connection withrésignation.

CHAPTER XIV INFORMATION DISCLOSURE

Article 273 The Board of Directors of the Bank shall formulate information
disclosure system in accordance with the laws, agitnative regulations, departmental rules,
the relevant rules of the securities regulatoryhauties of the places where the Bank’s
shares are listed and the Articles of Associataord shall take charge of the information

disclosure affairs of the Bank.

Article 274  The Bank shall regulate information disclosure urttie principle of

authenticity, accuracy, completeness and promptness

Article 275 The relevant persons in or outside the Bank whoimfiemed of

undisclosed information shall be obliged to keepdbnfidentiality of such information.

CHAPTER XV NOTICES AND ANNOUNCEMENTS

Article 276  The notices stated in the Articles of Associatibalsbe given in one

or more of the following ways:
(1) by hand;
(2) by prepaid mail;

(3) by fax or e-mail;
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(4) by way of an announcement made in the presther designated media;

(5) subject to compliance with the laws, admintstearegulations, departmental rules
and the rules of the securities regulatory auttesrivf the places where the Bank’s shares are

listed, by posting on the website of the Bank ameehsite designated by the SEHK;

(6) such ways as the Bank and the notified partged)in advance or any other way

which is recognised by the notified party upon netcef the notice; and

(7) other ways which are recognised by the seesriegulatory authorities of the places

where the Bank’s shares are listed or stipulatetarArticles of Association.

Notwithstanding anything in the Articles of Assdma on the form in which any
documents, notices or other communications are eorddeased or given, subject to
compliance with the relevant provisions of the s#i&s regulatory authorities of the places
where the Bank’s shares are listed, the Bank ment & release corporate communication in
the way stipulated in item (5) of the first parggraf this Article as a substitute for a written
document delivered by hand or by prepaid mail. “Hoeporate communication” mentioned
above refers to any documents sent or to be sethelgank for the reference or action of the
shareholders, including but not limited to anneglarts (including annual financial reports),
interim reports (including interim financial repsyt Board of Directors’ reports (together
with balance sheets and income statements), areeaptirculars and other communications

of shareholders’ general meetings.

Article 277  Where the securities regulatory authority of trecplwhere the Bank’s
shares are listed requests that the Bank delivail, distribute, issue, publish or by other
means provide a document in an English and a Chinession, if the Bank has made
appropriate arrangements to determine whethehaesolders desire to receive the English

version only or the Chinese version only, and todktent permitted by applicable laws and
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regulations and in accordance with applicable lamd regulations, the Bank may deliver

only English version or only Chinese version to shareholders according to their choices.

Article 278 Where a notice is delivered by hand, the recipsatil acknowledge
receipt by signing (or sealing) the delivery retegmd the date on which the recipient signs
the delivery receipt shall be the service date.eWla notice is sent by mail, the™i8our
from the day of posting at the post office shaltheeservice day. Where a notice is given by
fax or e-mail or by posting on a website, the dditgiving the notice shall be the service day.
Where a notice is given by way of announcementdtite on which the announcement is
first published shall be the service date. Whararamouncement is published in a newspaper
which meets the relevant requirements, once thewroement is published, all persons

concerned shall be deemed to have received theenoti

Article 279  Where, as a result of accidental omission, a natfcmeeting is not
given to a person who is entitled to receive thiécecor where such person has not received
the notice, the meeting or any resolution adopteébdeameeting shall not be invalidated as a

result.

Article 280 The “notice” referred to in the Articles of Assotim, unless the
context otherwise requires, for the purpose ohibtices to be issued to holders of domestic
shares or notices to be issued in the PRC in aanoedwith relevant regulations and the
Articles of Association, means announcements whiehpublished in the newspapers or
periodicals of China, and such newspapers andgieails shall be those designated under
the laws or administrative regulations of the PRy the securities regulatory authority
under the State Council; for the purpose of nassaed to holders of overseas-listed shares
or notices issued in Hong Kong in accordance vii¢hrelevant provisions and the Articles of

Association, such announcements shall be issueohnipliance with the requirements of the
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Rules Governing the Listing of Securities on thec8tExchange of Hong Kong.

CHAPTER XVI STAFF MANAGEMENT

Article 281  The Bank shall comply with the provisions of thev$a administrative
regulations, departmental laws and other normato@iments on labour and employment,
labour protection, social insurance and other dsp#social security, and shall be obliged to

respect and protect the legitimate rights and éstisrof the staff of the Bank.

The Bank shall establish a market-oriented andlaggg human resources management

system.

Article 282  In accordance with the relevant provisions of ttete§ the Bank shall
have the right to decide, on its own, its staffruément terms, the number of recruits, the

duration of recruitment, the forms of recruitmearid the forms of employment.
Article 283  The Bank adopts a labour contract system for aff.st

The Bank shall adopt a staff remuneration systeisiwtan strongly motivate the staff,
effectively put the staff under bounds of disciplirand continuously improve the overall
levels of the remuneration and benefits of thefstaftandem with management and

efficiency enhancement.

The Bank shall adopt a scientific, reasonable, emghprehensive training system,
integrate training with the career of the staffd pnomote the joint development of the Bank

and the staff.

Article 284  The Bank shall formulate specific rules and redoiet on staff awards
and punishment, award staff members who have mat$¢éanding contribution, and punish

or dismiss staff members who are in breach of plist.
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Article 285  Any labour disputes which arise between the Bartktae staff shall
be handled in accordance with the provisions oféhevant laws, administrative regulations

and the provisions of the Bank on labour disputedhiag.

CHAPTER XVII MERGER, DIVISION,
DISSOLUTION AND LIQUIDATION

Section 1 Merger and Division

Article 286  The Bank may carry out merger or division in acemck with the
laws. Any merger or separation of the Bank shalifocompliance with the Company Law,

the Commercial Banking Law and other laws and adimative regulations.

The merger of the Bank may take two forms: mergealtisorption or merger by new

establishment.

Article 287  For merger or division of the Bank, the Board ofrddiors shall
formulate a plan and, after the plan is adoptedudjin the procedures stipulated in the
Articles of Association and upon approval of thargholders’ general meeting, go through
the relevant examination and approval proceduse@ordance with the laws. Shareholders
who oppose to the plan of merger or division of Ba@k shall have the right to request that
the Bank or shareholders who agree to the mergdiv@ion of the Bank to purchase its
shares at a fair price. The content of the mesgdivision of the Bank shall be prepared as a
special document for shareholders’ inspection. hotwlers of overseas-listed shares, the

documents mentioned above shall be sent by mail.

Article 288  For a merger of the Bank, the parties to the mespall enter into a

merger agreement, and shall prepare a balance ahéet property inventory sheet. The
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Bank shall inform the creditors within 10 days frime date on which a resolution is adopted
in favour of the merger, and shall publish an ameement for at least three times in 30 days
in the press. The creditors shall within 30 daythe day on which a notice is received, and,
in the case where no notice is received, withinddys, request that the Bank repay its

indebtedness or provide corresponding guarantee.

After the merger of the Bank, the entity survivittge merger or the new entity
established after the merger shall succeed tol#ng and liabilities of the parties to the

merger.

Article 289 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 pmagperty inventory list. The Bank shall
within 10 days of adopting a resolution in favodirtiee division inform the creditors, and

shall publish an announcement for at least threediin the press within 30 days.

The entity established after division shall assjoird and several liability for the debts
incurred by the Bank before division, unless othsewstipulated in any agreement on
settlement of debts which may be reached betwesB#mk and its creditors prior to the
division.

Article 290 In any merger or division of the Bank, if thereday change to
registered matters, an application for modificatminregistration shall be made to the
registration authority pursuant to the laws. Iy aew company is established, the procedure

for establishing a company shall be gone througicoordance with the laws.
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Section 2 Dissolution and Liquidation

Article 291  In any of the following circumstances, the Bank n@ydissolved in

accordance with the laws:
(1) dissolution as resolved by the shareholdenségd meeting;
(2) dissolution as a result of merger or divisidrihe Bank;

(3) its business licence is revoked or it is ordei@ close down its business or its

business licence is cancelled in accordance wiha¥ws; and

(4) where the operation and management of the Ballskinto serious difficulties and
its continuing existence will bring heavy lossesstmareholders, 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 292  Where the Bank is dissolved in accordance with st€h) or (4) of the
preceding Article, a liquidation team shall be bbshed pursuant to laws within 15 days of
the date on which the banking regulatory authanitgier the State Council grants an approval,
and the team members shall be determined by thelstiders’ general meeting by way of a

general resolution.

Where the Bank is dissolved as a result of itenof{3he preceding Article, the banking
regulatory authority under the State Council shake arrangements for shareholders, the
relevant institutions and the relevant professierialform a liquidation team to carry out

liquidation.

Article 293  If the Board of Directors decides that the Bankllsha liquidated

(other than liquidation as a result of declaratdrbankruptcy by the Bank), the Board of
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Directors shall state in the notice convening aedinalders’ general meeting for that purpose
that the Board of Directors have made a comprehemsvestigation into the situation of the
Bank and opines that the Bank can settle the defbteke 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 instructiomisthe shareholders’ general meeting
and shall report to the shareholders’ general mgeti least once a year on the revenue and
expenditure of the liquidation team, the businesthe Bank and the progress of the
liquidation, and shall make a final report to theareholders’ general meeting upon

conclusion of the liquidation.

Article 294  The liquidation team shall within 10 days of itsaddishment inform
the creditors, and shall publish an announcemanatfdeast three times in 60 days in a

newspaper.

The creditors shall, within 30 days of the receipthe notice, or, within 45 days upon
receipt of the announcement if a notice is not iveck put forward their claims to the

liquidation team.

When putting forward their claims, the creditorsil§istate the matters relating to the

claims and provide evidentiary materials. Theitiation team shall register such claims.

During the period for the submission of claims,liqaidation committee shall not settle

any debts owed to creditors.

Article 295  The settlement team shall exercise the followingfions and powers
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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 opesiit
(3) to deal with any liquidation-related and outsliag debts of the Bank;
(4) to settle any taxes owed and any taxes arigitige 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 te Bank.

Article 296  After liquidating the property of the Bank and paepg a balance
sheet and a property inventory list, the liquidateam shall formulate a liquidation plan and

submit it to the shareholders’ general meetindherdompetent 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; soitialirance fees and statutory

compensation;
(3) payments for the principal and interest of peed savings deposits;
(4) payment of any taxes owed; and
(5) settlement of other debts of the Bank.

The property of the Bank shall not be distributethe shareholders before it is used for

settlement in accordance with the provisions ofiteeeding paragraph. The property which
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remains after settlement is made in accordance thiéh provisions of the preceding
paragraph shall be distributed by the sharehololettse 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 theiidation.

Article 297  Where liquidation is carried out as a result of ¢hesolution of the
Bank, after liquidating the property of the Banklgmeparing a balance sheet and a property
inventory, if the liquidation team finds the progeof the Bank to be insufficient for the
settlement of its debts, the liquidation team shglbn approval by the authority concerned,

apply to the people’s court for bankruptcy.

After a ruling is made by the people’s court tha¢ Bank be declared bankrupt, the
liquidation team shall hand over its liquidationnwto the people’s court, and shall carry out

bankruptcy liquidation in accordance with the lamscorporate bankruptcy.

Article 298  Upon conclusion of the liquidation, the liquidati@am shall prepare a
liquidation report, a statement of the revenue exknditure during the liquidation and the
financial books, and, upon verification by an eméraudit institution, submit the same to the

shareholders’ meeting or the people’s court omtlt&ority concerned for confirmation.

The liquidation committee shall, within 30 daystbé date of confirmation by the
authority concerned, submit the documents mentiaiga/e to the company registration
authority, apply for cancellation of the Bank’s istgation and make an announcement of the

closure of the Bank.

CHAPTER XVIII AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

Article 299 The Bank shall amend the Articles of Associationaimy of the
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following circumstances:

(1) After amendments to the Company Law or thevaaie laws and administrative
regulations, any matter prescribed in the ArtideAssociation becomes in conflict with the

provisions of the amended laws and administratgeilations;

(2) There is such a change to the state of affairthe 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 sédtiation pursuant to a resolution

adopted by the shareholders’ general meeting.

Article 300 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 Directmiay amend the Articles of Association in
accordance with resolutions adopted at the shadesdlgeneral meeting on amending the

Articles of Association.

Article 301 Where the amendments adopted by the shareholdmret@ meeting
to be made to the Articles of Association shalsbbject to the examination and approval of
the authority concerned, such amendments shalllimaitted to the original examination and
approving authority for the approval to be effeetiwWhere an amendment involves matters
in relation to the registration of the Bank, theqadures for modification of registration shall

be completed in accordance with the laws.

CHAPTER XIX DISPUTE RESOLUTION

Article 302 The Bank shall comply with the following rules ielation to the

resolution of disputes:
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(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 member of the Bank; or betadmtder of overseas-listed shares and
a holder of domestic shares, out of the rights @lgjations prescribed in connection with
the affairs of the Bank by the Articles of Assomat the Company Law and the relevant
laws and administrative regulations, the partiggceoned shall submit such dispute or claim

of rights to arbitration.

Where the dispute or claim of rights mentionechim preceding paragraph is submitted
to arbitration, the claim of rights or dispute stsitted shall represent such claim of rights
or the rights in its entirety. All persons who haveause of action or whose participation is
needed for the resolution of such dispute or clafinights, provided that they are the Bank or
shareholders, directors, supervisors, or seniorag@ment members of the Bank, shall

submit to the arbitration.

Disputes relating to definition of shareholdersmthe register of shareholders may not

be resolved by way of arbitration.

(2) An arbitration applicant may choose to refer tlispute to the China International
Economic and Trade Arbitration Committee for adtion 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 dispoiteclaim of rights for arbitration, the
other party must proceed with the arbitration ia Hrbitration institution selected by the

applicant.

If the arbitration applicant chooses to have thetie@tion conducted in the Hong Kong

International Arbitration Centre, either party mayguest in accordance with the Securities
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Arbitration Rules of the Hong Kong Internationalbitration Centre that the arbitration be

conducted in Shenzhen.

(3) Where the dispute or claim of rights statedd@m (1) of this Article is to be resolved
by way of resolution, the law of the PRC shall gpphless 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 303 Interpretation:
(1) “Sannong” means agriculture, rural areas anuéas.

(2) “Controlling shareholders” shall be any persemo meets any of the following

conditions:

1. a person who when acting alone or in conceft wiihers may elect not less than half

of the directors;

2. a person who when acting alone or in conceft wibhers may exercise not less than

30% of the voting right or may control the exeraideaot less than 30% of the voting right;

3. a person who when acting alone or in concett aibhers holds not less than 30% of

the outstanding shares of the Bank; and

4. a person who when acting alone or in concett aiibhers is in de facto control of the

Bank.

The above phrase “acting in concert” means two orenpersons who, by way of
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agreement (whether verbal or in writing), cooperatr related party relationship or other
legal ways, enlarge the proportion of the sharéeerBank which are under their control or
consolidate their control over the Bank, so thagwh 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 attatcte shares without giving instruction on

how to vote, provided that open proxy solicitatisrio be excluded).

(3) “De facto controller” means a person who, tHougt a shareholder of the Bank, is
able to get the de facto control of the Bank thioimyestment relationships, agreement or

other arrangements.

(4) In the Articles of Association, the specifidgteria for the words “important” and
“‘major’ as used in the expressions “important legalities”, “major mergers and
acquisitions”, “major external investments”, “majasset acquisitions”, “major asset
disposals”, “major asset write-off ” and “major estal guarantees”, shall be determined by
the specific authority granted by the shareholdgesieral meeting to the Board of Directors

and by the Board of Directors to the President.

Article 304  The Articles of Association shall be written in @bse. If there is any
discrepancy between the articles written in anolleguage or of a version different from
that of the Articles of Association, the most rec€hinese version approved for registration

by the State Administration for Industry & Commeundaghe PRC shall prevail.

Article 305 For the purposes of the Articles of Associatiore thrms “not less
than” and “within” shall include the given figurgver”, “more than”, “below”, “under” and

“less than” shall not include the given figure.

Article 306  The power of interpretation of the Articles of Aswdion shall be

vested in the Board of Directors of the Bank.
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The Articles of Association are written in Chineddhere is any discrepancy between the

Chinese version and any other translated versitresChinese version shall prevail.

140



