ARTICLES OF ASSOCIATION
OF
CHINA EVERBRIGHT BANK COMPANY LIMITED

(AMENDED IN 2014)"

CHAPTER 1 GENERAL PROVISIONS

Article 1 In order to protect the lawful interests of China Everbright Bank Company Limited (hereinafter
referred to as the “Bank”), its shareholders and creditors, and to regulate the organization and activities of
the Bank, the Articles of Association (hereinafter referred to as the “Articles”) are formulated in accordance
with the Company Law of the People’s Republic of China (hereinafter referred to as “Company Law’’), the
Securities Law of the People’s Republic of China (hereinafter referred to a “Securities Law”), Commercial
Banking Law of the People’s Republic of China (hereinafter referred to as “Commercial Banking Law’’),
Special Provisions on the Overseas Offering and Listing of Shares by Joint Stock Limited Companies issued
by the State Council (hereinafter referred to as “Special Provisions”), Mandatory Provisions for Articles of
Association of Companies Listing Overseas (hereinafter referred to as “Mandatory Provisions”), the
Guidelines on Articles of Association of Listed Companies (hereinafter referred to as “Guidelines on
Articles”) and other relevant laws, regulations, rules and regulatory documents.

Article 2 The Bank was previously a national commercial bank established on 18 June 1992 upon approval
of the People’s Bank of China (Yin Fu [1992] No. 152). Following the approval of the People’s Bank of
China (Yin Fu [1995] No. 70), the Bank was restructured as a joint stock commercial bank on 6 July 1999.
The Bank was registered at the State Administration of Industry and Commerce and obtained a business
license. The business license number of the Bank is 100000000011748.

There were 131 promoters (including China Everbright (Group) Corporation) of the Bank when the Bank
was restructured as a joint stock limited company.

The Bank first issued 7,000,000,000 ordinary shares dominated in RMB to the public on 29 July 2010 upon
approval of China Securities Regulatory Commission (Zheng Jian Xu Ke [2010] No. 1019) and was listed on
the Shanghai Stock Exchange on 18 August 2010.

Article 3 Registered name of the Bank: B :KERTT A PR A
Abbreviation: G R EET
English name of the Bank: China Everbright Bank Company Limited
English abbreviation: CEB

"' The amended Articles of Association was approved at the 2013 Annual General Meeting of the Bank held on 27 June 2014

and took effect from 10 September 2014 when the approval by CBRC was granted.

-1 -



Article 4 Domicile of the Bank: No. China Everbright Center No. 25 and 25A Taipinggiao Avenue,
Xicheng District, Beijing, the People’s Republic of China, Postcode: 100033.

Tel: 86-10-63636363

Fax: 86-10-63639066

Article 5 The Bank is a perpetually existing joint stock limited company.
Article 6 The chairman of the Board of Directors is the legal representative of the Bank.

Article 7 Upon the approval by the resolution of shareholders’ general meeting of the Bank, the Articles
shall come into force on the date on which China Banking Regulatory Commission (hereinafter referred to
as “CBRC”) approves the Articles.

From the date the Articles became effective, the Articles shall become a legally binding document,
regulating the organization and acts of the Bank, and the rights and obligations between the Bank and its
shareholder, and among the shareholders.

Article 8 The Articles shall be binding on the Bank and the shareholders, directors, supervisors, president
and other senior management personnel of the Bank. The persons referred to above can enforce their rights
on matters relating to the Bank in accordance with the Articles.

The shareholders may initiate legal proceedings against the Bank in accordance with the Articles. The Bank
may initiate legal proceedings against the shareholders, directors, supervisors, president and other senior
management personnel in accordance with the Articles. The shareholders may initiate legal proceedings
against other shareholders of the Bank in accordance with the Articles. The shareholders may initiate legal
proceedings against directors, supervisors, president and senior management personnel of the Bank in
accordance with the Articles.

For the purposes of the above paragraph, initiating legal proceedings referred to above shall include the
initiation of legal proceedings at a court or the application of arbitration to an arbitration organization.

Article 9 The entire capital of the Bank is divided into shares of equal par value. The shareholders’
liability shall be limited to the extent of their respective shareholdings. The Bank shall assume liability for
all the liabilities of the Bank to the extent of all its assets.

Article 10 In light of the need for business development and subject to the approval of CBRC, the Bank
may set up, change or dissolve the entities, including but not limited to branches (branch companies), bank
subsidiaries (subsidiary companies) and representative offices, within or outside the PRC according to the
laws, regulations, rules, regulatory documents and the Articles. Except for bank subsidiaries (subsidiary
companies), the above entities shall not have the status of independent legal person, shall legally conduct
business within the scope authorized by the Bank and shall accept the management by the Bank.

Article 11 The Bank may invest in legal entities such as other limited liability companies and joint stock
companies in accordance with law and shall assume liability for such legal entities in which the Bank has
invested to the extent of its capital contribution or subscribed shares.

Article 12 The senior management personnel referred to in the Articles shall mean president, executive
vice president, secretary of the Board of Directors, person in charge of finance, president assistants and other
personnel confirmed by CBRC.



CHAPTER 2 OBJECTIVES AND SCOPE OF BUSINESS
Article 13 The objectives of the Bank are to operate stably, adhere to principle of credibility, provide
scientific management, provide high-level service, conduct various commercial banking services in
accordance with law, persist in sustainable development, create maximum value for the shareholders and the
stakeholders, and make contribution for development of national economy. With the operation principles of
safety, liquidity and efficiency, the Bank has independent operation, assume its own risks, take full

responsibility for its own profits and losses, and insist on self-discipline.

Article 14 Upon approval by CBRC and the State Administration of Industry and Commerce, the business
scope of the Bank is:

@O receiving deposits of the public;

(I)  granting short-term, medium-term and long-term loans;

(II)  handling domestic and foreign settlement;

(IV) handling acceptance and discounting of bills;

(V) issuing financial bonds;

(VI) acting as agents in issuance and payment and underwriting government bonds;
(VII) buying and selling government bonds and financial bonds;

(VIII) undertaking interbank borrowings and lending;

(IX) buying and selling and acting as agents for buying and selling foreign exchange;
(X)  undertaking the business of bank cards;

(XI) providing letters of credit services and guarantees;

(XII) acting as agent in the collection and payment and insurance business;

(XIII) providing safe deposit box services;

(XIV) other businesses as approved by CBRC.



CHAPTER 3 SHARES AND REGISTERED CAPITAL

SECTION 1 ISSUANCE OF SHARES

Article 15 The Bank shall have ordinary shares. According to necessity, it may have other kinds of shares
upon approval by the authorities that are authorized by the State Council.

Article 16 All the shares issued by the Bank shall have a par value and each share shall bear a par value of
RMBI.

Article 17 Subject to verification and approval by CBRC, the securities regulatory authority of the State
Council or other relevant regulatory authorities, the Bank may issue shares to domestic investors and
overseas investors.

Overseas investors referred to in the preceding paragraph shall mean investors in foreign countries, Hong
Kong, Macau and Taiwan who subscribe for shares issued by the Bank; domestic investors shall mean
investors within the People’s Republic of China other than the places referred to above who subscribe for
shares issued by the Bank.

Article 18 The shares issued by the Bank to domestic investors and subscribed for in Renminbi are known
as domestic shares. The shares issued by the Bank to overseas investors and subscribed for in foreign
currencies are known as foreign shares. Foreign shares which are listed outside the PRC shall be known as
overseas listed foreign shares.

Article 19 Upon approval by the approval departments authorized by the State Council, the total number
of ordinary shares that the Bank may issue is 46,679,095,000 and the number of shares issued when the
Bank was restructured as a joint stock limited company was 2,800,000,000 shares, representing
approximately 6% of the total number of ordinary shares that the Bank may issue.

Article 20 After the Bank was restructured as a joint stock limited company and up to completion of the
initial public offering of its overseas listed foreign shares, the Bank issued 46,679,095,000 ordinary shares in
total, including 6,868,735,500 overseas listed foreign shares, representing approximately 14.71% of the total
number of shares that the Bank may issue; as well as 39,810,359,500 domestic listed shares which were
issued to the domestic public.

As at 15 January 2014, the shareholding structure of the Bank was 46,679,095,000 ordinary shares, among
which, the shareholders of domestic listed shares held 39,810,359,500 shares and the shareholders of
overseas listed foreign shares held 6,868,735,500 shares.

Article 21 Subject to approval of the Bank’s plan to issue overseas listed foreign shares and domestic
shares by the securities regulatory authority of the State Council, the Board of Directors of the Bank may
implement arrangement regarding the issuance of the shares respectively.

The Bank may separately implement its plan to issue overseas listed foreign shares and domestic shares
pursuant to the preceding paragraph within 15 months from the date of approval by the securities regulatory
authority of the State Council.



Article 22 In the event that there are overseas listed foreign shares and domestic shares included in the
total number of shares stated in the issuance plan, such shares shall be fully subscribed for at one time at
their respective offerings. Should the shares cannot be fully subscribed at one time due to special
circumstances, such shares may be issued in separate tranches upon approval by the securities regulatory
authority of the State Council.

Article 23 Issuance of the shares of the Bank shall adopt the principles of openness, fairness and
impartiality. Each share of the same class shall have the equal rights.

As regards the shares of the same class issued at the same time, the issuing conditions and price of each
share shall be the same. As regards the shares subscribed by any unit or individual, the amount paid for each
share shall be the same.

Article 24 The registered capital of the Bank shall be RMB46,679,095,000.

SECTION 2 INCREASE AND REDUCTION OF SHARES AND THEIR REPURCHASE
Article 25 The Bank may, depending on the operating and development requirements, adopt the following
methods to increase its registered capital pursuant to laws, regulations, rules and regulatory documents and
subject to the resolutions made at the shareholders’ general meeting respectively:

D public offering of shares;

(II)  non-public offering of shares;

(IIT) placing shares to the existing shareholders;

(IV) distributing bonus shares to the existing shareholders;

(V) transferring share capital with reserve funds;

(VD) other methods required by laws and regulations and approved by national relevant competent
authorities.

After being approved according to the Articles of Association of the Bank, the Bank’s increase of capital by
issuing new shares shall be conducted in accordance with the procedures set forth in the relevant laws,
regulations, rules and regulatory documents of the State.

Article 26 The Bank may reduce its registered capital in accordance with the provisions of the Articles.

The Bank must prepare a balance sheet and a list of properties when it is to reduce its registered capital.



The Bank shall notify its creditors within ten days of adopting the resolution to reduce its registered capital
and shall publish an announcement of the resolution in newspaper at least three times within thirty days.
Creditors shall, within thirty days of receiving a written notice or within ninety days since the date of the
first public announcement for those who have not received a written notice, be entitled to require the Bank
to repay its debts in full or to provide a corresponding guarantee for repayment.

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

Article 27 After being approved under the procedures stipulated by the Articles and obtaining approvals
from relevant competent authorities of the State, the Bank may repurchase its outstanding shares in the
following circumstances:

D canceling shares for the purpose of reducing capital of the Bank;

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

(IIT) giving the shares to staffs of the Bank as reward;

(IV) being requested to repurchase the shares held by the shareholders who object to the resolutions
adopted at the shareholders’ general meeting concerning merger and division of the Bank;

(V)  other circumstances permitted by laws, regulations, rules and regulatory documents.

Any repurchase of the Bank’s shares as a result of items (I) to (III) referred to above shall be resolved at a
shareholders’ general meeting. After the Bank has repurchased its shares according to the above provision,
in the event of item (I), the same shall be cancelled within ten days from the date of repurchase; in the event
of items (II) and (IV), the same shall be transferred or cancelled within six months.

The shares of the Bank repurchased pursuant to item (III) of the first paragraph above shall not exceed five
percent of the total number of shares issued by the Bank; funds used for the repurchase shall be paid from

the after-tax profits of the Bank; the repurchased shares shall be transferred to the staff within one year.

Article 28 The Bank may, upon approval by relevant competent authorities of the State, repurchase shares
using one of the following methods:

@O by making a general offer to all of its shareholders for the repurchase of shares on a pro rata basis;
(II) by repurchasing shares through open dealings on a stock exchange;
(IIT) by repurchasing shares by an off-market agreement;

(IV) other methods approved by laws, regulations, rules and regulatory documents as well as the relevant
competent authorities.



Article 29 The Bank shall obtain prior approval from the shareholders at a shareholders’ general meeting
(in the manner defined in the Articles) prior to its repurchase of shares by an off-market agreement. The
Bank may, by obtaining the prior approval of the shareholders at a shareholders’ general meeting (in the
same manner as set forth above), discharge or amend the above agreements or waive any of its rights
thereunder.

Agreements for the repurchase of shares referred to in the preceding paragraph shall include (but not limited
to) an agreement to undertake the obligation to repurchase shares and acquire the right of repurchasing
shares.

The Bank shall not transfer an agreement on the repurchase of its shares or any rights thereunder.

As for the fact that the Bank has the right to repurchase redeemable shares, if the repurchase is made not
through market or by a way of tender, the price must be limited to a certain highest price; if the repurchase
is made by a way of tender, it must propose a tender to all shareholders with the same conditions.

Article 30 The Bank shall apply for the registration of registered capital change to the Administration for
Industry and Commerce when the Bank repurchases its shares and cancels such shares.

The amount of the Bank’s registered capital shall be reduced by the total par value of the shares cancelled.

Article 31 Other than complying with the relevant requirements of Article 27 hereof, the Bank shall
comply with the following requirements with respect to the repurchase of its outstanding shares unless the
Bank is undergoing liquidation process:

@D for repurchases of shares by the Bank at their par value, payment shall be deducted from the book
balance of its distributable profits or from the proceeds from the new shares issuance for purpose of
repurchasing the original shares;

(II)  for repurchases of shares by the Bank at a price higher than the par value, the portion corresponding
to the par value shall be deducted from the book balance of its distributable profits and the proceeds
from the new shares issuance for purpose of repurchasing the original shares. The portion higher than
the par value shall be handled in accordance with the following methods:

1. if the shares being repurchased are issued at par value, payment shall be deducted from the
book balance its distributable profits;

2. if the shares being repurchased are issued at a price higher than the par value, the portion
corresponding to the par value shall be deducted from the book balance of the distributable
profits of the Bank and the proceeds from the new shares issuance for purpose of repurchasing
the original shares. However, the amount deducted from the proceeds from the new shares
issuance shall neither exceed the total premium of the original shares issuance, nor exceed the
amount of the Bank’s capital reserve account (including the premium from the new shares
issuance) at the repurchase;



(IIT) The Bank shall make the payment from the Bank’s distributable profits for the following purposes:

1. obtaining rights to repurchase its own shares;
2. the variation of any agreement for the repurchase of its shares;
3. release from its obligations under any purchase agreement;

(IV) After the aggregate par value of the cancelled shares is deducted from the Bank’s registered capital
according to relevant provisions, the amount deducted from the distributable profits for payment of
par value of the shares shall be credited to the Bank’s capital reserve account.

SECTION 3 SHARE TRANSFER AND PLEDGE

Article 32 Unless otherwise specified by laws, regulations, rules, regulatory documents and relevant
requirements of securities regulatory authorities of the jurisdiction where shares of the Bank are listed
(including the stock exchange on which the Bank is listed, same to the below), the shares of the Bank may
be transferred freely without any lien attached, but change of the shareholders who hold more than five
percent of the total number of the Bank’s shares shall be approved by CBRC. To transfer the overseas listed
foreign shares listed in Hong Kong, the transferor shall deal with the registration procedures at the Hong
Kong stock registration organization appointed by the Bank.

Article 33 All fully-paid overseas listed foreign shares listed in SEHK may be freely transferred in
accordance with the Articles. However, the Board of Directors may refuse to recognize any transfer
documents without stating any reason unless the following conditions are met:

@ transfer documents and other documents that are related to any share ownership or may affect such
share ownership shall be registered and fees and charges regarding registration as specified in the
Rules Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited (hereinafter
referred to as the “Hong Kong Listing Rules”) shall be paid to the Bank;

(II)  transfer documents only involve the overseas listed foreign shares that are listed in SEHK;

(III) the stamp duty as required by laws of Hong Kong has been paid for transfer documents;

(IV) relevant stocks, as well as the evidence reasonably required by the Board of Directors certifying that
the transferor has the right to transfer the shares, shall be provided;

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

(VD) relevant shares of the Bank are not attached to any lien.
If the Board of Directors refuses to register the shares transfer, the Bank shall send a notice concerning

refusal to register such shares transfer to the transferor and the transferee within two months from the date
on which the transfer application is officially filed.



Article 34 For all transfers of the overseas listed foreign shares that are listed in Hong Kong, the written
transfer documents in general or ordinary form or in a form accepted by the Board of Directors shall be
adopted. The written transfer document may be signed by hand. If the shareholder is the authorized clearing
house as defined in the Securities and Futures Ordinance of Hong Kong or its proxy, the written transfer
document may be signed in the machine printing form.

Article 35 The Bank shall not accept any pledge with its shares as the objectives.
CHAPTER 4 FINANCIAL AID FOR PURCHASE OF SHARES OF THE BANK

Article 36 The Bank or the bank subsidiaries (subsidiary companies) shall not offer any financial aid at
any time by any means to purchasers or prospective purchasers of the Bank’s shares. Such purchasers of the
Bank’s shares as mentioned above shall include those who directly or indirectly assume the obligations due
to purchase of the shares of the Bank.

The Bank or the bank subsidiaries (subsidiary companies) shall not offer any financial aid at any time by
any means in order to reduce or relieve the obligations of the aforesaid purchasers due to their purchase or
intention of purchase of the shares of the Bank.

This clause does not apply to the circumstances as defined in Article 38.

Article 37 The “financial aid” referred to in this chapter shall include but not limited to the following
means:

@D donation;

(I)  guarantee (including the guarantor’s bearing responsibility or offering property to guarantee the
obligator’s performance of obligations), compensation (but excluding the compensation arising from
the Bank’s fault), relief or waiver of rights;

(IIT) providing loans or entering into an agreement in which the Bank performs its obligations prior to
other parties; change of the parties to such loans and agreement as well as transfer of rights in such
agreement;

(IV) financial aid provided by the Bank in any other form when the Bank is insolvent or has no net assets
or such financial aid will lead to great decrease of net assets.

The obligations referred to in this chapter shall include the obligations of the obligator by signing an
agreement or making an arrangement or changing its financial status in any other ways, regardless of
whether or not the aforesaid agreement or arrangement is enforceable, or whether or not such obligations are
assumed by the obligator individually or jointly with other persons.



Article 38 The following acts shall not be deemed as the acts forbidden under Article 36:

@

1y

(1)

av)

V)

(VD)

where the Bank provides the relevant financial aid in good faith for the benefit of the Bank and the
main purpose of the financial aid is not to purchase shares of the Bank, or the financial aid is an
incidental part of an overall plan of the Bank;

lawful distribution of the Bank’s property in the form of dividends;

distribution of dividends in the form of shares;

reduction of registered capital, shares repurchases, adjustment of shareholding structure, etc., in
accordance with the Articles;

provision of loans by the Bank within its business scope and in normal business (provided that the
provision does not lead to a reduction in the net assets of the Bank or that even if it constitutes a
reduction, the financial aid was paid out of the Bank’s distributable profits); and

provision of fund by the Bank for a staff shareholding scheme (provided that the provision does not
lead to a reduction in the net assets of the Bank or that even if it constitutes a reduction, the financial

aid was paid out of the Bank’s distributable profits).

CHAPTER 5 SHARE CERTIFICATE AND REGISTER OF SHAREHOLDERS

Article 39 The shares of the Bank shall be in registered form. Share certificate shall state the following

items:

Y

uy

(110

av)

V)

the name of the Bank;

the establishment date of the Bank;

the class of the share, par value, and the number of shares represented by the certificate;

the serial number of the share certificate; and

other items that should be stated pursuant to the Company Law and regulations of securities
regulatory authorities of the jurisdiction where the Bank’s shares are listed.

The overseas listed foreign shares issued by the Bank may adopt the foreign depository receipt or other

derivative forms of share certificate in accordance with the laws of the jurisdiction of listing and the

practices for securities registration and deposit.

Article 40 The share certificate shall be signed by the chairman. Where the signatures of other senior

management personnel of the Bank are required by the securities regulatory authorities of the jurisdiction

where the Bank’s shares are listed, the share certificate shall also be signed by such other senior

management personnel. The signature of the chairman or other senior management personnel on the share

certificates may also be in printed form.
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The share certificate of the Bank shall come into force after the Bank seal is affixed thereto or printed
thereon. Affixing the seal of the Bank on the share certificates shall be authorized by the Board of Directors.

Where power is granted to issue share warrants to bearer, no new share warrant shall be issued to replace
one that has been lost, unless the Bank is satisfied beyond reasonable doubt that the original has been

destroyed.

Stipulations of the securities regulatory authority of the jurisdiction where the Bank’s shares are listed shall
be applicable in the case where shares of the Bank are issued and transacted in a paperless manner.

Article 41 The names of shareholders of the Bank, as well as the following items, shall be recorded in the
register of shareholders:

1)) the name, address or domicile, occupation or nature of each shareholder;

(I)  the class and number of shares held by each shareholder;

(IIT) payment already paid for the shares held by each shareholder;

(IV) the serial number of share certificate held by each shareholder;

(V) the date on which each shareholder is registered as a shareholder;

(VI) the date on which each shareholder ceases to be a shareholder.

Unless proved to the contrary, the register of shareholders is the sufficient proof showing that the
shareholder holds the shares of the Bank.

Article 42 The Bank may deposit the register of shareholders of the overseas listed foreign shares abroad
and entrust a foreign proxy to manage it in accordance with the understanding and agreement reached
between the securities regulatory authority under the State Council and the overseas securities regulatory
authorities. The original register of shareholders of the overseas listed foreign shares that are listed in SEHK
shall be kept in Hong Kong.

The Bank shall keep a duplicate of the register of shareholders of the overseas listed foreign shares at its
domicile. The appointed foreign proxy shall ensure that the original and duplicate of the register of

shareholders of the overseas listed foreign shares are consistent at all time.

In case the original and duplicate of the register of shareholders of the overseas listed foreign shares are
inconsistent, the original shall prevail.

Article 43 The Bank shall keep a complete register of shareholders.
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The register of shareholders shall include the following parts:

@ a register of shareholders deposited at the domicile of the Bank other than those as defined in items
(II) and (III) of this article;

(II)  the register of shareholders of the overseas listed foreign shares of the Bank kept at the jurisdiction of
the overseas stock exchange;

(IIT)  the register of shareholders kept in such other places as the Board of Directors may decide necessary
for listing purposes.

Article 44 Each part of the register of shareholders shall not overlap each other. In case of the transfer of
certain registered shares in the register of shareholders, such shares shall not be registered into other parts of
the register of shareholders during the period of continued existence of such shares.

Change or correction of each part of the register of shareholders shall be conducted in accordance with laws
of the jurisdiction where each part of the register of shareholders is deposited.

Article 45 Registration of change in the register of shareholders due to shares transfer shall not be allowed
within thirty days before the shareholders’ general meeting is held or within five days prior to the base date
on which the Bank decides to distribute dividends.

Other rules stipulated by the securities regulatory authority of jurisdiction where the Bank’s shares are listed
shall prevail.

Article 46 If the Bank convenes shareholders’ general meeting, distributes dividends, conducts liquidation
or other activities where the equity interests need to be confirmed, the Board of Directors or the convener of
the shareholders’ general meeting shall decide the date of record. When the date of record expires, the
shareholders in the register shall be the ones who enjoy the relevant interests.

Article 47 Anyone who has dissidence over the register of shareholders and requests to register his/her
name in the register of shareholders or to delete his/her name from the register of shareholders may apply to
the competent court for correction of the register of shareholders.

Article 48 If the share certificate (i.e. the “original share certificate) held by any shareholder registered in
the register of shareholders or by any person who requests to register his/her name in the register of
shareholders is stolen, lost or destroyed, the shareholders may apply to the Bank for reissuing of new share
certificate concerning such shares (i.e. the “relevant shares™).

Application for reissuing of the share certificate from shareholders of domestic shares whose share

certificate is stolen, lost or destroyed shall be dealt with in compliance with relevant provisions of the
Company Law.
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Applications for reissuing of the share certificate from shareholders of overseas listed foreign shares whose

share certificate is stolen, lost or destroyed shall be dealt with in compliance with laws of the jurisdiction

where the original register of shareholders of the overseas listed foreign shares is deposited, rules of the

stock exchange or other relevant regulations.

Where the share certificates held by shareholders of overseas listed foreign shares listed in SEHK by the

Bank are stolen, lost or destroyed, the application for reissuing shall comply with the following
requirements:
@D the applicant shall file the application in the standard form specified by the Bank and enclose the

1y

(1)

av)

V)

(VD

(VID)

(VIID)

notarial deed or the statutory declaration documents. The notarial deed or the statutory declaration
documents shall include the reason for the application, how the share certificate is lost and the proof,
and the declaration that no one else may request to register as shareholder of the relevant shares.

before the Bank decides to reissue the new share certificate, the Bank has not received any
declaration that anyone except the applicant has requested to register as the shareholder of such
shares.

if the Bank decides to reissue the new share certificate to the applicant, it shall publish the notice on
reissuing such share certificate on the newspapers specified by the Board of Directors. The period of
notice shall be ninety days and the notice shall be republished at least once every thirty days.

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

If the application for reissuing of new share certificate has not been approved by the registered
shareholders of relevant shares, the Bank shall mail the copy of the notice to be published to such
shareholders.

if the ninety-day period of notice and display as defined in items (IIT) and (IV) of this article expires
and the Bank has not received any objection against such reissuing of new share certificate, then the
Bank may reissue such new share certificate in accordance with the application of the applicant.

when the Bank reissues the new share certificate according to this provision, it shall immediately
cancel the original share certificate and shall record such cancellation and reissuing in the register of
shareholders.

all the costs and expenses incurred by the Bank’s cancellation of the original share certificate and

reissuing of new share certificate shall be borne by the applicant. The Bank shall have the right to
refuse to take any action before the applicant provides any reasonable guarantee.
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Article 49 After the Bank reissues the new share certificate in accordance with the Articles, the names of
the bona fide purchasers who obtain the aforesaid new share certificate or the shareholders who subsequently
register as the owner of such shares (provided that he/she is a bona fide purchaser) shall not be deleted from
the register of shareholders.

Article 50 The Bank shall assume no liability to compensate those who suffered loss due to the Bank’s
cancellation of the original share certificate or reissuing of new share certificate, unless such persons can
prove fraud on the part of the Bank.

CHAPTER 6 SHAREHOLDERS AND SHAREHOLDERS’
GENERAL MEETING

SECTION 1 SHAREHOLDERS

Article 51 Shareholders of the Bank shall be persons who lawfully hold the shares of the Bank and whose
names are registered in the register of shareholders.

Shareholders shall enjoy rights and undertake obligations according to the class and number of shares held
by them. Shareholders who hold the same class of shares shall enjoy the equal rights and undertake the
equal obligation.

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

@O the Bank shall not register more than four persons as the joint shareholders of any shares;

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

(IIT) if one of the joint shareholders dies, then only other living persons of the joint shareholders shall be
deemed by the Bank as the owners of the relevant shares, but the Board of Directors shall have the
right to request them to provide the death certification documents that it deems appropriate for the
purpose of amending the register of shareholders;

(IV) for joint shareholders of any shares, only the joint shareholder who ranks first in the register of
shareholders shall have the right to receive the relevant share certificate from the Bank, to receive the
notice from the Bank, to attend the shareholders’ general meeting of the Bank or to exercise all the
voting rights concerning the relevant shares. The notice delivered to the aforesaid person shall be
deemed to have been delivered to all the joint shareholders of the relevant shares.

Article 52 Shareholders of ordinary shares of the Bank shall have the following rights:

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

(IT) attending or entrusting proxy to attend meetings of shareholders and exercise the voting rights;
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(IIT)  supervising business operation of the Bank and putting forward suggestions or inquiries accordingly;
(IV) transferring shares in accordance with laws, regulations, rules, regulatory documents, relevant
regulations of the securities regulatory authority of the jurisdiction where shares of the Bank are listed

as well as the Articles;

(V)  obtaining relevant information in accordance with the Articles, including:

I. obtaining the Articles after paying relevant cost;

2. counterfoils of the bonds of the Bank;

3. financial and accounting reports of the Bank;

4. reviewing and making copies of the following documents after paying reasonable costs:

(1)  all parts of the register of shareholders;

(2)  personal information of the director, supervisor, president and other senior management
personnel of the Bank;

3) status of share capital of the Bank;

(4)  report on the aggregate par value, quantity, highest price and lowest price of each class
of shares repurchased by the Bank since the last accounting year, as well as all the
expenses paid by the Bank therefore;

(5)  minutes of shareholders’ general meeting, resolutions of board meetings and resolutions
of meetings of the Board of Supervisors;

(VI) participating in the distribution of the Bank’s remaining property in proportion to the number of
shares held by the shareholders when the Bank is terminated or liquidated;

(VII) other rights conferred by laws, regulations, rules, regulatory documents and the Articles.

The Bank shall not exercise any power to freeze or prejudice the rights attached to any shares held by it in
other manners just because any person who directly or indirectly owns interests has not disclosed their
interests to the Bank.

Article 53 Shareholders shall submit to the Bank the written documents certifying the class and quantity of
shares of the Bank held by them when they intend to review the information or documents stated in item (V)
of the preceding Article. After the Bank verifies the identity of such shareholders, it shall provide the
information and documents as required by such shareholders.
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Article 54 Shareholders of ordinary shares of the Bank shall undertake the following obligations:

@ abiding by the Articles;

(II)  paying share capital according to the number of shares subscribed by them and the method of capital
injection;

(IIT)  major shareholder shall make a true, accurate and complete disclosure of the particulars of the related
parties to the Board of Directors, and undertake to promptly report to the Board of Directors of the
Bank in case of any changes of their relationship in order to perform fiduciary duty to the Bank;

(IV) shall support the Board of Directors to formulate a reasonable capital plan;

(V)  shall not abuse the shareholders’ rights thus damaging the interests of the Bank or other shareholders;
shall not abuse the independent legal person status of the Bank and the limited liability of
shareholders thus damaging the interests of creditors of the Bank;

(VD if the shareholders of the Bank abuse the shareholders’ rights thus causing loss to the Bank or other
shareholders, they shall assume the liability of compensation according to law;

(VII) if the shareholders of the Bank abuse the independent legal person status of the Bank and the limited
liability of shareholders and evade repayment of debts thus seriously damaging the interests of the
creditors of the Bank, they shall assume joint liability for the debts of the Bank;

(VIID) shall not take advantage of or interfere with the decision-making and management authority entrusted
to the Board of Directors and senior management under the Articles, and shall not bypass the Board
of Directors and senior management and directly interfere with the operations and management of the
commercial bank;

(IX) other obligations imposed by laws, regulations, rules, regulatory documents and the Articles.

Shareholders shall not assume any responsibility for further capital contribution other than the conditions
agreed to by the subscriber of the relevant shares on subscription.

Article 55 The controlling shareholders have a fiduciary duty to the Bank and other shareholders. The
controlling shareholders shall strictly comply with laws, regulations, rules, regulatory documents and the
Articles when exercising their rights as investors, and shall not abuse their position to gain improper
benefits, or cause detriments to the lawful interests of the Bank and other shareholders.
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Except for the obligations as required by laws, regulations, rules, regulatory documents or relevant
regulations of the securities regulatory authorities of the jurisdiction where shares of the Bank are listed, the
controlling shareholders shall not make any decisions that impair the interests of all or some of the
shareholders concerning the following aspects when they exercise their rights as shareholders by exercising
their voting rights:

D exempting the responsibility of the director and the supervisor to act in good faith for the maximum
benefit of the Bank;

(I)  approving the director and the supervisor to deprive the property of the Bank (including but not
limited to the opportunities favorable to the Bank) in any form for their own benefits or for the
benefits of others;

(IIT) approving the director and the supervisor to deprive the individual interests of other shareholders
(including but not limited to any distribution rights, voting rights, but excluding the restructuring of
the Bank which is submitted to the shareholders’ general meeting for approval in accordance with the
Articles) for their own benefits or for the benefits of others.

Article 56 The shareholders shall strictly comply with laws, regulations, rules, regulatory documents,
relevant regulations of the securities regulatory authority at the jurisdiction where the shares of the Bank are
listed and the conditions and procedures defined by the Articles when they nominate candidates for the
director and the supervisor of the Bank. The candidates for the director and the supervisor nominated by the
shareholders shall have relevant professional knowledge as well as decision-making and supervision
capacity. The resolution on the election by the shareholders’ general meeting or the engagement by the
Board of Directors does not require the approval procedure of any shareholder. The appointment and
removal of senior management personnel by shareholders superseding the shareholders’ general meeting and
Board of Directors shall be deemed as invalid.

Article 57 The major shareholder herein shall refer to the shareholder who directly, indirectly or jointly

holds or controls 5% or more of shares or voting rights of the Bank and has significant influence on the

decision-making of the Bank.

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

@ The person may elect more than half of the directors when acting alone or in concert with others;

(II)  The person may exercise more than thirty percent of the total voting shares of the Bank or control the
exercise of more than thirty percent of the total voting shares of the Bank when acting alone or in

concert with others;

(IIT)  The person holds more than thirty percent of outstanding shares of the Bank when acting alone or in
concert with others;

(IV) The person may have de facto control over the Bank in any other manner when acting alone or in
concert with others.
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The term “acting in concert” herein shall mean the act or fact where investors, through agreement and other
arrangement, jointly expand with other investors the number of voting shares of a listed company which can
be dominated by them.

Article 58 The conditions of facility that the Bank offers to the shareholders shall not be more favourable
than those offered to other customers of the same type of facility.

Article 59 The voting rights of shareholder(s), particularly the major shareholder(s) at the shareholders’
general meetings, as well as the voting rights of the director(s) acting as proxy(ies) of such shareholder at
the board meeting, shall be subject to restrictions during the overdue period. According to the scope
approved by the law, the Bank shall have the right to withhold the dividends of such shareholders as
repayment of their overdue loans, and any assets to be distributed to such shareholders in the Bank’s
liquidation process shall also be used in priority for repayment of their outstanding loans to the Bank.

Article 60 Shareholders shall strictly comply with the rules set out in the law, rules, regulations, regulatory
documents and the Articles and serve a prior notice to the Board of Directors if they use their share
certificate as guarantee for themselves or others.

Where a shareholder who has representation on the Board of Directors or the Board of Supervisors, or
directly, indirectly or jointly holds or controls more than two percent of voting rights in the Bank pledges his
equity interests in the Bank, it shall make prior filing to the Board of Directors of the Bank, which shall
state the basic information of the pledge including the reasons for the pledge, the number of shares involved,
the term of pledge and the particulars of the pledges. Where the Board of Directors considers the pledge to
have material adverse impacts on the stability of the Bank’s shareholding structure, corporate governance,
risk and connected transaction control, the filing shall not be accepted. The director(s) nominated by a
shareholder proposing to pledge his shares in the Bank shall abstain from voting at the meeting of the Board
of Directors at which such proposal is considered.

Article 61 Upon the registration of the pledge of equity interests, the shareholders involved shall provide
the Bank with the relevant information in relation to the pledge of equity interests in a timely manner, so as
to facilitate the Bank’s risk management and information disclosure compliance.

Article 62 Shareholders shall not pledge the Bank’s share certificate if the balance of loans they borrowed
from the Bank exceeds the audited net book value of shares held by them in the previous year.

Article 63 Where a shareholder pledges 50 percent or more of his equity interests in the Bank, the voting
rights of such shareholder at the shareholders’ general meeting, as well as the voting rights of the director(s)
acting as proxy(ies) of such shareholder at board meetings, shall be subject to restrictions.

Article 64 The written agreement shall be signed for the transaction between the Bank and the
shareholders. The agreement shall be signed based on the principle of equality, willingness and equivalence
and for valuable consideration, and the content of the agreement shall be clear and specific.

Article 65 If any director(s) and senior management personnel(s) in the course of execution of the Bank’s

duties violate(s) the laws, regulations, rules, regulatory documents or the provision of the Articles thus
causing any loss to the Bank, shareholders holding more than one percent of the shares of the Bank
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individually or jointly for a continuous period of more than 180 days shall have the right to request the
Board of Supervisors in writing to institute proceedings at the people’s court (against such director or senior
management personnel); if the Board of Supervisors in the course of execution of the Bank’s duties violates
the laws, rules or the provision of the Articles thus causing any loss to the Bank, the aforesaid shareholders
may in writing request the Board of Directors to institute proceedings at the people’s court against the Board
of Supervisors.

If the Board of Supervisors or the Board of Directors refuses to institute proceedings upon receipt of the
written shareholders’ request referred to above or fails to institute proceedings within thirty days after
receipt of the request or in case of emergency, the Bank may suffer irrecoverable loss if proceedings are not
instituted immediately, the shareholders referred to above shall have the right to directly institute
proceedings at the people’s court in their own names for the benefit of the Bank.

If a person infringing the lawful interests of the Bank thus causing loss to the Bank, the shareholders
stipulated in the first paragraph of this article may institute proceedings at the people’s court according to
the provisions of the preceding two paragraphs.

Article 66 If any director(s) or senior management personnel(s) violate(s) laws, regulations, regulatory
documents or the provision of the Articles thus affecting the interests of shareholders, shareholders may
institute proceedings at the people’s court (against such director(s) or senior management personnel(s)).

SECTION 2 GENERAL PROVISIONS OF SHAREHOLDERS’ GENERAL MEETING

Article 67 The shareholders’ general meeting is the organ of power of the Bank and shall legally exercise
the following duties and powers:

@ deciding on the business policies and investment plans of the Bank;

(I)  electing and replacing directors not appointed from staff representatives and deciding on matters
concerning their compensation;

(IIT) electing and replacing supervisors not appointed from staff representatives and deciding on matters
concerning their compensation;

(IV) examining and approving work report of the Board of Directors;

(V)  examining and approving work report of the Board of Supervisors;

(VD) examining and approving the Bank’s annual financial budget and final account proposals;

(VII) examining and approving the Bank’s plans for profit distribution and loss make-up;

(VIII) adopting resolutions concerning the increase or decrease of the Bank’s registered capital;

(IX) adopting resolutions on merger, division, dissolution, liquidation or change of corporate form of the
Bank;
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(X) adopting resolutions on issuance of the Bank’s bonds or other securities and public listing;

(XI) adopting resolutions on the engagement, dismissal or discontinuation of engagement of accounting
firms by the Bank;

(XII) amending the Articles;

(XIII) examining and approving proposals raised by the shareholders who individually or jointly hold more
than three percent of the voting shares of the Bank;

(XIV) examining and approving the establishment of legal persons, material merger and acquisition, material
investment, material assets disposal and material guarantee and other matters;

(XV) examining and approving the issues regarding changing the use of proceeds;
(XVI) examining the share incentive plans;
(XVII) adopting resolutions on repurchase of the shares of the Bank.

(XVIII)examining the related party transactions that shall be examined and approved by the shareholders’
general meeting as stipulated by laws, regulations, rules, regulatory documents and relevant
regulations of the securities regulatory authority of the jurisdiction where the shares of the Bank are
listed;

(XIX) reviewing the performance assessment reports of directors and supervisors prepared by the Board of

Supervisors;

(XX) examining other issues that shall be approved by the shareholders’ general meeting as stipulated by
laws, regulations, rules and relevant regulations of the securities regulatory authority of the
jurisdiction where the shares of the Bank are listed as well as the Articles.

The above matters within the scope of powers of the shareholders’ general meeting shall be discussed and
decided by the shareholder’s general meeting, but the shareholders’ general meeting may authorize the
Board of Directors to decide such matters under circumstances that are necessary, reasonable and legal. The
content of authorization shall be clear and specific.

For the authorization to the Board of Directors by the shareholders’ general meeting, if matters authorized
are those that shall be adopted by the shareholders’ general meeting by means of the general resolution as
specified in the Articles, they shall be adopted by more than half of the voting rights held by the
shareholders (including shareholder proxies) present at the meeting. If matters authorized are those that shall
be adopted by the general meeting of Shareholders by means of special resolution as specified in the
Articles, they shall be adopted by more than two-thirds of the voting rights held by the shareholders
(including shareholder proxies) present at the meeting.
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Article 68 The Board of Directors shall draft the rules of procedures for the shareholders’ general meeting
including the meeting notice, way of convening the meeting, document preparation, way of voting, proposal
submission system, meeting minutes, signature and abstention of related shareholders, and the rules shall be
executed after being examined and approved by the shareholders’ general meeting.

Article 69 Unless the Bank is in crisis or under other special circumstances, it shall not sign an agreement
with any person other than directors, supervisors, presidents and other senior management personnel of the
Bank for the delegation of the whole business management or the important business management of the
Bank to such person without the approval through a special resolution of the shareholders’ general meeting.

Article 70 There are two types of shareholders’ general meeting: annual general meeting and extraordinary
general meeting. The shareholders’ general meeting is generally convened by the Board of Directors.

The annual general meeting shall be held once a year within six months after the end of the previous
accounting year. If the meeting has to be postponed due to special reasons, it shall be reported to CBRC in

time with the reasons stated.

An extraordinary general meeting shall be convened within two months from the occurrence date of any of
the following events:

@ the number of directors is less than the minimum quorum stipulated in the Company Law or less than
two-thirds of the number stipulated in the Articles;

(II)  the amount of the Bank’s loss that have not been made up reaches one-third of the Bank’s total paid-
in share capital;

(IIT) shareholders who individually or jointly hold more than ten percent of the voting shares of the Bank
request to convene the meeting in writing;

(IV) the Board of Directors deems necessary;
(V) the Board of Supervisors proposes to convene the meeting;
(VI) other circumstances stipulated by laws, regulations, rules, regulatory documents or the Articles.

The number of shares held referred to in item (III) above shall be calculated on the date when the
shareholders put forward a written request.

Article 71 When the Bank is to convene a shareholders’ general meeting, it shall issue a written notice
forty-five days prior to the meeting, informing all the registered shareholders of the matters to be examined
at the meeting as well as the date and place of the meeting. Shareholders that intend to attend the
shareholders’ general meeting shall, before twenty days prior to the meeting, deliver a written reply to the
Bank on the meeting attendance.

-21 -



The Bank shall, on the premise of ensuring the lawfulness and validity of the shareholders’ general meeting,
provide facilities to the shareholders attending the shareholders’ general meeting by adopting various
methods and channels including the provision of up-to-date information technology measures such as online
voting platforms.

Article 72 Shareholders who individually or jointly hold more than three percent of shares of the Bank
may provide an interim proposal and submit it in writing to the Board of Directors ten days before the
shareholders’ general meeting is convened. The Board of Directors shall issue a supplementary notice for the
shareholders’ general meeting within two days upon receipt of the proposal and submit such proposal to the
shareholders’ general meeting for approval. The content of the interim proposal shall be within the scope of
authority of the shareholders’ general meeting and there shall be clear and definite topics and specific
matters to be resolved.

The shareholders’ general meeting shall not vote and make a resolution on proposals which are not specified
in the notice or the supplementary notice or not in compliance with the previous provision.

After the notice of the shareholders’ general meeting is issued, the shareholder’s general meeting shall not
be postponed or cancelled without a proper reason and the proposals stated in the notice of the shareholders’
general meeting shall not be cancelled. In the event of any postponement or cancellation of the shareholders’
general meeting, the convener shall issue an announcement and state the reasons therein at least two working
days before the original date of the shareholders’ general meeting.

Article 73 The proposals of the shareholders’ general meeting shall satisfy the following conditions:

D the contents shall not conflict with laws, regulations, rules, regulatory documents and the Articles and
shall fall within the business scope of the Bank and the scope of authority of the shareholders’
general meeting;

(IT)  there shall be clear and definite topics and specific matters to be resolved;

(IIT)  submit or deliver to the Board of Directors in writing.

Article 74 The Bank shall calculate the number of voting shares represented by the shareholders intending
to attend the shareholders’ general meeting based upon the written replies received twenty days prior to the
shareholders’ general meeting. Where the number of voting shares held by shareholders intending to attend
the shareholders’ general meeting reaches more than one half of the total number of voting shares of the
Bank, the meeting may be held. Where such number of voting shares is not reached, the Bank shall issue an
announcement to notify the shareholders of the matters to be discussed at the shareholders’ general meeting
and the place, date and time of the meeting within five days. The Bank may convene the shareholders’
general meeting after such announcement has been made.

Article 75 The meeting notice for the shareholders’ general meeting shall satisfy the following
requirements.

1)) in written form;
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(I)  specifying the place, date and time of the meeting;

(IIT)  describing the matters to be discussed at the meeting;

(IV) providing shareholders with materials and explanations necessary for them to make sensible decisions
regarding the matters to be discussed, including (but not limited to) specific terms and agreement (if
any) for a proposed transaction, and a detailed explanation of its causation and consequence where
the Bank proposes a merger, repurchase of shares, restructuring of share capital or other form of
restructuring;

(V)  where any director, supervisor, president and other senior management personnel has an important
interest with regard to matters to be discussed, then the nature and extent of that interest shall be
disclosed. Where the impact of the matters to be discussed on such director, supervisor, president and
other senior management personnel who are shareholders is different from the impact on other
shareholders of the same type, then that difference shall be illustrated;

(VD) containing the full text of any special resolution proposed to be passed at the meeting;

(VII) providing a clear description stating that all shareholders who have the right to attend and vote at the
shareholders’ general meeting have the right to entrust one or more proxies, as necessary, who does
not need to be shareholders of the Bank, to attend and vote at the meeting;

(VIII) stating the time and place for the delivery of proxy letter of the meeting.

Article 76 Except as otherwise provided in the Articles, the notice of a shareholders’ general meeting shall
be delivered by hand or by pre-paid post to all shareholders, (whether or not such shareholder has a voting
right at the shareholders’ general meeting). The address of the recipient shall be the address registered in the
register of shareholders. The notice of a shareholders’ general meeting may be in the form of an
announcement for shareholders of domestic shares.

The announcement mentioned above shall be published in one or more newspapers designated by the
securities regulatory authority of the State Council forty-five to fifty days prior to the meeting. All
shareholders of domestic listed shares shall be deemed as having received the notice of shareholders’ general
meeting upon the publication of the announcement.

Subject to laws, regulations, rules, regulatory documents and relevant regulations of the securities regulatory
authority of the jurisdiction where shares of the Bank are listed, the Bank may also issue notice of the
shareholders’ general meeting by making announcement in the Bank’s website and the websites designated
by SEHK for the shareholders of overseas listed foreign shares, in lieu of the delivery of such notice by
hand or by pre-paid post to the shareholders of overseas listed foreign shares.
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Article 77 Any shareholder who has the right to attend and vote at a shareholders’ general meeting shall
have the right to appoint one or more persons (not necessarily shareholder(s)) as his/her proxy to attend and
vote at the meeting. Such proxy may exercise the following rights in accordance with the shareholder’s
appointment:

@ the right to speak at the shareholders’ general meeting;

(I)  the right to require by himself/herself or jointly with others to request for voting by poll;

(IIT)  the right to vote by a show of hands or ballot, in case the shareholder has appointed more than one
proxy, such proxies can only exercise the voting right by poll.

Article 78 Shareholders shall appoint proxy in writing. The proxy form shall be signed by the appointor or
its authorized representative who has been authorized in writing. If the appointor is a legal person or other
organization, the document shall be affixed with the legal person’s seal or seal of the organization or signed
by its director, or legal representative or duly authorized representative.

Individual shareholder attending the meeting in person shall present his/her identification card, effective
certificate/proof of his/her identification and stock account card. When a proxy attends the meeting in place
of the shareholder, he/she shall present his/her valid identification card and the power of attorney issued by
the shareholder.

Legal person shareholders shall be represented by its legal representative or proxy entrusted by its legal
representative to attend the meeting. Legal representative attending the meeting shall present his/her
identification card, effective proof of his/her qualification as a legal representative. When a proxy is
entrusted to attend the meeting, he/she shall present his/her identification card, written power of attorney
issued by the legal representative of the legal person shareholder.

Article 79 The proxy form for voting shall be placed at the domicile of the Bank, or at other place
designated in the notice of meeting, at least twenty-four hours prior to convening of the meeting which the
relevant matters will be voted on, or twenty-four hours prior to the designated voting time. If the proxy form
is signed by a person authorized by the appointor, the power of attorney or other authorization document
shall be notarized. The notarized power of attorney or other authorization document shall be placed together
with the proxy form authorizing the proxy to vote at the domicile of the Bank or other place designated in
the notice of meeting.

Article 80 Any format of blank proxy form issued by the Board of Directors of the Bank to the
shareholders for the appointment of proxies shall give the shareholder free choice to instruct their proxies to
cast an affirmative or, negative vote or abstain from voting, and to give separate instructions on each matter
to be voted at the meeting. The proxy form shall state that the proxy may vote at his/her discretion if the
appointor does not give any instruction.

Article 81 If, before voting, the appointor has passed away, lost his/her ability to act, withdrawn the
appointment, withdrawn the authorization to sign the proxy form, or transferred all his/her shares, the vote
cast by the proxy in accordance with the proxy form shall remain valid so long as the Bank has not received
the written notice regarding such matters before the commencement of relevant meeting.
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SECTION 3 CONVENING OF SHAREHOLDERS’ GENERAL MEETING

Article 82 More than half of the independent directors may jointly propose to the Board of Directors to
convene extraordinary general meeting and the proposal shall be made in writing to the Board of Directors.
For such proposal, the Board of Directors shall, in accordance with laws, regulations, rules, regulatory
documents and the Articles, make a response in writing on whether or not it agrees to convene an
extraordinary general meeting within ten days upon receipt of such proposal.

If the Board of Directors agrees to convene an extraordinary general meeting, a notice of convening the
extraordinary general meeting shall be issued within five days after the resolution of the Board of Directors
is passed. If the Board of Directors refuses to convene the extraordinary general meeting, it shall give an
explanation and issue an announcement in accordance with relevant regulations.

Article 83 The Board of Supervisors shall have the right to propose to the Board of Directors to convene
an extraordinary general meeting and the proposal shall be made in writing to the Board of Directors. The
Board of Directors shall make a written response as to whether or not it agrees to convene such an
extraordinary general meeting within ten days upon receipt of the proposal in accordance with laws,
regulations, rules, regulatory documents and the Articles.

If the Board of Directors agrees to convene an extraordinary general meeting, a notice of convening the
extraordinary general meeting shall be issued within five days after the resolution of the Board of Directors
is passed. Changes made to the original proposal in the notice shall be approved by the Board of
Supervisors.

In case the Board of Directors refuses to convene an extraordinary general meeting, or does not give any
response within ten days upon receipt of the proposal, the Board of Directors shall be deemed to be unable
or have failed to perform its duty to convene shareholder’s general meeting, and the Board of Supervisors
may convene and preside over the meeting by itself.

Article 84 Shareholders who individually or jointly hold more than ten percent of the shares of the Bank
(hereinafter referred to as the “proposing shareholders”) shall have the right to request the Board of
Directors to convene an extraordinary general meeting. Such request shall be made in writing to the Board
of Directors. The Board of Directors shall make a written response as to whether or not it agrees to convene
the extraordinary general meeting within ten days upon receipt of the request in accordance with laws,
regulations, rules, regulatory documents and the Articles hereof.

If the Board of Directors agrees to convene an extraordinary general meeting, a notice of convening the
extraordinary general meeting shall be issued within five days after the resolution of the Board of Directors
is passed. Changes made to the original request shall be approved by the proposing shareholders.

If the Board of Directors refuses to convene an extraordinary general meeting, or does not give any response
within ten days upon receipt of the request, the proposing shareholders shall have the right to propose to the
Board of Supervisors to convene the extraordinary general meeting. Such proposal shall be made in writing
to the Board of Supervisors.
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If the Board of Supervisors agrees to convene an extraordinary general meeting, a notice of convening the
extraordinary general meeting shall be issued within five days upon receipt of the proposal. Changes made
to the original proposal shall be approved by the proposing shareholders.

If the Board of Supervisors fails to give the notice of such a meeting within the specified time limit, it shall
be deemed to have failed to convene or preside over the meeting, in which case, shareholders who either
individually or jointly hold more than ten percent of the Bank’s shares for more than ninety consecutive
days (hereinafter referred as the “convening shareholders™) shall have the right to convene and preside over
the meeting by themselves.

Article 85 When the Board of Supervisors or the convening shareholders decide to convene an
extraordinary general meeting by themselves, they shall notify the Board of Directors in writing, and file
with the securities regulatory authority of the State Council in the place where the Bank is situated and the
stock exchange of jurisdiction where the shares of the Bank are listed. The Board of Supervisors or the
convening shareholders shall issue a notice of convening the extraordinary general meeting. The content of
the notice shall comply with the following requirements and the provision in Article 76:

@O no new content shall be added to the proposal, otherwise, the convening shareholders or the Board of
Supervisors shall make a new request to the Board of Directors for convening of the extraordinary
general meeting according to the aforesaid procedures;

(I)  the meeting shall be held at the domicile of the Bank.

Before the resolution of shareholders’ general meeting is announced, the proportion of shares held by the
convening shareholders should not be less than ten percent.

Article 86 If the Board of Supervisors or shareholders convene a shareholders’ general meeting on their
own, the Board of Directors and the secretary of the Board of Directors shall cooperate accordingly. The
Board of Directors shall provide the register of shareholders as at the date of the shareholding registration
date.

Article 87 Reasonable expenses incurred by shareholders who convene the meeting on their own due to
the failure of the Board of Directors to convene the meeting as required by this section of the Articles, shall
be borne by the Bank and shall be deducted from the amount due from the Bank to those directors who have
not fulfilled their duty.

Article 88 Where the shareholders’ general meeting is convened by the Board of Directors, the chairman
shall act as the chairman of the meeting and shall preside over the meeting; if the chairman is unable or fails
to perform his/her duties, the vice chairman of the Board of Directors shall convene and preside over the
meeting; if the vice chairman is unable or fails to perform his/her duties, the Board of Directors may appoint
one director of the Bank to convene and preside over the meeting on its behalf; if no chairman is appointed,
shareholders present at the meeting may elect one to act as the chairman and preside over the meeting; if
shareholders fail to elect a chairman due to certain reason, the shareholder (including proxy) attending the
meeting and holding the most voting shares shall preside over the meeting.
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Where a shareholders’ general meeting is convened by the Board of Supervisors, the meeting shall be
presided over by the chairman of the Board of Supervisors; if the chairman of the Board of Supervisors is
unable or fails to perform his/her duties, the vice chairman of the Board of Supervisors shall preside over the
meeting; if the vice chairman is unable or fails to perform his/her duties, a supervisor jointly chosen by more
than half of the supervisors shall preside over the meeting.

The shareholders’ general meeting convened by shareholders themselves shall be presided over by the one
elected by the conveners.

Article 89 The Bank’s Board of Directors and other conveners shall adopt necessary measures to maintain
the order of the shareholders’ general meeting. Any act which disrupts in the shareholders’ general meeting,
makes trouble and infringes the lawful interests of shareholders shall be prohibited and reported on a timely
basis to relevant authorities for investigation and punishment.

SECTION 4 VOTING AND RESOLUTIONS AT SHAREHOLDERS’ GENERAL MEETING

Article 90 The resolutions of shareholders’ general meeting shall be divided into two types: general
resolutions, and special resolutions.

General resolutions made by the shareholders’ general meeting shall be adopted by more than half of voting
shares held by the shareholders (including their proxies) present at the meeting.

Special resolutions made by the shareholders’ the general meeting shall be adopted by more than two-thirds
of voting shares held by the shareholders (including their proxies) present at the meeting.

Article 91 The following matters shall be adopted by general resolution at the shareholders’ general
meeting:

@O the business policies and investment plans of the Bank;

(I)  work report of the Board of Directors and the Board of Supervisors;

(IIT) plans for profit distribution and loss make-up proposed by the Board of Directors;

(IV) engagement and dismissal of the members of the Board of Directors and the Board of Supervisors as
well as their compensation and the payment methods;

(V) annual financial budget proposal, final accounts, balance sheet, profits statement and other financial
reports of the Bank;

(VI) annual report of the Bank;

(VII) engagement and dismissal of accounting form:;

(VIII) guarantees provided for shareholders, de facto controllers and their related parties;
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(IX) Matters other than those stipulated by laws, regulations, rules, regulatory documents or the Articles
that shall be adopted by special resolutions.

Article 92 The following matters shall be adopted by special resolution at the shareholders’ general
meeting:

@D amendment of the Articles;

(II)  increase or reduction in registered capital of the Bank and issuance of any class of shares, warrants
and other similar securities;

(IIT) repurchase of the Bank’s shares;

(IV) division, merger, dissolution and liquidation of the Bank or change of corporate form;

(V) issuance of corporate bonds;

(VD) examination and approval or authorization to the Board of Directors to approve the establishment of
legal persons, material merger and acquisition, material investment, material assets disposal and
material guarantee and so on.

(VII) the share incentive plans;

(VIII) making adjustments to the profit distribution policy of the Bank pursuant to the requirements of the
laws, regulations, rules, regulatory documents and the Articles;

(IX) other matters stipulated by laws, regulations, rules, regulatory documents and the Articles, and
deemed by the shareholders’ general meeting in a general resolution as it will have material impact
on the Bank and require the adoption by a special resolution.

Article 93 When shareholders (including their proxies) attend the shareholders’ general meeting, they shall
exercise their voting rights according to the voting shares held by them, with each share representing one
vote.

The same voting right shall only be exercised by attending meeting in person, through the internet or any
one of the other voting methods. The first vote cast shall prevail if repeated voting occurs in relation to the

same voting right.

The shares of the Bank held by the Bank do not have any voting right and such shares shall not be counted
in the total voting shares held by the shareholders present at the shareholders’ general meeting.

The Board of Directors, independent directors and the shareholders who meet the relevant conditions may
collect the shareholders’ voting rights.
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Article 94 When a shareholders’ general meeting examines the related party transactions, the related
shareholders shall not participate in voting and the number of shares with voting rights represented by them
shall not be counted in the total number of valid votes; the announcement of the resolution of the
shareholders’ general meeting shall fully disclose the voting by unrelated shareholders.

The related shareholders may abstain from voting themselves or upon request by any other shareholder
attending the shareholders’ general meeting.

If any shareholder cannot exercise his/her voting right regarding a certain proposal, or is only restricted to
cast either affirmative or negative vote, the vote cast by such shareholder or his/her proxy, which violates
the aforesaid provisions or restrictions, shall not be counted into the voting result.

Article 95 Shareholders shall vote by show of hand at a shareholders’ general meeting, unless relevant
regulations of the securities regulatory authority of the jurisdiction where the shares of the Bank are listed
require voting by poll, or the following persons require voting by poll before or after voting by show of
hand:

D chairman of the meeting;

(II)  at least two shareholders or two proxies of shareholders with voting rights;

(IIT) one or several shareholders (including their proxies) holding more than ten percent of the voting
shares at the meeting, individually or jointly.

Unless someone proposes voting by poll, chairman of the meeting shall announce whether or not the
proposal is adopted according to the result of voting by a show of hands, and record it in the meeting
minutes as the final evidence. It shall be not necessary to demonstrate the number of affirmative or negative
votes or their proportion for the resolution adopted at the meeting.

The request for voting by poll can be withdrawn by the proposer.

Article 96 Voting by poll requested for matters concerning the election of chairman or suspension of the
meeting shall be conducted immediately; for other matters, the chairman of the meeting shall decide when to
conduct voting by poll. The meeting may continue to discuss other matters, and the voting result shall still

be deemed as the resolution adopted at the said meeting.

Article 97 In the case of voting by poll, shareholders (including their proxies) with two or more votes need
not cast all their votes as to vote for or vote against or abstain from voting.

When the number of votes for and against a resolution is equal, regardless whether the vote is taken by
hands or by ballot, the chairman of the meeting shall be entitled to one additional vote.

Article 98 Votes on each matter proposed to be examined at the meeting shall be counted on the spot and
the voting result shall be announced on the spot as well.
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Article 99 If the chairman of the meeting has any doubt about the voting result, he/she may organize to
count the votes. If the chairman does not count the votes, and the shareholders or their proxies present at the
meeting want to challenge the results announced by the chairman, they shall have the right to request for the
counting of the votes immediately after the announcement, and the chairman shall organize to count the
votes.

If votes are counted at a shareholders’ general meeting, the counting result shall be recorded in the meeting
minutes.

Article 100 The chairman of the meeting shall decide whether resolutions of the shareholders’ general
meeting are passed according to the voting results. The decision shall be final and the voting results shall be
announced at the meeting. The result of voting upon the resolutions shall be recorded in the meeting

minutes.

Article 101 If the resolution of the shareholders’ general meeting violates laws or administrative
regulations, it shall be deemed as invalid.

If the convening procedure and voting method of the shareholders’ general meeting violates laws,
administrative regulations or the Articles, or resolution contents violate the Articles, shareholders may,
within sixty days upon the date of adopting the resolution, request the people’s court to rescind the

resolutions.

If shareholders file lawsuit in accordance with the aforesaid term, the Bank may apply to the people’s court
to request the shareholders to provide corresponding guarantee.

If the Bank has registered the change in accordance with resolution of the shareholders’ general meeting,
and the people’s court declares such resolution be void or rescinded, the Bank shall apply to the company

registration authority for rescission of such registration of change.

Article 102 The shareholders’ general meeting shall be recorded in minutes which shall be conducted by
the secretary of the Board of Directors, and the minutes shall include the contents set forth below:

1)) time, place, agenda and name of the convener of the meeting;

(II)  names of the chairman, directors, supervisors, president, secretary of the Board of Directors and other
senior management personnel present or present as a non-voting attendee at the meeting;

(IIT) number of shareholders and their proxies present at the meeting, the total number of voting shares
held and the proportion to the total number of shares of the Bank;

(IV) discussion on the process, key points of the speech and voting result of each proposal;

(V) inquiries, advices or proposals of the shareholders and related reply or explanation;

(VD) name of the lawyer(s), vote calculator(s) and person(s) who supervise(s) the calculating of the votes;
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(VII) other contents required to be recorded in the minutes by the Articles.

Article 103 Minutes of the shareholders’ general meeting shall be signed by the directors present at the
meeting and chairman of the meeting, and shall be kept in the registered domicile of the Bank together with
the signature list of shareholders attending the meeting and the proxy form as archive of the Bank.
Article 104 Shareholders may review the duplicates of meeting minutes free of charge during office hours
of the Bank. If any shareholder requests for duplicates of relevant meeting minutes, the Bank shall deliver

the duplicates within seven days upon receipt of reasonable fees.

Article 105 When the shareholders’ general meeting is held, the Bank shall engage lawyers to provide
legal opinions on the follow issues and make an announcement:

@ whether the procedures of convening and holding the meeting comply with laws, administrative
regulations and the Articles;

(II)  whether the qualification of attendees and convener is legal and valid;

(IIT)  whether the procedure and result of voting is legal and valid;

(IV) legal opinions on other relevant issues requested by the Bank.

The resolutions of the shareholders’ general meeting shall be announced in a timely manner. The
announcement shall set out the number of shareholders and their proxies attending the meeting, the total
number of voting shares held and the proportion to the total number of voting shares of the Bank, the voting
method, and the voting results of each proposal.

If a proposal is not passed or a resolution passed at the previous shareholders’ general meeting is amended

at such shareholders’ general meeting, it shall be set out as a special reminder in the announcement on
resolutions of the shareholders’ general meeting.

CHAPTER 7 SPECIAL PROCEDURES FOR THE VOTING OF
CLASSIFIED SHAREHOLDERS

Article 106 Shareholders holding different class of shares shall be classified shareholders.

Classified shareholders shall enjoy the rights and assume the obligations in accordance with laws,
administrative regulations and the Articles.

Except shareholders of other class of shares, shareholders of domestic shares and shareholders of overseas
listed foreign shares shall be considered as different class of shareholders.

Each classified shareholder of the Bank shall enjoy equal rights in any distribution made by means of
dividend or other ways.
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Upon approval by the securities supervisory authority of the State Council, shareholders of domestic shares
of the Bank may transfer the shares held by them to overseas investors and such shares may be listed and
traded overseas. If the transferred shares are listed and traded on overseas stock exchanges, the regulatory
procedures, provisions and requirements of the overseas stock markets shall also be complied with. No
classified shareholders’ general meeting will be required for the listing and trading of the transferred shares
on overseas stock exchanges.

Article 107 If the Bank intends to change or abrogate the rights of classified shareholders, it may do so
only after such change or abrogation has been approved by a special resolution of the shareholders’ general
meeting and by the meetings of shareholders convened separately by the affected classified shareholders in
accordance with Article 109 to Article 113 respectively.

Article 108 In the following conditions, rights of a certain classified shareholder shall be deemed to be
changed or abrogated:

1)) an increase or decrease in the number of shares of such class or an increase or decrease in the number
of shares of a class having voting rights, distribution rights or other privileges that is equal or
superior to those of the shares of such class;

(II)  a conversion of all or part of the shares of such class into shares of another class, a conversion of all
or part of the shares of another class into shares of such class or the grant of the right to such

conversion;

(IIT)  a cancellation or reduction of rights to gain accrued dividends or accumulated dividends attached to
shares of such class;

(IV) a reduction or cancellation of the priority attached to shares of such class in dividend distribution or
property distribution during liquidation of the Bank;

(V) an increase, cancellation or reduction of share conversion rights, options, voting rights, transfer rights,
preemptive rights or rights to acquire securities of the Bank attached to shares of such class;

(VD a cancellation or reduction of rights to receive amounts payable by the Bank in a particular currency
attached to shares of such class;

(VII) a creation of a new class of shares with voting rights, distribution rights or other privileges equal or
superior to those of the shares of such class;

(VIII) an imposition of restrictions or increase of restrictions on the transfer of ownership of shares of such
class;

(IX) a right to subscribe for such class or another class of shares, or convert into another class of shares;

(X) an increase in the rights and privileges of shares of another class;
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(XI) restructuring plan of the Bank will cause shareholders of different categories to bear liability
disproportionably during the restructuring;

(XII) an amendment or abrogation of the terms of the Articles.

Article 109 Classified shareholders affected, whether or not originally having voting rights at the
shareholders’ general meeting, shall have voting right in the classified shareholders’ meeting when the
matters stated in items (II) to (VIII), (XI) to (XII) of Article 108 are concerned, except for the interested
shareholders.

The aforesaid interested shareholders have the following meanings:

D when the Bank makes repurchase offer to all shareholders equally pro rata or repurchases shares of
the Bank by means of open transaction at the stock exchange in accordance with Article 28,
“interested shareholders” refer to the controlling shareholders defined in Article 57;

(II)  when the Bank repurchases shares of the Bank by means of agreement outside the stock exchange in
accordance with Article 28, “interested shareholders” refer to the shareholders related to the
agreement;

(III) in the restructuring plan of the Bank, “interested shareholders” refer to those shareholders who
assume responsibilities at a lower proportion than other shareholders of the same class or those
shareholders who have different benefits from other shareholders of the same class.

Article 110 Resolution of classified shareholders’ meeting shall be adopted by more than two-thirds of
voting shares held by the shareholders present at the meeting of shareholders according to Article 109.

Article 111 When the Bank convenes the classified shareholders’ meeting, it shall issue a written notice
forty-five days prior to the meeting, to inform all shareholders of that class who are listed in the register of
the matters to be examined, place, date and time of the meeting. Shareholders who intend to attend the
meeting shall send a written reply of attendance to the Bank twenty days prior to the meeting.

When the voting shares held by the shareholders who intend to attend the meeting reach more than half of
the total voting shares of such class at the meeting, the Bank may convene the classified shareholders’
meeting. Otherwise, the Bank shall, within five days, inform the shareholders of the matters to be examined,
and the place, date and time of the meeting through public announcement. After issuing such an
announcement, the Bank may convene the classified shareholders’ meeting.

Article 112 The notice of the classified shareholders’ meeting shall only be served on shareholders who
have right to vote at the meeting.

Unless otherwise specified herein, the procedure to convene the classified shareholders’ meeting shall
resemble that of a shareholders’ general meeting as far as possible. Terms in the Articles which are related
to the procedure to convene a shareholders’ general meeting shall apply to meeting of classified
shareholders.
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Article 113 Special voting procedures of classified shareholders shall not apply in the following cases:

@ upon approval of the shareholders’ general meeting by special resolution, the Bank issues domestic
shares and overseas listed foreign shares every other twelve months, either separately or
simultaneously, and the domestic shares and overseas listed foreign shares to be issued do not
exceed twenty percent of the total number of such class of outstanding shares;

(I)  the plan on issuing domestic shares and overseas listed foreign shares at the establishment of the
Bank is accomplished within fifteen months from the date of obtaining approval from the securities
regulatory authority of the State Council,;

(IIT) upon the approval of the securities regulatory authority of the State Council, the shareholders of
domestic shares of the Bank convert the shares held by them to overseas listed foreign shares which
are listed and traded on overseas stock exchange.

CHAPTER 8 DIRECTORS AND BOARD OF DIRECTORS
SECTION 1 DIRECTORS

Article 114 A director of the Bank must be a natural person who is not required to hold any shares of the
Bank.

Directors of the Bank shall comprise executive directors and non-executive directors, and nonexecutive
directors shall comprise independent directors. The term “executive director” refers to person who holds a
position in the Bank other than director, member or chairman of special committee of the Board of
Directors. The term “non-executive director” refers to person who does not hold any position in the Bank
relating to operation and management.

Non-executive directors shall coordinate between the shareholders and the Bank in compliance with the law,
monitor the related-party transactions between shareholders and the Bank and support the Bank to formulate
the capital replenishment plan.

Article 115 Directors shall be elected by the shareholders’ general meeting. The term of a director shall be
three years, effective from the date of approval of CBRC. A director may serve consecutive terms if he/she
is re-elected when his/her term expires. Any re-election shall become effective from the date of approval of
the shareholders’ general meeting.

Article 116 Directors shall be entitled to obtain information related to various business conditions and
financial status of the Bank in accordance with laws, and have the right to supervise the performance of duty
by other directors and senior management personnel.

The Bank shall adopt measures to protect directors’ right of information, and ensure the authenticity and
completeness of the information provided. The Bank shall, in accordance with the provisions of the Articles,
inform all directors of all matters which need to be decided by the Board of Directors and provide relevant
materials, adopt measures to protect the rights of the directors to attend board meeting and provide working

- 34 -



conditions necessary for the directors to perform their duties. When directors are exercising their duties and

powers, relevant personnel of the Bank shall cooperate positively and should not reject, hinder or hide any

matter, or interfere with the directors in their exercising of such duties and powers.

Article 117 Directors of the Bank shall have the expertise and working experience in performing their

duties and shall meet the relevant appointment conditions as required by the CBRC.

Directors of the Bank shall participate in the training according to the requirement to understand the rights

and duties of a director and familiarize with the relevant knowledge relating to laws and regulations.

Article 118 Unless otherwise required by the Articles, the methods and general procedures to nominate

and elect directors are as follows:

)

(y)

(1)

av)

V)

(VD)

the candidates for directors may be nominated by the Nomination Committee under the Board of
Directors according to the number of directors to be elected to the extent of the number specified by
the Articles; shareholders individually or jointly holding no less than three percent of the total voting
shares issued by the Bank may nominate the candidates for directors to the Board of Directors;

the Nomination Committee under the Board of Directors shall make a preliminary examination on
qualifications and conditions of candidates for directors. The names of qualified candidates are then
submitted to the Board of Directors for consideration. Candidates for directors shall be presented to
the shareholders’ general meeting for election in a written proposal upon approval by the Board of
Directors;

before the convening of shareholders’ general meeting of the Bank, candidates for directors shall
make written commitments stating their acceptance of the nomination, undertaking that the public
disclosure of the information is true and complete, and promising to faithfully perform the duties of
directors if elected;

the intention to nominate a candidate as a director, the nominee’s notice expressing his acceptance of
such nomination and the relevant written document of the nominee shall be lodged to the Bank not
less than seven days prior to the convening of the shareholders’ general meeting. Nominators shall
provide resume and basic information of the nominee to shareholders. The period given by the Bank
to relevant nominators and nominees to submit the aforesaid notices and documents (which is counted
from the next day when the notice of shareholders’ general meeting is issued) shall be no less than
seven days;

the Board of Directors shall disclose detailed information of the candidate for director before
convening the shareholders’ general meeting according to the law, regulations and the Articles of the

Bank to ensure that shareholders have full understanding of the candidate;

each candidate for director shall be elected individually at the shareholders’ general meeting;
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(VID) in the case of temporary addition or replacement of any director, the Nomination Committee under
the Board of Directors or the shareholders qualified to nominate a candidate shall propose the
nomination to the Board of Directors for consideration and put forward to the shareholders’ general
meeting for the election or replacement.

The shareholders’ general meetings shall not dismiss any director before the expiry of his/her term without
reasons. Subject to compliance with the requirements of relevant laws and administrative regulations, any
director whose term has not yet expired may be removed by the way of passing of an ordinary resolution at
the shareholders’ general meeting (without prejudice to claims that may be made under any contracts).

Article 119 A director shall not act on behalf of the Bank or the Board of Directors in his own name
without complying with the provisions of the Articles or obtaining the lawful authorization of the Board of
Directors. If a director acts in his own name and a third party reasonably considers that such director acts on
behalf of the Bank or the Board of Directors, such director shall declare his position and identity in advance.

Article 120 If a director or other enterprises in which he/she holds a post directly or indirectly has
connected relations with any existing or proposed agreement, transaction, arrangement of the Bank (except
employment agreement), the nature and extent of such connected relations shall be disclosed to the Board of
Directors as soon as possible irrespective of whether the relevant matter is required to be approved by the
Board of Directors or not under normal circumstances.

Article 121 A director shall not serve as a director or senior management personnel concurrently for a
financial institution which may have interest conflicts with the Bank.

Article 122 Directors shall contribute enough time to perform their duties. Directors in charge of the Audit
Committee, Related Party Transaction Control Committee and Risk Control Committee shall work for the
Bank for no less than twenty-five working days each year.

Directors shall attend personally at least two-thirds of the board meetings each year. If a director fails to
attend a board meeting in person on two occasions consecutively and fails to appoint another director to
attend the board meeting, the director shall be deemed as a failure to discharge his/her duties. The Board of
Directors shall put forward a proposal at the shareholders’ general meeting to remove such director.

Article 123 Directors shall attend the board meetings in a responsible manner and clearly express an
independent, professional and objective clear opinion on the matters to be discussed in the board meeting. If
a director is indeed unable to attend the board meeting in person, he/she may appoint other directors of the
same class in writing to vote on his/her behalf according to the appointor’s intention and the appointor shall
assume legal responsibility independently.

A director who fails to attend the board meeting in person and fails to appoint another director to attend on
his/her behalf shall assume the corresponding legal responsibility for the resolutions of the Board of

Directors.

Article 124 A director who violates laws, regulations, rules, regulatory documents or the Articles in
performing his/her duties of the Bank and causes losses to the Bank shall bear compensatory responsibilities.
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Article 125 If the number of the Board of Directors falls below the minimum number as required by the
Articles because re-election is not timely conducted upon expiry of the term of office of a director, or
resignation of a director during his term of office, then such director shall continue to perform his/her duties
in accordance with laws, regulations, rules, regulatory documents and the Articles until a new director is
elected and assumes his/her office.

A director may resign prior to the expiration of his/her term of office. If a director resigns, he/she shall
submit a resignation report in writing to the Board of Directors. The Board of Directors shall disclose the
relevant situation within 2 days. Except in the aforesaid situation where the resignation of a director results
in the number of the Board of Directors to fall below the quorum, the resignation of a director shall become
effective when it is served upon the Board of Directors. If a person is appointed at the shareholders’ general
meeting to fill a casual vacancy of the Board of Directors or is appointed as an additional director, his/her
term of office shall be lasted until the time of convening the shareholders’ general meeting to select the next
Board of Directors and such person has the qualification to be re-elected.

SECTION 2 INDEPENDENT DIRECTORS

Article 126 Independent directors of the Bank refers to directors who do not hold any position other than
as directors, members or chairman of special committee of the Board of Directors, and those who have no
relation with the Bank and its substantial shareholders that may affect their independent and objective
judgment.

Article 127 Directors of the Bank shall comprise of at least three independent directors. Independent
directors of the Bank shall comprise at least one accounting professional.

The qualifications of independent directors shall be approved by CBRC. Independent directors shall have
high professional qualities and good reputation, and shall, meanwhile, satisfy the following requirements:

@O satisfying the qualifications for holding the position of director in a listed company as stipulated by
the laws, regulations, rules and regulatory documents;

(II)  with an bachelor’s degree (including bachelor’s degree) or higher or a job title at middle level or
above in the related profession;

(IIT) having more than five years experience in law, economy, finance, accounting or other working
experience which are helpful for performing the duties of an independent director;

(IV) Dbeing familiar with the laws, regulations, rules and regulatory documents related to the operation and
management of commercial banks;

(V) being able to read, understand and analyze credit statistical report and financial statement of
commercial banks;

(VD) not holding other positions other than as independent directors and having no relation with the Bank

and its substantial shareholders, de facto controllers or units or individuals having interests in the
Bank that may impair their independent and objective judgment;
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(VII) having basic knowledge about the operation of a listed company and being familiar with the relevant
laws, regulations, rules and regulatory documents;

(VIID) ensuring enough time and energy to effectively perform duties and promising to duly perform duty of
loyalty and diligence;

(IX) other requirements as stipulated in the Articles.
Article 128 Independent directors shall perform their duties independently and shall not be affected by the
substantial shareholders, de facto controllers of the Bank and other units or individuals having interests in

the Bank, in particular ensuring that the lawful interests of the minority shareholders shall not be prejudiced.

Article 129 In addition to the persons prohibited from serving as directors of the Bank, the following
persons may not serve as independent directors of the Bank:

@ persons who directly or indirectly hold more than one percent of the shares of the Bank or hold
positions in entities of shareholders of the Bank in the previous year;

(II)  persons who hold positions in the Bank or in the enterprises whose shares are held by the Bank or
actually controlled by the Bank in the three years before assuming their office;

(IIT)  persons who hold positions in entities in the areas of law, accounting, audit, management consultancy,
etc. that have business connections with or interests in the Bank;

(IV) persons who hold positions in the enterprises owing overdue loans to the Bank;

(V) any other persons who may be controlled by the Bank or may be materially affected through various
methods by the Bank;

(VD) persons who were sentenced due to conviction of corruption, bribery, infringement of property,
misappropriation of property or disruption of the market economic order, or has been deprived of his/
her political rights due to the conviction;

(VII) persons who were a former director or factory manager or manager of companies or enterprises which
has been bankrupted and liquidated due to improper operation and was personally liable for the

bankruptcy of such companies or enterprises;

(VIII) persons who were a former legal representative of a company or enterprise the business license of
which was revoked as a result of violation of law and was personally liable for such revocation;

(IX) persons who were removed from office by their former companies for failure to diligently perform
their duties;

(X) persons who served as principal officers of high-risk financial institutions and that are unable to prove
they are not liable for the cancellation or loss of assets of such financial institutions;
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(XD

(XI)

(XTIT)

close relatives of the persons stated in items (I) to (VI) above. The close relatives referred in the
Articles shall refer to spouses, parents, children, grandparents and siblings;

important social connections of persons who held positions in the Bank or in the enterprises whose
shares are held by the Bank or actually controlled by the Bank within one year before assuming their
office. The important social connections referred in the Articles shall refer to siblings, parents-in-law,
daughters-in-law, sons-in-law, spouses of siblings and siblings of spouses and so on;

any other persons who is prohibited to act as independent directors as stipulated by the laws,
regulations, rules, regulatory documents, the Articles and as prescribed by the relevant competent
authorities such as CBRC and CSRC as well as the securities regulatory authority of jurisdiction
where shares of the Bank are listed and other regulatory authorities.

Article 130 Persons who work in government authorities shall not serve concurrently as the independent

directors of the Bank and the independent directors shall not hold positions in more than two commercial

banks concurrently (including independent directors).

Article 131 Methods of nomination and procedures of election for independent directors are as follows:

)

an

i

av)

V)

(VD)

candidates for independent directors may be nominated by the Nomination Committee under the
Board of Directors of the Bank;

shareholders who individually or jointly hold no less than one percent of the issued shares of the
Bank shall nominate candidate who satisfy the requirements for independent directors;

the same shareholder may only nominate one candidate for independent director and shall not
nominate candidates for both independent director and external supervisor. If the candidate for
independent director nominated by the same shareholder has held the position of independent director,
such shareholder shall not nominate candidate for independent director again during his/her term of
office;

the consent of the nominee shall be obtained before the nominator nominates him/her as the candidate
for the independent director. The nominator shall be fully aware of the details of the nominee such as
occupation, educational background, professional title, detailed working experiences and all of the
concurrent positions and shall provide the opinions on the nominee’s qualifications and independence
to act as an independent director. The nominator of the independent director shall submit to the Board
of Directors the resume of the nominee and the statement related to the qualifications and
independence of an independent director;

The qualification of the nominees of independent directors, including the independence, expertise,
experience and capability, shall be reviewed by the Nomination Committee under the Board of
Directors;

before convening of the shareholders’ general meeting to elect independent director, the Board of

Directors shall submit the candidate(s) by way of proposal to the shareholders’ general meeting for
election on the basis of equal number of candidate(s) and independent director(s);
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(VII) The appointment of independent directors shall mainly follow the market principle.

Article 132 Independent directors are appointed for the same term as that of the other directors of the
Bank and may offer themselves for re-election, while their term of office shall not exceed six years in
aggregate.

Article 133 Independent directors shall work for the Bank for at least fifteen working days each year.

Independent directors may appoint other independent directors to attend the board meeting on their behalf,
but they shall attend at least two-thirds of total board meeting in person each year.

Article 134  Independent directors shall give statements to the Board of Directors or the Board of
Supervisors before they assume their offices, ensuring that they have enough time and energy to perform
their duties and undertaking that they will perform duties of diligence.

The opinions of independent directors on the decision of the Bank shall be recorded in the minutes of
meeting of the Board of Directors. Where any resolution adopted by the Board of Directors is in violation of
the laws, regulations, rules, regulatory documents and the Articles, resulting in serious losses of the Bank,
independent directors who did not raise an objection to the resolution shall be liable to compensation
according to the law.

Article 135 In addition to the duties and powers of directors vested by the Company Law and other laws,

regulations, rules and regulatory documents, independent directors shall have the following duties and

powers:

@ propose to the Board of Directors to convene an extraordinary general meeting;

(I)  propose to convene a board meeting;

(IIT)  appoint external auditing and consulting institutions independently;

(IV) approve significant related party transactions 