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DEFINITIONS

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

following meanings:

“A Shares”

“Articles of Association”

“Bank”

s

“Board” or “Board of Directors’

“Board of Supervisors”

“NFRA”

“CSRC”

“Director(s)”

“EGM” or “Extraordinary
General Meeting”

“H Share Registrar”

“H Shareholder(s)”

ordinary shares in the share capital of the Bank with
nominal value of RMB1.00 each, which are listed on the
Shanghai Stock Exchange and traded in RMB

the articles of association of the Bank, as amended,
supplemented or otherwise modified from time to time

China Zheshang Bank Co., Ltd. (#mR1TIMA FRA
Fl), a nationwide joint-stock commercial bank, the
predecessor of which is a sino-foreign joint venture
incorporated in the PRC on April 16, 1993 in accordance
with the PRC laws, and reorganized to a joint-stock
company with approval of the former China Banking
Regulatory Commission on June 30, 2004, the H Shares
of which have been listed on the main board of the Stock
Exchange on March 30, 2016 (Stock Code: 2016); the A
Shares of which have been listed on the SSE on
November 26, 2019 (Stock Code: 601916)

the board of directors of the Bank

the board of supervisors of the Bank

National Financial Regulatory Administration

China Securities Regulatory Commission

the director(s) of the Bank

the 2025 second extraordinary general meeting or any
adjourned meeting of the Bank to be held at Head Office
of China Zheshang Bank, No. 1 Minxin Road,
Shangcheng District, Hangzhou, Zhejiang, the PRC on
Wednesday, December 31, 2025 at 3:30 p.m.

Computershare Hong Kong Investor Services Limited

holder(s) of H Shares



DEFINITIONS

“H Shares”

“HK$”

“Hong Kong”

“Listing Rules”

66PRC77

GARMB’?

“Rules of Procedures for
Shareholders’ General
Meetings”

“Rules of Procedures for the
Board”

“Share(s)”

“Shareholder(s)”

“Supervisor(s)”

“Stock Exchange”

overseas listed foreign shares in the share capital of the
Bank with nominal value of RMB1.00 each, which are
listed on the Stock Exchange and traded in Hong Kong
dollars

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the
PRC

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

Renminbi, the lawful currency of the PRC

rules of procedures for shareholders’ general meetings of
China Zheshang Bank Co., Ltd., as amended,
supplemented or otherwise modified from time to time
rules of procedures for Board of Directors of China
Zheshang Bank Co., Ltd., as amended, supplemented or
otherwise modified from time to time

A Shares and H Shares

holder(s) of Shares

the supervisor(s) of the Bank

The Stock Exchange of Hong Kong Limited
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PROPOSED DISSOLUTION OF THE BOARD OF SUPERVISORS
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES
FOR SHAREHOLDERS’ GENERAL MEETINGS
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURES
FOR THE BOARD OF DIRECTORS

NOTICE OF THE 2025 SECOND EXTRAORDINARY GENERAL MEETING

I. INTRODUCTION

The purpose of this circular is to provide you with the notice of the EGM, and to provide
you with all the information reasonably necessary to enable you to make an informed decision

on whether to vote for or against the proposed resolutions at the EGM.
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II. MATTERS TO BE CONSIDERED AT THE EGM

Proposed Dissolution of the Board of Supervisors

Reference is made to the announcement of the Company dated December 10, 2025 in
relation to the Board’s proposed dissolution of the Board of Supervisors.

In accordance with the Company Law of the People’s Republic of China (2023 Revision)
and the relevant provisions of the CSRC and the NFRA regarding the dissolution of the Board
of Supervisors, the Bank proposes to dissolve the Board of Supervisors, and the audit
committee of the Board shall assume the statutory functions and powers of the Board of
Supervisors. The Bank shall appoint employee directors to the Board and make corresponding
amendments to the Articles of Association. The Rules of Procedure for the Board of
Supervisors of Zheshang Bank Co., Ltd., the Rules of Procedure for the Nomination Committee
of the Board of Supervisors of Zheshang Bank Co., Ltd., and the Rules of Procedure for the
Board of Supervisors’ Supervisory Committee of Zheshang Bank Co., Ltd. shall be abolished
simultaneously, and all provisions relating to the Board of Supervisors and supervisors in the
Bank’s internal rules and regulations shall cease to apply.

The Board has reviewed and approved the resolution on the dissolution of the Board of
Supervisors and hereby submits it for review and approval at the EGM.

The proposal regarding dissolution of the Board of Supervisors shall be submitted to the
general meeting of the shareholders of the Bank as a special resolution for consideration and
approval. The adjustment to dissolve the Board of Supervisors shall take effect upon the
proposal being approved by the EGM and the amended Articles of Association being approved
by the NFRA following the approval at the EGM. The seventh session of the Board of
Supervisors and its members shall continue to perform their duties in accordance with laws,
regulations and the Articles of Association until the effective date of the adjustment to dissolve
the Board of Supervisors.

Proposed Amendments to the Articles of Association

Reference is made to the announcement of the Company dated December 10, 2025 in
relation to the Board’s proposed amendments to the Articles of Association.

To further improve the corporate governance system, the Bank proposes to amend its
Articles of Association in accordance with the Company Law of the People’s Republic of China
(2023 Revision), the Guidelines for Articles of Association of Listed Companies (2025
Revision) issued by the CSRC, the Administrative Measures for Independent Directors of
Listed Companies (2025 Amendment), the Transitional Arrangements for the Implementation
of Supporting Rules under the New Company Law, the Notice on Matters Concerning the
Alignment of Corporate Governance Regulatory Provisions with the Company Law (JIN GUI
[2024] No. 23) issued by the NFRA, and the Code of Corporate Governance for Banking and



LETTER FROM THE BOARD

Insurance Institutions, as well as other applicable laws, regulations and regulatory
requirements, taking into account the Bank’s actual circumstances. The details of the

amendments are set out in Appendix I to this circular.

The Board has reviewed and approved the amendments to the Articles of Association and
hereby submits it for review and approval at the EGM. Meanwhile, the Board plans to propose
to the EGM that the Board (and the Board may further authorize the authorized person(s)) be
authorized to adjust and revise the relevant provisions of the Articles of Association and deal
with the approval and filing matters in relation to the amendment to the Articles of Association
based on any changes in domestic and overseas laws, regulations and other normative
documents, and related requirements and the opinions of the domestic and overseas relevant

regulatory authorities.

The proposed amendments to the Articles of Association shall be submitted to the EGM
for consideration and approval by way of a special resolution. The amended Articles shall
become effective upon approval by the EGM and the approval by the NFRA thereafter. Prior
to that, the current Articles of Association shall remain valid.

Proposed Amendments to the Rules of Procedures for Shareholders’ General Meetings

To further formalize the corporate governance policy, according to provisions of laws and
regulations as well as regulatory systems including the Company Law of the People’s Republic
of China (2023 Revision), Code of Corporate Governance for Banking and Insurance
Institutions, the Code of Corporate Governance for Listed Companies (2025 Revision), the
Guidelines on Articles of Association of Listed Companies (2025 Revision) and the Rules for
Shareholders’ General Meetings of Listed Companies issued by the CSRC and the amendments
to the Articles of Association, and considering the actual situation of the Bank, the Bank
proposed to amend the Rules of Procedures for Shareholders’ General Meeting. The details of
the amendments and their basis are set out in Appendix II to this circular.

The Board has reviewed and approved the resolution on the amendments to the Rules of
Procedures for Shareholders’ General Meetings and hereby submits it for review and approval
at the EGM. Meanwhile, the Board plans to propose to the EGM that the Board (and the Board
may further authorize the authorized person(s)) be authorized to adjust and revise the relevant
provisions of the Rules of Procedures for Shareholders’ General Meetings, based on any
changes in domestic and overseas laws, regulations and other normative documents, and
related requirements and the opinions of the domestic and overseas relevant regulatory
authorities and taking into account of the amendments to the Articles of Association.

The resolution on the amendments to the Rules of Procedures for Shareholders’ General
Meetings shall be submitted for consideration and approval by way of an ordinary resolution
at the EGM, and shall take effect from the date of approval on the amendments to the Articles
of Association of the Bank from NFRA.
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Proposed Amendments to the Rules of Procedures for the Board

In accordance with the Company Law of the People’s Republic of China (2023 Revision),
the Guidelines on Articles of Association of Listed Companies (2025 Revision) issued by the
CSRC and other laws, regulations and regulatory requirements, and after considering the
amendments to the Articles of Association and the actual situation of the Bank, the Bank
proposed to amend the Rules of Procedures for the Board. The details of the amendments are
set out in Appendix III to this circular.

The Board has reviewed and approved the resolution on the amendments to the Rules of
Procedures for the Board and hereby submits it for review and approval at the EGM.
Meanwhile, the Board plans to propose to the EGM that the Board (and the Board may further
authorize the authorized person(s)) be authorized to adjust and revise the relevant provisions
of the Rules of Procedures for the Board, based on any changes in domestic and overseas laws,
regulations and other normative documents, and related requirements and the opinions of the
domestic and overseas relevant regulatory authorities and taking into account of the
amendments to the Articles of Association.

The resolution on the amendments to the Rules of Procedures for the Board shall be
submitted for review and approval by way of an ordinary resolution at the EGM, and shall take
effect from the date of approval on the amendments to the Articles of Association of the Bank
from NFRA.

III. THE EXTRAORDINARY GENERAL MEETING

A proxy form for use at the EGM are enclosed herewith.

If you intend to appoint a proxy to attend the EGM, you are required to complete and
return the proxy form in accordance with the instructions printed thereon as soon as possible.
For the holders of H Shares, the proxy form should be returned to the Bank’s H Share Registrar,
Computershare Hong Kong Investor Services Limited in person or by post as soon as possible
but in any event not less than 24 hours before the time stipulated for convening the EGM or
any adjourned meeting thereof (i.e. before 3:30 p.m. on Tuesday, December 30, 2025).
Completion and return of the proxy form will not preclude you from attending and voting in
person at the EGM or at any adjourned meeting thereof if you so wish.

The H Shares register of members of the Bank will be closed from Wednesday, December
24, 2025 to Wednesday, December 31, 2025 (both days inclusive), during which period no
transfer of H Shares of the Bank will be effected. For unregistered holders of H Shares who
intend to attend the EGM, all share certificates and the transfer documents must be lodged with
the Bank’s H Share Registrar, Computershare Hong Kong Investor Services Limited at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not
later than 4:30 p.m. on Tuesday, December 23, 2025. The holder of H Shares whose names
appear on the register of members of the Bank on Wednesday, December 24, 2025 will be
entitled to attend and vote at the EGM.
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IV. VOTING BY POLL

According to the Listing Rules, each of the resolutions to be proposed at the EGM will
be voted on by poll. Results of the poll voting will be published on the Bank’s website at
www.czbank.com and the website of the Stock Exchange at www.hkexnews.hk after the EGM.

V. RECOMMENDATION

The Board considers that all resolutions to be proposed at the EGM are in the interests
of the Bank and the Shareholders as a whole. Accordingly, the Board recommends that the
Shareholders vote in favour of all the resolutions to be proposed at the EGM.

By order of the Board
China Zheshang Bank Co., Ltd.
Chen Haiqiang
Executive Director, President of the Bank

Hangzhou, the PRC
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Comparative Table of the Amendments to the
Articles of Association of China Zheshang Bank Co., Ltd.

Original Article

Revised Article

Chapter I General Provisions

Chapter I General Provisions

Article 1 To safeguard the legitimate
rights and interests of China Zheshang Bank
Co., Ltd. (hereinafter referred to as “our
Bank”), our shareholders, and creditors, and
to regulate the organization and activities of
our Bank, these Articles of Association are
formulated in accordance with the Company
Law of the People’s Republic of China
(hereinafter referred to as the “Company
Law”), the Securities Law of the People’s
Republic of China (hereinafter referred to as
the “Securities Law”), the Commercial Bank
Law of the People’s Republic of China
(hereinafter referred to as the “Commercial
Bank Law”), the Special Provisions of the
State Council on the Overseas Offering of
Shares and Listing of Joint Stock Limited
Companies, for
Articles of Association of Companies to be
Listed Overseas, the State Council’s Guiding
Opinions on Conducting Pilot Programs for
Preferred Shares, Rules Governing the
Listing of Securities on The Stock Exchange
of Hong Kong Limited (hereinafter referred
to as the “Hong Kong Listing Rules”), the
Guidelines for the Articles of Association of
Listed Companies, and other relevant laws
and provisions.

Mandatory  Provisions

Article 1 To safeguard the legitimate
rights and interests of China Zheshang Bank
Co., Ltd. (hereinafter referred to as “our
Bank”), our shareholders, employees, and
creditors, and to regulate the organization
and activities of our Bank, these Articles of
Association are formulated in accordance
with the Company Law of the People’s
Republic of China (hereinafter referred to as
the “Company Law”), the Securities Law of
the People’s Republic of China (hereinafter
referred to as the “Securities Law”), the
Commercial Bank Law of the People’s
Republic of China (hereinafter referred to as
the “Commercial Bank Law”);—the—Speciatl
) Sbferi £ g | et ;
Loint—Stock Limited € s Mand
Drovici for Articl ; o ;
Compantes—to-betisted-Overseas; the State

Council’s Guiding Opinions on Conducting
Pilot Programs for Preferred Shares; Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited
(hereinafter referred to as the “Hong Kong
Listing Rules™), the Guidelines for the
Articles of Association of Listed Companies,
the Code _for
Banking and Insurance Institutions, and the
Rules for Shareholders’ Meetings of Listed

Companies.

Corporate  Governance
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 2 Our Bank is a nationwide
joint-equity commercial bank established
pursuant to the “Company Law” and the
“Commercial Bank Law”, and upon approval
of the former China Banking Regulatory
Commission (CBRC Approval [2004] No.
91).

Our Bank was established through an
initiative process and registered with the
Zhejiang Provincial Administration for
Industry and Commerce on July 26, 2004,
obtaining its business license. Our Bank’s
Unified Social Credit Code is:
91330000761336668H.

Article 2 Our Bank is a nationwide
joint-equity commercial bank established
pursuant to the “Company Law” and the
“Commercial Bank Law” and upon approval
of the former China Banking Regulatory
Commission (CBRC Approval [2004] No.
91).

Our Bank was established through an
initiative process and registered with the
Zhejiang Provincial Administration for
Market Regulation ndustry—and-Ceommeree
on July 26, 2004, obtaining its business
license. Our Bank’s Unified Social Credit
Code is: 91330000761336668H.

Article 6 The Chairman of our Bank
shall serve as our Bank’s legal
representative.

Article 6 The—Chairman—of-ourBank
The director who represents the Bank in
executing the Bank’s affairs shall serve as
our Bank’s legal representative, elected by
the Board of Directors. Where a director
who the legal representative
resigns, such resignation shall be deemed to

SE€rves as

constitute simultaneous resignation as the
legal representative.

The appointment and change of the
legal representative shall be carried out in
accordance with the “Company Law” and
relevant regulations of Banking
regulatory authority under the State Council.

our

Article 7 The legal consequences of
conducted by the legal
representative in the name of our Bank shall
be borne by our Bank.

Restrictions on the powers of the legal
representative imposed by the Articles of
Association or by the shareholders’ meeting
shall not be enforceable against bona fide

third parties.
Where the legal representative causes

civil activities

damage to others in the performance of their
duties, our Bank shall bear civil liability.
After bearing civil liability, our Bank may
seek  compensation  from the legal
representative at fault in accordance with the
law or the Articles of Association.
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 8 Pursuant to the Constitution
of the Communist Party of China, our Bank
establishes the CPC Zheshang Bank
Committee (hereinafter referred to as the
“Zheshang Bank CPC Committee”) to
conduct Party activities. The Party
organization of the Communist Party of
China shall play a core leadership role
within our Bank, setting the direction,
overseeing the overall situation, and
ensuring implementation. Our Bank shall
establish Party working bodies, provide
sufficient Party affairs staff, and guarantee
the working funds for the Party organization.

Article 89 Pursuant to the Constitution
of the Communist Party of China and the
Regulations on the Work of primary-level
Organizations of the Communist Party of
China in State-Owned Enterprises; our Bank
establishes the CPC Zheshang Bank
Committee ¢hereinafter referred to as the
“Zheshang Bank CPC Committee”) te

it The CPC
Committee of our Bank shall have one
Secretary, one or two Deputy Secretaries,
and several other members. The—Party

organization—of—the Communist—Party—of
oY hatl_nl leadershi |
tonz-Our Bank shall
establish Party working bodies, provide
sufficient Party affairs staff, and guarantee
the working funds for the Party organization
The CPC Committee of our bank
adheres to the guidance of Marxism-
Leninism, Mao Zedong Thought, Deng
Xiaoping Theory, the important thought of
the Three Represents, the Scientific Outlook
on Development, and Xi Jinping Thought on
Socialism with Chinese Characteristics for a
New Era. It implements the Party’s
fundamental theories, basic line, and basic
strategies, deeply comprehends the decisive
significance of the “Two Establishments,”
enhances the “Four Consciousnesses,”
strengthens the “Four Confidences,” and
achieves the “Two Upholds.” We uphold and
strengthen the Party’s overall leadership,
uphold the principle that the Party exercises
effective self-supervision and practice strict
governance in every respects, and deeply
practice the political lead and people
orientation of financial work. We explicitly
designate Comrade Xi Jinping’s
“ninety-nine-character” important directive
to Zheshang Bank during his tenure in
Zhejiang as our “family treasure, guiding
compass, and source of motivation.” January
24th of each year is designated as the regular
themed Party day for our Bank’s Party
organizations. Guided by the vision of
becoming a “first-class commercial bank,”
our Bank comprehensively builds a political
ecosystem centered on “integrity, simplicity,
professionalism, coordination, and
integrity.” It actively strives to become a
“model for Party building in financial
enterprises,” providing strong political and
organizational guarantees for our Bank’s
high-quality development through high-
quality Party building.

— 10 =
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 9 Our Bank’s Party Committee
shall ensure the implementation of Party and
state policies within our Bank; implement
major strategic decisions and key work
arrangements from higher-level Party
organizations; strengthen leadership and
oversight 1in personnel selection and
appointment, combining the principle of
Party control over cadres with the Board of
Directors’ lawful selection of managers and
the lawful exercise of managerial authority
in personnel decisions; It shall deliberate on
major issues concerning our Bank’s reform,
development, stability, significant
operational ~management matters, and
matters involving the vital interests of
employees, and offer opinions and
suggestions; it shall assume primary
responsibility for exercising full and
rigorous Party self-governance, plan and
arrange our Bank’s Party-mass work, and
strengthen the self-construction of Party
organizations; it shall lead our Bank’s
ideological and political work, united front
work, and spiritual civilization construction,
and plan and arrange corporate culture
development and the work of mass
organizations such as trade unions and the
Communist Youth League.

Our Bank shall consult with the Party
Committee prior to deliberating and
deciding on major corporate issues.

Article 910 Our—Bank’s—Party
- . hall he_impl .

—11 =
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TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

The Party Committee of our Bank
plays a leading role in setting the direction,
overseeing the overall situation, and

ensuring implementation. It discusses and

decides on major matters of our Bank in
accordance with regulations, primarily
fulfilling the following responsibilities:

(D Deeply study and implement Xi
Jinping Thought on Socialism with Chinese
Characteristics for a New Era; uphold the
Party Central Committee’s centralized and
unified leadership over financial work;

strengthen our Bank’s political
development; adhere to and implement the
fundamental, basic, and important systems
of socialism with Chinese characteristics;
ensure the implementation and supervision
of Party and state policies within our Bank;
and implement major strategic decisions of
the Party Central Committee and the State
Council, as well as important work
arrangements from  higher-level Party
organizations and regulatory authorities.
(I)  Strengthen  leadership  and
oversight in personnel selection and
appointment. Uphold the standards of strong
political integrity, strong competence, and

strong work ethic. Focus on building our
Bank’s leadership team and developing the
cadre and talent pools. Manage standards,
procedures, evaluations, recommendations,
and supervision. Combine the principle of
Party control over cadres with the Board of
Directors’ lawful selection of managers and
the lawful exercise of managerial authority

in personnel appointments. Forge a high-

caliber, professional financial cadre and
talent pool that is loyal, clean, and

responsible.

— 12 =
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TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

(ITI) Discuss and deliberate on our
Bank’s reform, development, stability, major
operational management matters, and
significant issues affecting employees’ vital
interests, and provide opinions and
suggestions. Support the shareholders’
meeting, board of directors, and senior
management in performing their duties
according to law; support the work of the
employee representative assembly.

(IV) Fulfill the primary responsibility
for exercising full and rigorous Party self-
governance, resolutely advance the fight
against corruption and promote integrity,
support and cooperate with the resident
disciplinary inspection and supervision team
in fulfilling its oversight duties, extend full
and rigorous Party self-governance to the
grassroots  level, and deepen the
development of integrity-driven Zhejiang

(V) Strengthen the construction of
grassroots Party organizations and the Party
member team within our Bank, fully
leverage the role of Party branches as
strongholds and the vanguard and exemplary
role of Party members, and unite and lead all
Party members, employees, and the masses
to actively engage in our Bank’s reform and
development.

(VI) Lead our Bank’s ideological and
political work, spiritual civilization
development, and united front work. Guide
our Bank’s trade unions, Communist Youth
League, and other mass organizations to
carry out their work actively and effectively.

(VII) Other important matters within
the scope of the Party Committee’s

responsibilities.

— 13 -
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 10 The Party Committee
supports and promotes our Bank’s
compliance  with national laws and

regulations, as well as all supervisory and
management  systems  established by
regulatory authorities, ensuring lawful and
compliant operations. The Party Committee
respects and supports the lawful exercise of
authority by the Shareholders’ Meeting,
Board of Directors, Board of Supervisors,
and senior management, guiding and
facilitating the implementation of decisions
made by the Shareholders’ Meeting and
Board of Directors.

Article

181 Fhe—Party —Committee

Beard-ef Direetors:

Our Bank upholds and strengthens the
Party’s comprehensive leadership over
financial work, promotes the full integration
of Party leadership into all aspects and

stages of corporate governance and
operational management, earnestly
implements the series of institutional
measures introduced by our Bank to
“strengthen the Party’s comprehensive

leadership,” and effectively transforms the
Party’s political and organizational strengths
into operational management efficiency. It is
explicitly stipulated that deliberation by the
Party Committee serves as a prerequisite
procedure major operational
management decisions made by corporate
governance bodies such as the Board of
Directors.

for

Article 11 Our Bank implements a
leadership management system of “two-way
entry and cross-appointment.” Qualified
Party Committee members shall enter the
Board of Directors, Board of Supervisors,
and senior management through statutory
procedures. Qualified Party members within
the Board of Directors, Board of
Supervisors, and senior management may
enter the Party Committee in accordance
with the Party Constitution and relevant
regulations and procedures.

Article 142 Our Bank implements a
leadership management system of “two-way
entry and cross-appointment.” Qualified
Party Committee members enter the Board
of Directors;—Board of Supervisors, and
management through statutory
procedures. Qualified Party members within
the Board of Directors, Beard—of
Supervisors;—and senior management may
enter the Party Committee in accordance
with the Party Constitution and relevant
regulations and procedures.

senior

_ 14—
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 12 Upon taking effect, these
Articles of Association shall constitute a
legally binding document governing our
Bank’s organization and conduct, as well as
the rights and obligations between our Bank
and its shareholders, and among
shareholders themselves. The
aforementioned parties may assert rights
related to our Bank’s affairs based on these
Articles. Shareholders may sue our Bank,
other shareholders, and our Bank’s directors,
supervisors, president, and other senior
management personnel
Articles of Association; our Bank may sue
shareholders, directors, supervisors, the
president, and other senior management
personnel based on these Articles of
Association.

based on these

Article 123 Upon its effective date,
these Articles of Association shall constitute
a legally binding document governing our
Bank’s organization and conduct, as well as
the rights and obligations between our Bank
and its shareholders, and among
shareholders themselves. The
aforementioned parties may assert rights
related to Bank matters pursuant to these
Articles. Shareholders may sue our Bank,
other shareholders, and our Bank’s directors,
supervisors,—president,—and—other senior
management personnel based on these
Articles of Association; our Bank may sue
shareholders, directors, SHpervisers;
prestdent,—and—other senior management
personnel based on these Articles of
Association. ...

Chapter II Business Purpose and Scope

Chapter II Business Objectives and
Scope

Article 16 Our Bank shall operate on

the principles of safety, liquidity, and
profitability, implementing autonomous
management, self-risk assumption, self-

profit and loss responsibility, and self-
discipline.

Our Bank’s business activities are
subject to supervision and regulation by the
People’s Bank of China, the China Banking
and Insurance Regulatory Commission, and
other competent regulatory authorities.

Article 167 Our Bank shall operate
based on the principles of safety, liquidity,
and profitability, exercising independent
management, assuming its own risks,
bearing its own profits and losses, and
exercising self-discipline.

Our Bank’s business are
subject to supervision and regulation by the

People’s Bank of China, the-ChinaBanking
and—InsuranceRegulatory-Commissions—the
National Financial Regulatory
Administration, and competent
regulatory authorities.

activities

other
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 17: Upon approval by the
banking regulatory authority under the State
Council and with  the
registration authority, our Bank’s scope of
business shall include:

(I) Accepting public deposits;

(IT) Granting short-term, medium-term,
and long-term loans;

(11I) Handling
international settlements;

(IV) Handling bill acceptance and
discounting;

(V) Issuing financial bonds;

(VI) Acting as an agent for the
issuance, redemption, and underwriting of
government bonds;

(VII) Trading government bonds and
financial bonds;

(VIII) Engaging in interbank lending;

(IX) Trading and acting as an agent for
trading foreign exchange;

(X) Engaging in bank card business;

(XI) Providing letter of credit services
and guarantees;

(XII) Acting as an agent for collection

registration

domestic and

and payment of funds and insurance
business;

(XIIT) Providing safe deposit box
services;

(XIV) Other businesses approved by
the banking regulatory authority under the
State Council.

With approval of the People’s Bank of
China, our Bank may conduct foreign
exchange settlement and sale operations.

Article 1#8: Upon approval by the
banking regulatory authority under the State
Council and other regulatory authorities, and
registration with the registration authority,
our Bank’s scope of business shall include:

@—Accepting public deposits;
Granting short-term, medium-term, and
long-term loans; (HbH—Handling domestic
and international settlements; dV9)-Handling
bill acceptance and discounting; €¥)-Issuing
financial bonds; €¥B-Acting as an agent for
the issuance, redemption, and underwriting
of government bonds; HH—Trading
government bonds and financial bonds;
&Hb-Engaging in interbank lending; {25
Trading and acting as an agent for trading
foreign exchange; &9—Engaging in bank
card business; &BH-Providing letter of credit
services and guarantees; XH)-Acting as an
agent for collection and payment of funds
and insurance business; &HBH—Providing
safe deposit box services; conducting
foreign exchange conversion and sale;
selling investment  funds;
providing  securities investment fund
custody; €&IV9)—Other businesses approved
by the banking regulatory authority under
the State Council and other regulatory
authorities.

With-apprevalfrom-thePeople’s Bank

f China. Ban] i orel
] . L cal o

securities
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Chapter III Capital

Chapter III Capital

Section I Shares

Section 1 Shares

Article 18 Our Bank shall issue
common stock at all times. Our Bank may
issue other types of shares, such as preferred
stock, as required and subject to approval by
the competent approval authority authorized
by the State Council.

The term “preferred shares” as used in
these Articles of Association refers to other
classes of shares established in accordance
with the “Company Law”, in addition to the
generally prescribed common shares.
Holders of such shares shall have priority
over common shareholders in the
distribution of our Bank’s profits and
residual assets, but their rights to participate
in our Bank’s decision-making and
management, such as voting rights, shall be
restricted.

Unless otherwise specified, references
to “shares” or “stocks” in Chapters III
through XVI and Chapter XVIII of these
Articles of Association refer to common
shares and stock, and references to
“shareholders” refer to common
shareholders. Special provisions concerning
preferred shares are set forth separately in
Chapter XVII of these Articles of
Association.

Article 189 Our Bank’s shares shall be
issued in the form of stock certificates.

Our Bank shall issue common stock at
all times. Our Bank may issue other types of
shares, such as preferred stock, as required
and subject to approval by the competent
approval authority authorized by the State
Council.

The term “preferred shares” as used in
these Articles of Association refers to other
elasses—ef shares established in accordance
with the “Company Law”, in addition to the
generally prescribed common shares.
Holders of such shares shall have priority
over common  shareholders in  the
distribution of our Bank’s profits and
residual assets, but their rights to participate
in our Bank’s decision-making and
management;—saeh—as—votingrights; shall be
restricted.

Unless otherwise specified, references
to “shares” or “stocks” in Chapters III
through X¥1-XIII and Chapter XVH-XV of
these Articles of Association refer to
common shares and stock, and references to
“shareholders” refer to common
shareholders. Special provisions concerning
preferred shares are set forth separately in
Chapter XVH—XIV of these Articles of
Association.

Article 19 All shares issued by our
Bank shall be shares with a par value of one
Renminbi yuan per share.

The issuance of our Bank’s shares shall
be conducted in accordance with the
principles of openness, fairness, and
impartiality. Each share of the same class
shall carry equal rights. For shares of the
same class issued in the same offering, the
terms and price per share shall be identical;
any unit or individual shall pay the same
amount per share for the shares subscribed.

Article 29 All shares issued by our
Bank shall be par value shares with a par
value of one Renminbi yuan per share.

The issuance of our Bank’s shares shall
be conducted in accordance with the
principles of openness, fairness, and
impartiality. Each share of the same class
shall carry equal rights. For shares of the
same class issued in the same offering, the
terms and price per share shall be identical;
any—unit-or—individaal-subscriber shall pay
the same amount per share for the shares
subscribed.
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 23 Upon its establishment in
2004, our Bank issued 1,500,730,000 shares
to fifteen promoters, totaling
RMB15,007,300,000.

Article 23 Upon its establishment in
2004, our Bank issued 1,500,730,000 shares
to fifteen promoters, totaling
RMB15,007,300,000, with a par value of
RMBI1 per share.

Article 23

The total number of preferred shares
issued by our Bank overseas is 108,750,000
shares.

Article 234

Article 24 For our Bank’s plans to issue
shares listed overseas and shares listed
domestically, as approved by the securities
regulatory authority under the State Council,
our Bank’s Board of Directors may make
separate implementation arrangements for
each issuance.

Our Bank may implement the plan for
separate issuance of overseas-listed shares
and domestic-listed shares in accordance
with the preceding paragraph within fifteen
months from the date of approval by the
State  Council  Securities  Regulatory
Authority.

Article 25 Where our Bank issues
overseas-listed shares and domestic-listed
shares separately within the total number of
shares determined in the issuance plan, each
issuance shall be fully subscribed in one
offering. Where special circumstances
prevent full subscription in one offering, the
issuance may be conducted in multiple
offerings upon approval by the State Council
Securities Regulatory Authority.

Article 26 All shares of our Bank shall
be contributed in cash by shareholders, and
the total number of shares shall comply with
the relevant provisions of the “Company
Law”, the “Commercial Bank Law”, and
other applicable regulations.

Article 265 All shares of our Bank shall
be contributed in cash by shareholders, and
the total number of shares shall comply with
the relevant provisions of the “Company
Law”, the “Commercial Bank Law”, and
other applicable regulations.
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Section 2: Increase, Decrease, and
Repurchase of Shares

Section 2: Increase, Reduction, and
Repurchase of Shares

Article 27 Our Bank may increase its
capital in accordance with the relevant
provisions of these Articles of Association
based on operational and developmental
needs.

The primary methods for increasing
our Bank’s capital are:

(I) Public offering of shares;

(IT) Private placement of shares;

(III) Allotment of new shares to
existing shareholders;

(IV) Distribution of new shares to
existing shareholders;

(V) Capitalization of retained earnings;

(VI) Other methods prescribed and
permitted by laws and regulations.

Our Bank shall issue new shares for
capital increase in accordance with the
procedures prescribed by relevant national
laws and regulations after obtaining
approval as stipulated in these Articles of
Association.

Article 276 Our Bank may increase its
capital in accordance with the provisions of
laws and regulations, and upon resolution by
the shareholders’ meeting with the following

means: the—relevant—provistons—oef—these
and-developmental-needs:

T . hods_fori .

(I) Publie—oOffering of shares to
unspecified parties;

(II) Private—pPlacement of shares to
unspecified parties;

(III)  Allotment
existing shareholders;

(IV) Distribution of new shares to
existing shareholders;

(V) Capitalization of retained earnings;

(VI) Other methods prescribed and
permitted by laws and administrative
regulations and the China Securities
Regulatory Commission.

of new shares to
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 28 Our Bank’s major
shareholders shall provide our Bank with a
long-term written commitment to
supplement capital, which shall form part of
our Bank’s capital planning. Our Bank’s
major shareholders shall supplement our
Bank’s capital when necessary. Our Bank’s
shareholders, particularly major
shareholders, shall support the Board of
Directors’ proposals and measures to
enhance capital adequacy ratios and shall
not obstruct other shareholders from
supplementing our Bank’s capital or the

entry of qualified new shareholders.

Article 27 Our Bank’s major
shareholders shall provide our Bank with a
long-term written commitment to
supplement capital when necessary, which
shall form part of our Bank’s capital
planning. Our Bank’s major shareholders
shall supplement our Bank’s capital when
necessary. Our Bank’s  shareholders,
particularly major shareholders, shall
support the Board of Directors’ proposals
and measures to enhance capital adequacy
ratios and shall not obstruct other
shareholders from supplementing our Bank’s
capital or the entry of qualified new
shareholders. For substantial shareholders
who violate their commitments, our Bank
shall implement corresponding restrictive
measures. The Board of Directors shall
propose a resolution, which shall be
executed after deliberation and approval by
the Shareholders’ Meeting. When the
Shareholders’” Meeting deliberates on the
aforementioned matters, the substantial
shareholder who violated the commitment or
their shareholder representative shall abstain

from voting.
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 29 Our Bank may reduce its
registered capital. Any reduction shall be
processed in accordance with the procedures
stipulated in the “Company Law”, the
“Commercial Bank Law”, and these Articles
of Association; however, the capital after
reduction shall not fall below the minimum
capital threshold and minimum capital
adequacy ratio requirements specified in the
“Commercial Bank Law”.

When reducing its registered capital,
our Bank shall prepare a balance sheet and a
property list.

Our Bank shall notify creditors within
ten days of adopting the resolution to reduce
registered capital and shall publish the
notice at least three times within thirty days
in the media designated by our Bank for
announcements. A creditor may, within 30
days from the date of receipt of the notice or,
if he/she did not receive a notice, within 45
days from the date of the announcement,
require the Bank to pay its debt to him/her in
full or to provide commensurate security.

Article 298 Our Bank may reduce its
registered capital. Any reduction shall be
processed in accordance with the procedures
stipulated in the “Company Law”, the
“Commercial Bank Law”, and these Articles
of Association; however, the capital after
reduction shall not fall below the minimum
capital threshold and minimum capital
adequacy ratio requirements specified in the
“Commercial Bank Law”.

When reducing its registered capital,
our Bank shall-will prepare a balance sheet
and a property list.

Our Bank shal—will notify creditors
within ten days ef—adepting—the—resolution
from the date the shareholders’ meeting
passes a resolution to reduce registered
capital and shall publish the notice atleast
three—times within thirty days in the media
designated by our Bank for announcements
or on the National Enterprise Credit
Information Publicity System. A creditor
may, within 30 days from the date of receipt
of the notice or, if he/she did not receive a
notice, within 45 days from the date of the
announcement, require the Bank to pay its
debt to him/her in full or to provide
commensurate security.

Our Bank shall reduce the capital
contribution or shares proportionally to the
shareholders’ shareholding ratio when
reducing its registered capital, unless
otherwise provided by law or these Articles
of Association.
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COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 30 Our Bank may acquire its
shares  under the  following

circumstances, in accordance with laws,
regulations,
Association,
competent
reporting to:

(I) To reduce our Bank’s registered
capital;

(IT) To merge with other companies
holding shares in our Bank;

(IIT) To use shares for employee stock

own
rules, and these Articles of
and upon approval by the
regulatory authorities after

ownership plans or equity incentive
programs;
(IV)  Shareholders  objecting to

resolutions passed by the shareholders’
meeting regarding our Bank’s merger or
division and requesting our Bank to
repurchase their shares;

(V) To convert shares into corporate
bonds issued by our Bank that are
convertible into shares;

(VI) When necessary for our Bank to

safeguard corporate value and shareholder
interests.
Except for the above circumstances,
Bank shall not engage in share
repurchases. Share repurchases under items
(I) and (II) of paragraph 1 shall be approved
by a resolution of the shareholders’ meeting.
Share repurchases under items (I11), (V), and
(VI) of paragraph 1 shall be approved by a
resolution of the board of directors with
attendance of more than two-thirds of the
directors.

After acquiring its own shares pursuant
to the preceding paragraph, our Bank shall
cancel the shares acquired under item (I)
within ten days from the date of acquisition;
Shares acquired under items (II) and (IV)
shall be transferred or canceled within six
months; shares acquired under items (III),
(V), and (VI) shall not exceed 10% of our
Bank’s total issued shares, and shall be
transferred or canceled within three years.

our

Article 3029 Our Bank may—shall not
acqulre its own shares —uﬂder—t-he—fel-}ewmg

reportingte:However, this shall not apply in
any of the following circumstances:

(I) Fe—+Reduce our Bank’s registered
capital;

(IT) To merge with other companies
holding shares in our Bank;

(IT) To use shares for employee stock

ownership plans or equity incentive
programs;
(IV)  Shareholders  objecting to

resolutions passed by the shareholders’
meeting regarding our Bank’s merger or
division and requesting our Bank to
repurchase their shares;

(V) To convert shares into corporate
bonds issued by our Bank that are
convertible into shares;

(VI) When necessary for our Bank to
safeguard corporate value and shareholder
interests.

Exeept—for—the—abeve—ecireumstanees;
our—Bank—shall—net—engage—in—share
repurehases: Share repurchases under items
(I) and (II) of paragraph 1 shall be approved
by a resolution of the shareholders’ meeting.
Share repurchases under items (I1I), (V), and
(VD) of paragraph 1 shall be approved by a
resolution of the board of directors with
attendance of more than two-thirds of the
directors.

After acquiring its own shares pursuant
to the preceding paragraph, our Bank shall
cancel the shares acquired under item (I)
within ten days from the date of acquisition;
Shares acquired under items (II) and (IV)
shall be transferred or canceled within six
months; shares acquired under items (III),
(V), and (VI) shall not exceed 10% of our
Bank’s total issued shares, and shall be
transferred or canceled within three years.
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Original Article

Revised Article

Our Bank may acquire its own shares
through public centralized trading or other
methods approved by laws, regulations, and

the China Securities Regulatory
Commission. Where our Bank acquires its
own shares under the circumstances

specified in subparagraphs (III), (V), and
(VI) of the first paragraph, such acquisition
shall be conducted through public
centralized trading.

Where laws, regulations, or relevant
provisions of the securities regulatory
authority where our Bank’s shares are listed
contain additional requirements for share
repurchases, such requirements shall prevail.

When our Bank repurchases its own
shares, it shall fulfill its information
disclosure obligations in accordance with
the “Securities Law” and the regulations of
the securities regulatory authority where our
Bank’s shares are listed.

Our Bank may acquire its own shares
through public centralized trading or other
methods approved by laws, administrative
regulations, the China
Regulatory Commission. Where our Bank
acquires its own shares under the
circumstances specified in subparagraphs
(IIT), (V), and (VI) of the first paragraph,
such acquisition shall be conducted through
public centralized trading.

Where laws,
regulations, or relevant provisions of the
securities regulatory authority where our
Bank’s shares are listed contain additional
requirements for share repurchases, such
requirements shall prevail.

When our Bank repurchases its own
shares, it shall fulfill its information
disclosure obligations in accordance with
the “Securities Law” and the regulations of
the securities regulatory authority where our
Bank’s shares are listed.

and Securities

administrative

Article 31 Upon approval by the
competent regulatory authority, our Bank
may repurchase its shares through one of the
following methods:

(I) Issuing a repurchase offer to all
shareholders on a pro rata basis;

(IT) Repurchase through open trading
on a securities exchange;

(IIT) Repurchase by agreement outside
a securities exchange;

(IV) Other methods approved by laws,
regulations, and the competent regulatory
authority.
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Original Article Revised Article

Article 32 When repurchasing shares Article 32— When—repurchasine—shares
through negotiated transactions outside the | threugh—negotiatedtransactions—outside—the
stock exchange, our Bank shall obtain prior | steek-exehange;—ourBankshall-obtainprior
approval from the shareholders’ meeting in | apprevalfrem—the—shareholders™meeting—in
accordance with the provisions of these | aceordance—with—the—provistons—of—these
Articles of Association. With prior approval | Artieles-ef-Assectation—With-prierapproval
from the shareholders’ meeting by the same | fremthesharchelders’meetingby-thesame
method, our Bank may terminate or modify | methed;—ourBank-mayterminate-or-modify
contracts already entered into through the | eentracts—already—entered—inte—throush—the
aforementioned methods, or waive any | aferementioned—methods;—or—watve—any
rights under such contracts. rightsundersuch-contracts:

The contracts referred to in the The—eceontracts—referred—to—in—the
preceding paragraph include (but are not | preceding—paragraph—include—{(but—arenot
limited to) contracts to assume the | hmited—to)—contracts—to—assume—the
obligation to repurchase shares and to | ebligatien—te—repurchase—shares—and—te
acquire the right to repurchase shares. acquire-the-right-to-repurchase—shares:

Our Bank shall not assign any contract OurBankshall-not-assten-any-contract
for repurchasing its shares or any rights | fer—repurchasing—its—shares—er—any—rights
specified therein. speetfied-therein-

W hen our Bank has the right to W—hen—our—Bank—has—the—risht—to
repurchase redeemable shares, if the | repurehase—redeemable—shares;—if—the
repurchase is not conducted through the | repurechase—is—not—conducted—through—the
market or by tender offer, the repurchase | market—or—bytender—offer,—therepurchase
price must be limited to a maximum price; if | price-must-beHmited-to-amaximumprice;if
repurchased by tender offer, the tender offer | repurehased-by-tender-offerthetenderoffer
shall be made equally to all shareholders. shal-be-made-equallyto-all-sharehelders:

Article 33 Where our Bank cancels Aortrete—2 23— here—our—Saak—eanechs

shares repurchased, it shall apply to the | sharesrepurchased-byit+itshall-applyte-the
administrative authority for industry and | administrative—autherity—fer—industry—and
commerce for registration of changes to its | eoemmerceforregistration—ofthe—change—in
registered capital. The aggregate par value | registered—eapital—The—aggregate—par—value
of the canceled shares shall be deducted | ef—the—eaneeled—shares—shall-be—deducted

from our Bank’s registered capital. from—our Bank’sregistered-—capital
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Original Article Revised Article

Article 34 Unless our Bank has entered Aot 2 Chakeerone P baentered

liquidation, the repurchase of its issued | hguidation;—the—repurchase—ef—its—issued
shares shall comply with the following | shares—shall—eomply—with—the—felHewing
provisions: previstens:

(I) Where our Bank repurchases shares B Where-eur Bankrepurchases—shares
at par value, the funds shall be deducted | at—par—value;—thefunds—shall-be—dedueted
from our Bank’s book balance of | from—our—Bank’s—boeok—balance—of
distributable profits or the proceeds from | distributable—profits—or—the—proceeds—from
new shares issued for repurchasing old | rew—shares—isseed—for—repurchasing—eold
shares; shares:

(IT) Where our Bank repurchases shares dH-Where-ourBankrepurchasesshares
at a price higher than par value, the portion | at-a—price-higherthanpar—valuetheportion
equivalent to par value shall be deducted | equivalent—to—par—value—shall-be—dedueted
from our Bank’s book balance of | from—our—Bank’s—boeek—balance—of
distributable profits or proceeds from the | distributable—profits—or—proceeds—{rom—the
issuance of new shares for repurchasing old | isswanee-of-new-shares—forrepurchasing-old
shares; the portion exceeding par value shall | shares;-the-pertionexeceedingpar-value-shall
be handled as follows: be-handled—asfolows:

1. If the repurchased shares were +—H—the—repurchased—shares—were
originally issued at par value, the amount | ertginaly—issued—at—par—value;,—the—amount
shall be deducted from our Bank’s book | shal—be—deductedfrom—ourBank’s—beek
balance of distributable profits; balanee-of-distributable—profits:

2. If repurchased shares were issued at 2 frepurchased-shares—were-issued-at
a price above par value, the amount shall be | aprice-above-par—valuethe-amount-shall-be
deducted from our Bank’s book balance of | deductedfrom—our Bank’sbeokbalanece—-of
distributable profits and the proceeds from | distributable—prefits—and—the—preceeds—from
issuing new shares to repurchase old shares; | issuingnewshares-te-repurchase-old-shares:
however, the amount deducted from the | however,—the—amount—deducted—fromthe
proceeds of issuing new shares shall not | preceeds—ef—issuingnew——shares—shall-not
exceed the total premium received upon the | exeeed-the-total-premium-recetved-upon-the
issuance of the repurchased old shares, nor | issuanee—ef-therepurchased-old-shares;nor
shall it exceed the amount in our Bank’s | shallit—exceed—the—amount—in—ourBank's
capital reserve account at the time of | eapital—reserve—aeccount—at—the—time—of
repurchase (including the premium amount | repurehase—(incliding—thepremivm—ameount
from issuing new shares); from—issuingnewshares):

(IIT) Payments made by our Bank for HbPayments—madeby—eurBankFfor
the following purposes shall be charged | the—felowing—purpeses—shall—be—charged

against its distributable profits: againstits—distributableprofits:

1. Acquiring repurchase rights for its +—Aequiring—repurchase—rights—for—its
shares; shares;

2. Modifying contracts for 2—Meodifying——~eontracts—for
repurchasing its shares; repurehasingtts—shares;

3. Release of obligations under 3—Release—of—obligations—under
repurchase contracts. repurehase—econtraets:
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Original Article

Revised Article

(IV) After the aggregate par value of
the canceled shares is deducted from our
Bank’s registered capital in accordance with
relevant regulations, the portion of the
amount deducted from distributable profits
for repurchasing the par value of shares shall
be credited to our Bank’s capital reserve
account.

Where laws, regulations, or relevant
provisions of regulatory authorities stipulate
otherwise regarding the financial treatment
of the aforementioned share repurchases,
such provisions shall prevail.

Section IIT Share Transfer and Pledge

Section IIT Share Transfer and Pledge

Article 35 Except as otherwise
provided by laws, regulations, or the
securities regulatory authority or stock
exchange where our Bank’s shares are listed,
shares held by shareholders of our Bank may
be transferred in accordance with the law
and the provisions of these Articles of
Association, and shall not be subject to any
lien.

The transfer of shares of our Bank shall
be registered with the share registration
agency entrusted by our Bank.

The transfer of shares of our Bank shall
comply with the regulations of the banking
regulatory authority of the State Council and
other relevant regulatory authorities.

Article 3530 Exeept—as—otherwise

The transfer of shares of our Bank shall
be registered with the share registration
agency entrusted by our Bank.

The transfer of shares of our Bank shall
comply with the regulations of the banking
regulatory authority of the State Council and
other relevant regulatory authorities.

— 26—




APPENDIX I COMPARATIVE TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION
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Article 36 All H shares for which the Aeetrete 26 A shares Lo bl e

share capital has been fully paid up may be | share-eapital-hasbeenfullypaid-up-maybe
freely transferred in accordance with these | freely—transferred—in—-aececordance—with—these
Articles of Association; however, the Board | Artieles—of-Assoctation:however—the Board
of Directors may refuse to recognize any | efDirectors—may—refuse—to—recognize—any
transfer document without stating any | transfer—doeument—witheut—stating—any
reason unless the following conditions are | reason—unless—the—folowing—econditions—are
met: met:

(I) Payment to our Bank of the fees H—Paymentto—our Bank—ofthefees
prescribed by the Hong Kong Stock | preseribed—by—the—Hong—Jeng—Steeck
Exchange in the Hong Kong Listing Rules, | Exchange—inthe Hong KoengListing Rules;
and registration of the transfer documents | and-registration—of—the—transfer—documents
and other documents relating to or affecting | and-other-documentsrelatingto-or-affecting

the ownership of the shares; the-ownership-of-theshares;

(IT) The transfer documents relate b—Fhe—transfer —documents—relate
solely to H shares; solely—toH-shares:

(ITT) The transfer documents have been HB) The transfer documents have been
stamped with the required stamp duty under | stamped-with-therequired-stamp-dutyunder
Hong Kong law; HengKenstaw:

(IV) The relevant share certificates and (IV) The relevant share certilicates and

evidence reasonably required by the Board | evidenee—reasonablyrequired—bythe Board
to prove the transferor’s right to transfer the | te-prove-the-transferor’sright-to-transfer-the
shares shall be provided; shares—shall-beprovided:

(V) Where the shares are to be AH—Where—the—shares—are—to—be
transferred to joint holders, the number of | transferred—to—jeint—helders;—the—number—of
jointly registered shareholders shall not | jeinthy—registered—shareholders—shall—neot

exceed four; ereed—tot

(VD) The shares are not subject to any Vb-The-shares—arenot-subjeetto—any
lien held by our Bank. henheld-byourBank:

If the Board of Directors refuses to H—the Beard—ef Directors—refuses—to

register a share transfer, our Bank shall, | register—a—share—transfer,—ourBank——shall;
within two months from the date of the | within—two—moenths—from—thedate—of the

formal application for transfer, provide both | fermal-applicationfortransfer, provide-both
the transferor and transferee with a notice of | the-transferorand-transferee-with-anotice-of

refusal to register the share transfer. refusal-to-register-the sharetransfer:
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Article 37 All transfers of H shares
shall be effected by a written transfer
document in a general or standard form or
any other form acceptable to the Board
(including the standard transfer form or
transfer form prescribed from time to time
by the Hong Kong Stock Exchange); Such
written transfer documents may be executed
by hand or affixed with the valid company
seal (if the transferor or transferee is a
company). If the transferor or transferee is a
recognized clearing house (hereinafter
referred to as the “Recognized Clearing
House”) or its agent as defined under the
relevant regulations in force from time to
time under the laws of Hong Kong, the
written transfer documents may be executed
by hand or in printed form.

All transfer documents shall be kept at
our Bank’s registered office or at such other
address as the Board may from time to time
designate.

Article 39 Directors, supervisors, and
senior management personnel of our Bank
shall declare to our Bank their holdings of
our Bank’s shares (including preferred
shares) and any changes thereto. During
their tenure, the shares transferred annually
shall not exceed twenty-five percent of the
total shares of the same class held by them.
Shares held in our Bank shall not be
transferred within one year from the date of
listing of our Bank’s shares for trading.
Within six months after leaving their
positions, the aforementioned persons shall
not transfer the shares of our Bank held by
them.

Where the relevant regulations of the
securities regulatory authority in the place of
listing of our Bank’s shares impose
additional restrictions on the transfer of
overseas-listed shares, such regulations shall
prevail.

Article 392 Directors, supervisers; and
senior management personnel of our Bank
shall declare to our Bank their holdings of
our Bank’s shares (including preferred
shares) and any changes thereto. During
their tenure determined upon assumption of
office, the shares transferred annually shall
not exceed twenty-five percent of the total
shares of the same class held by them.
Shares held in our Bank shall not be
transferred within one year from the date of
listing of our Bank’s shares for trading.
Within six months after leaving their
positions, the aforementioned persons shall
not transfer the shares of our Bank held by
them.

Where the relevant regulations of the
securities regulatory authority in the place of
listing of our Bank’s shares impose
additional restrictions on the transfer of
overseas-listed shares, such regulations shall
prevail.
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Article 40 If directors, supervisors,
senior management personnel, or
shareholders holding more than five percent
of our Bank’s shares sell their shares or
other equity securities within six months of
purchase, or repurchase such securities
within six months of sale, any resulting
gains shall belong to our Bank, and our
Bank’s board of directors shall recover such
gains. However, this shall not apply where a
securities company holds more than five
percent of the shares due to underwriting
and purchasing the remaining shares after
sale, or where other circumstances specified
by the securities regulatory authority under
the State Council exist.

The shares or other equity-based
securities held by directors, supervisors,
senior management personnel, and natural
person shareholders referred to in the
preceding paragraph shall include shares or
other equity-based securities held by their
spouses, parents, children, or held through
accounts of others.

Article 4033 If directors, supervisors;
senior management personnel, or
shareholders holding more than five percent
of our Bank’s shares sell their shares or
other equity securities within six months of
purchase, or repurchase such securities
within six months of sale, any resulting
gains shall belong to our Bank, and our
Bank’s board of directors shall recover such
gains. However, this shall not apply where a
securities company holds more than five
percent of the shares due to underwriting
and purchasing the remaining shares after
sale, or where other circumstances specified
by the securities regulatory authority under
the State Council exist.

The shares or other equity-based
securities held by directors, superviserss
senior management personnel, and natural
person the
preceding paragraph shall include shares or
other equity-based securities held by their
spouses, parents, children, or held through
accounts of others.

shareholders referred to in
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Chapter IV Financial Assistance for
Purchasing Shares of our Bank

Chapter IV Financial Assistance for
Purchasing Shares of our Bank

Article 41 At no time shall our Bank or
its subsidiaries of our Bank (including our
Bank’s affiliated companies, the same
below) provide any financial assistance to
persons purchasing or intending to purchase
our Bank’s shares in any manner whatsoever
(including but not limited to gifts, advances,
guarantees, compensation, or loans). Such
persons purchasing our Bank’s shares
include those who directly or indirectly
assume obligations as a result of such
purchase.

Our Bank or its subsidiaries shall not,
at any time, provide financial assistance to
such obligated persons in any manner to
reduce or discharge their obligations.

This provision shall not apply to the
circumstances described in Article 43 of
these Articles of Association.

Article 4344 At no time shall our Bank
or its subsidiaries ef-eurBank (including our
Bank’s affiliated companies;—the—same
below) shall not provide financial assistance
to others for acquiring shares of the Bank or
its parent company through means such as
gifts, advances, guarantees, or loans, except
where the Bank implements an employee

stock ownership plan. previde—anyfinanetal
. hasi

Article 35 For the benefit of our Bank,
upon resolution of the shareholders’ meeting
or resolution of the Board of Directors made

in accordance with these Articles of
Association or authorization by the
shareholders’ meeting, our Bank may

provide financial assistance to others for
acquiring shares of our Bank or its parent
company. However, the cumulative total
amount of such financial assistance shall not
exceed ten percent of the total issued share
capital. A resolution of the Board of
Directors shall be passed by more than
two-thirds of all directors.

Where any violation of the foregoing
provisions causes loss to our Bank, the
directors and management
responsible  shall liability  for

compensation.

senior
bear
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Article 42 Financial assistance as Article—42—Finaneial—assistance—as
referred to in these Articles of Association | referred—to—in—these-Articles—efAssoctation
includes (but is not limited to) the following | irelades{(butisnotlimitedte)-thefelowing
forms: forms:

(I) Gifts; H-Gifts:

(IT) Guarantees (including assuming dH—Guarantees—(including—assuming
liability as a guarantor or providing property | hability-as-aguarantororprovidingproperty
to secure the performance of obligations by | to—secure-the-perfoermance-of-obligationsby
the obligor), compensation (excluding | the—ebligor);—ecompensation—(exeluding
compensation arising from our Bank’s own | eempensation—arisingfrom—ourBanlks—eown
fault), or the release or waiver of rights; fawlty—er-therelease—or—waiver-of rights;

(IIT) Providing loans or entering into Hb—Previdingloans—er—entering—inte
contracts where our Bank assumes | eontracts—where—eour—Bank—assumes
obligations prior to other parties, as well as | ebligations—priorto-otherparties;—as—wellas
changes to the parties of such loans or | ehanges—to—the—parties—of—sueh—loans—or
contracts and the transfer of rights under | eentracts—and—the—transfer—of—rights—under
such loans or contracts; such loans or contracts:

(IV) Any other form of financial BPH—Any—ether—form—ef—finaneial
assistance provided by our Bank when it is | assistance—previded-by-ourBank—whenitis
unable to repay debts, lacks net assets, or | unable—to—repay—debts;tacks—net—assets;—or

would result in a significant reduction of net | wewldresultin-a-significantreduetion-ofnet
assets. assets:

The term “assumption of obligations”

as used in this Chapter includes obligations | as—used-in-this-Chapter-ineludes-obligations
incurred by the obligor through entering into | ineurred-by-the-obligorthrough-enteringinto
contracts or  arrangements  (whether | eontracts——eor——arrangements——(whether
enforceable or not, and whether assumed | enferceable—or—not—and—whether—assumed
individually or jointly with any other | individealy—er—jeintly —with—any—eother
person), or through any other means that | persen);—or—through—any—other—means—that
alter its financial position. alter-itsfinanetal-position:

— 31—



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

Original Article Revised Article

Article 43 The following acts shall not Artiele-43-Thefollowingaetsshallnot
be deemed prohibited acts under Article 41 | be-deemedprohibited—aetsunderArtiele4+
of these Articles of Association: of-these-Articles—of Assectation:

(I) Where the financial assistance (H—Where the financial —assistance
provided by our Bank is honestly for our | previded—-by—ourBank—is—honestly foreour
Bank’s benefit, and the primary purpose of | Bank’s—benefit,—and-the primary purpese—of
such assistance is not to purchase our Bank’s | sueh-assistanee-isnotto-purchase-eurBank’s
shares, or where such assistance is an | shares;—or—where—stuch—assistanece—is—an
incidental part of a general plan of our Bank; | inetdental-part-ofageneralplan-ef-eourBank:

(IT) Our Bank distributes dividends I Our Bank distributes—dividends
using its assets in accordance with the law; | usingits—assets—in—acecordance—with—thetaws

(ITII) Distribution of dividends in the (HD)- Distribution—ofdividends—inthe
form of shares; Lormrothares

(IV) Reducing registered capital, VH)—Reducing—registered—eapital;
repurchasing shares, or adjusting equity | repurchasing—shares;—or—adjusting—equity
structure in accordance with these Articles | strueture—in—aceordance—with—these-Artieles

of Association; et oseeiatie R

(V) Our Bank provides loans for AH—0Our—Bank—prevides—eoans—for
normal business activities within its | rormal—business—activities—within—its

operational scope (provided that such loans | eperatienal-seepe—(previded—thatsuechloans
do not result in a reduction of our Bank’s net | do-notresultinareductionofourBanlkisnet
assets, or if a reduction occurs, the financial | assets;ortf-areductionocecurs—thefinanetal

assistance is paid from our Bank’s | assistanee—is—ypaid—TFfrom—our—Bank’s
distributable profits); distributable—profits):
(VD) Providing funds for our Bank’s bH—Previdingfunds—for—ourBanlk’s

employee stock ownership plan (provided | empleyee—stock—ewnership—plan—(previded
that such actions shall not result in a | that—sueh—actions—shall—not—result—in—a

reduction of our Bank’s net assets; or if a | reduetion—of-our Bank’snetassets—orifa
reduction occurs, such financial assistance | reduetion—occurs—suchfinanctal-assistanee
shall be funded from our Bank’s | shal—be—funded—Ffrom—our—Bank’s

distributable profits). distributable-profits):
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Chapter V Stock and Shareholder
Register

Chapter V-Stock and Shareholder
Register

Chapter VI Shareholders and
Shareholders’ Meetings

Chapter VI Shareholders and
Shareholders’ Meetings

Section 1 Shareholders

Section 1 Shareholders

Article 56 Shareholders of our Bank
are persons who lawfully hold shares of our
Bank and whose names (or designations) are
registered in the register of members.

Shareholders shall enjoy rights and
bear obligations according to the type and
proportion of shares they hold; shareholders
holding shares of the same type shall enjoy
equal rights and bear the same obligations.

Where two or more persons are
registered as joint shareholders of any
shares, they shall be deemed joint owners of
such shares, subject to the following
provisions:

(I) Our Bank shall not register more
than four persons as joint shareholders of
any share;

(IT) All joint shareholders of any share
shall be jointly and severally liable for the
payment of all amounts due in respect of
such share;

(IIT) Upon the death of any joint
shareholder, only the surviving joint
shareholders shall be deemed by our Bank to
hold title to the relevant shares, provided
that the Board of Directors may require such
evidence of death as it deems appropriate for
the purpose of amending the register of
shareholders;

Article 536 Shareholders of our Bank
are persons who lawfully hold shares of our
Bank and whose names (or designations) are
registered in the register of members.

Our Bank shall establish the register of
members based on the certificates provided
by the securities registration and settlement
institution. The register of members shall
constitute evidence of the
ownership  of Bank.
Shareholders shall enjoy rights and bear
obligations according to the class type—and
preportien of shares they hold; shareholders
holding shares of the same type—class shall
enjoy equal rights and bear the same
obligations.

conclusive

shares in our
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(IV) In respect of any joint
shareholders of shares, only the joint
shareholder whose name appears first in the
register shall be entitled to receive share
certificates for such shares and to receive
notices from our Bank, and any notice
served on such person shall be deemed to
have been served on all joint shareholders of
such shares.Any one joint shareholder may
sign a proxy form. However, where more
than one joint shareholder is present in
person or by proxy, the vote cast by the
senior joint shareholder, whether in person
or by proxy, shall be accepted as the sole
vote  representing the  other  joint
shareholders. For this purpose, the seniority
of shareholders shall be determined by the
order of precedence of the joint shareholders
in our Bank’s register in relation to the
relevant shares.

If any one of the joint shareholders
issues a receipt to our Bank for any
dividend, bonus, or capital return payable to
such joint shareholders, it shall be deemed a
valid receipt issued by such joint
shareholders to our Bank.

Article 57 Unless otherwise provided
for by laws, regulations, departmental rules,
normative documents, or our Bank’s Articles
of Association with respect to preferred
shareholders, all shareholders of our Bank
shall enjoy the following rights:

(I) To receive dividends and other
forms of profit distribution in proportion to
their shareholdings;

(IT) To lawfully request, convene,
preside over, participate in, or appoint
shareholder proxies to attend shareholders’
general meetings, and exercise voting rights
in proportion to their shareholdings;

(IIT) Supervise our Bank’s business
operations and propose suggestions or raise
inquiries;

Article 537 Unless otherwise provided
for by laws, administrative regulations,
departmental rules, normative documents, or
our Bank’s Articles of Association with
respect to preferred shareholders, all
shareholders of our Bank shall enjoy the
following rights:

(I) To receive dividends and other
forms of profit distribution in proportion to
their shareholdings;

(II) To lawfully request, call, convene,
preside over, participate in, or appoint
shareholder proxies to attend sharehelders™
general—meetings, and exercise the
corresponding right to speak and vote veting
rohts i ; heir_shareholdines:

(ITT) Supervise our Bank’s business

eperations and propose suggestions or raise
inquiries;
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(IV) To transfer, donate, or pledge their
shares in accordance with laws, regulations,
and this Charter;

(V) To obtain relevant information in

accordance with laws, regulations, the
relevant provisions of the securities
regulatory authority where our Bank’s

shares are listed, and the provisions of these
Articles of Association, including:

1. Obtaining a copy of these Articles of
Association upon payment of applicable
costs and fees;

2. Upon payment of reasonable fees,
have the right to inspect and copy:

(1) The register of all shareholders in
all sections;

(2) Personal information of our Bank’s
directors, supervisors, and senior
management, including:

(a) Current and former names and
aliases;

(b) Principal addresses (residences);

(c) Nationality;

(d) Full-time and all
occupations and positions;

(e) Identification documents and their
numbers.

(3) Our Bank’s capital stock status;

(4) Report on the total par value,
quantity, highest price, and lowest price of
each class of shares repurchased by our
Bank since the previous fiscal year, along
with all expenses incurred by our Bank for
such repurchases;

(5) Minutes of shareholders’ meetings,
resolutions of the board of directors, and
resolutions of the board of supervisors;

(6) Bond stubs of our Bank;

(7) Periodic financial accounting
reports, reports of the Board of Directors,
Board of Supervisors, and auditors;

(8) The most recent annual report filed
with the State Administration for Market
Regulation or other competent authorities.

part-time

(IV) To transfer, donate, or pledge their
shares in accordance with laws, regulations,
and this Charter;

(V) to inspect and copy the Articles of
Association, register of members (the branch
register of members in Hong Kong shall be
open for inspection by members but the
Bank may be permitted to close the register
on terms equivalent to section 632 of the
Companies Ordinance of Hong Kong),
minutes of the general meetings, resolutions

of meetings of the Board and financial

accounting reports; and shareholders who
satisfy the requirements may inspect the
Bank’s accounting books and accounting
vouchers;
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(VD) Upon termination or liquidation of
our Bank, participate in the distribution of
our Bank’s residual assets in proportion to
their shareholding;

(VII) Shareholders who object to
resolutions passed by the shareholders’
meeting regarding our Bank’s merger or
division may request our Bank to purchase
their shares;

(VIII) Other rights stipulated by laws,
regulations, departmental rules, and these
Articles of Association.

Shareholders may inspect copies of
meeting minutes free of charge during our
Bank’s business hours. Upon request by any
shareholder for copies of meeting minutes,
our Bank shall deliver such copies within
seven days upon receipt of reasonable fees.

If any person holding direct or indirect
interests exercises rights attached to shares
in our Bank without disclosing such interests
to our Bank, our Bank shall not, solely on
this basis, freeze or otherwise impair any
rights of such person based on our Bank’s
share capital.

(VI) Upon termination or liquidation of
our Bank, participate in the distribution of
our Bank’s residual assets in proportion to
their shareholding;

(VII) Shareholders who object to
resolutions passed by the shareholders’
meeting regarding our Bank’s merger or
division may request our Bank to purchase
their shares;

(VIII) Other rights stipulated by laws,
administrative regulations, departmental
rules, and these Articles of Association.

If any person holding direct or indirect
interests exercises rights attached to shares
in our Bank without disclosing such interests
to our Bank, our Bank shall not, solely on
this basis, freeze or otherwise impair any
rights of such person based on our Bank’s
share capital.
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Article 58 Shareholders requesting to
inspect and copy the information or
materials referred to in the preceding article
shall submit a written request to our Bank,
stating the purpose, and provide written
documentation verifying the type and
quantity of shares held in our Bank. Upon
verification of the shareholder’s identity, our
Bank shall provide the requested
information or materials.

Article 538 Shareholders requesting to
inspect and copy the information or
materials referred to in the preceding article
shall comply with the provisions of laws and
regulations such as the
“Company Law” and the “Securities Law”.
Shareholders who individually or
collectively hold more than three percent of
our Bank’s shares for a continuous period of
one hundred and eighty days or more and
request to inspect our Bank’s accounting
books and accounting vouchers shall submit
a written request to our Bank, stating the
purpose, and provide written documentation
verifying the type and quantity of shares
held in our Bank. Upon verification of the
shareholder’s identity, our Bank shall
provide the requested information or
materials. Our Bank may refuse to provide
access if it has reasonable grounds to believe
that the shareholder’s purpose for inspecting
the accounting books and vouchers is
improper and may harm Bank’s
legitimate interests.

administrative

our

—37 -




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 59 Where resolutions of our
Bank’s shareholders’ meeting or board of
directors violate laws or administrative
regulations, shareholders have the right to
request the People’s Court to declare them
invalid.

Where the procedures for convening
meetings of the shareholders’ meeting or the
board of directors, or the voting methods,
violate laws, administrative regulations, or
these Articles of Association, or where the
content of resolutions violates these Articles
of Association, shareholders have the right
to request the People’s Court to revoke such
resolutions within sixty days from the date
of their adoption.

Where a shareholder initiates litigation
in accordance with the preceding paragraph,
our Bank may request the People’s Court to

require the shareholder to provide
corresponding security.
Where our Bank has completed

registration of changes based on resolutions
of the shareholders’ meeting or the board of
directors, and  the People’s Court
subsequently declares such resolutions
invalid or revokes them, our Bank shall
apply to the registration authority to revoke
the registration of changes.

Article 539 Where resolutions of our
Bank’s shareholders’ meeting or board of
directors violate laws or administrative
regulations, shareholders have the right to
request the People’s Court to declare them
invalid.

Where the procedures for convening
meetings of the shareholders’ meeting or the
board of directors, or the voting methods,
violate laws, administrative regulations, or
these Articles of Association, or where the
content of resolutions violates these Articles
of Association, shareholders have the right
to request the People’s Court to revoke such
resolutions within sixty days from the date
of their adoption. However, this shall not
apply when there are only minor defects in
the convening procedures or voting method
of the general meeting or meeting of the
Board, which do not materially affect the
resolution.
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Where the Board, shareholders and
other stakeholders dispute the validity of a
resolution of the general meeting, they shall
promptly file a lawsuit with the people’s
court. Before the People’s Court makes a
judgement or ruling such as a revocation of
the resolution, the stakeholders shall execute
the resolution of the general meeting. The
Bank, Directors and senior management
shall perform their duties diligently to
ensure the normal operation of the Bank.

Where the People’s Court makes a
judgement or ruling on a relevant matter, the
Bank shall fulfil its obligation to disclose the
information in accordance with the laws,
administrative regulations, requirements of
the China Securities Regulatory
Commission and stock exchanges, fully
explain the impact, and actively cooperate
with the enforcement of the judgement or
ruling after it has come into effect. Where
corrections to prior events are involved, they
will be handled in a timely manner and the
corresponding information disclosure
obligations will be fulfilled.

Article 40 Resolutions of the general
meeting or Board meeting of the Bank shall
not be valid under any of the following
circumstances:

(1) no general meeting or Board
meeting has been convened to pass a
resolution;

(2) the resolution is not voted on at the
general meeting or Board meeting;

(3) the number of persons attending the
meeting or the number of voting rights held
does not reach the number of persons or the
number of voting rights held as provided for
in the Company Law or the Articles of
Association; or

(4) the number of persons agreeing to
the resolution or the number of voting rights
held does not reach the number of persons or
the number of voting rights held as provided
for in the Company Law or the Articles of
Association.
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Article 60 Where directors or senior
management  personnel  violate laws,
administrative regulations, or these Articles
of Association while performing their duties
for our Bank, causing losses to our Bank,
shareholders  holding individually or
collectively more than one percent of our
Bank’s shares for a continuous period of one
hundred and eighty days or more shall have
the right to request the Board of Supervisors
in writing to file a lawsuit with the People’s
Court; Where the Board of Supervisors
causes losses to our Bank by violating laws,
administrative regulations, or these Articles
of Association while performing its duties,
shareholders may request the Board of
Directors in writing to initiate litigation with
the People’s Court.

If the Board of Supervisors or Board of
Directors refuses to initiate litigation upon
receiving  the request  from
shareholders as stipulated in the preceding
paragraph, or fails to initiate litigation
within thirty days of receiving the request,
or if the situation is urgent and failure to
initiate litigation immediately would cause
irreparable damage to our Bank’s interests,
the shareholders specified in the preceding
paragraph shall have the right to directly
initiate litigation in their own name in the
People’s Court for the benefit of our Bank.

Where others infringe upon the lawful
rights and interests of our Bank and cause
losses Bank, the shareholders
specified in the first paragraph of this Article

written

to our

may file a lawsuit with the People’s Court in
accordance with the provisions of the

preceding two paragraphs.

Article 6841 Where directors or senior
management personnel other than members
of the Audit Committee violate laws,
administrative regulations, or these Articles
of Association while performing their duties
for our Bank, causing losses to our Bank,
shareholders  holding individually or
collectively more than one percent of our
Bank’s shares for a continuous period of one
hundred and eighty days or more shall have
the right to request the Beard-ef-Supervisers
Audit—CeommitteeAudit Committee in
writing to file a lawsuit with the People’s
Court; Where the Beard—ef—Supervisers
Aundit—CommitteeAudit Committee causes
losses to our Bank by violating laws,
administrative regulations, or these Articles
of Association while performing its duties,
shareholders may request the Board of
Directors in writing to initiate litigation with
the People’s Court.

If the Beard—ef—Supervisors—Audit
CommitteeAudit Committee or Board of
Directors refuses to initiate litigation upon
receiving the written request from
shareholders as stipulated in the preceding
paragraph, or fails to initiate litigation
within thirty days of receiving the request,
or if the situation is urgent and failure to
initiate litigation immediately would cause
irreparable damage to our Bank’s interests,
the shareholders specified in the preceding
paragraph shall have the right to directly
initiate litigation in their own name in the
People’s Court for the benefit of our Bank.

Where others infringe upon the lawful
rights and interests of our Bank and cause
losses to our Bank, the shareholders
specified in the first paragraph of this Article
may file a lawsuit with the People’s Court in
accordance with the provisions of the
preceding two paragraphs.
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If the director, supervisor or any other
senior management of a wholly-owned
subsidiary of the Bank violates any law or
administrative regulation or breaches the

Articles of Association in performing his or
her duties, causing losses to the Company, or
in the event that a third party infringes upon
the legal rights and interests of a wholly-
owned subsidiary of the Bank, thereby
causing the subsidiary to sustain a loss,
shareholders that holds 1% or more of the
shares in the Bank, either individually or
collectively, for 180 or more consecutive
days may request the supervisory committee
or board of directors of the wholly-owned
subsidiary in writing to institute a legal
action in a People’s Court or initiate a legal
action in a People’s Court in its own name
pursuant to the first three paragraphs of
Article 189 of the Company Law.

If the Bank’s wholly-owned subsidiary
has not established a supervisory committee
or any supervisor, but established an audit
committee, the matter shall be dealt with in
accordance with paragraphs 1 and 2 of this
article.
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Article 62 Unless otherwise provided
for by laws, regulations, rules, normative
documents, or our Bank’s Articles of
Association with respect to preferred
shareholders, all shareholders of our Bank
shall bear the following obligations:

(I) Comply with laws, regulations, and
regulatory requirements;

(IT) Comply with these Articles of
Association and maintain our Bank’s trade
secrets;

(III) Pay the capital contribution in
accordance with the shares subscribed and
the method of participation;

(IV) Not return shares except as
provided by laws and regulations;

(V) Strictly comply with laws,
regulations, and regulatory requirements
when pledging Bank shares as collateral for
guarantees to themselves or others, and
notify our Bank’s Board of Directors in
advance.

Shareholders holding director or
supervisor positions in our Bank, or
shareholders directly, indirectly, or jointly
holding or controlling 2% or more of our
Bank’s shares or voting rights, must apply to
our Bank’s Board of Directors for recordal
prior to pledging our Bank’s shares. The
application shall include the reasons for the
pledge, the number of shares pledged, the
pledge term, the pledgee, and other basic
information. The Board shall refuse to
record any pledge deemed to have a
significant adverse impact on our Bank’s
equity stability, corporate governance, risk
management, or related-party transaction
controls. Directors appointed by
shareholders intending to pledge shares shall
recuse themselves during Board
deliberations on relevant recordation
matters.

Article 6243  Unless  otherwise
provided for by laws, regulations, rules,
normative documents, or our Bank’s Articles
of Association with respect to preferred
shareholders, all shareholders of our Bank
shall bear the following obligations:

(I) Comply with laws, administrative
regulations, and regulatory requirements;

(IT) Comply with these Articles of
Association and maintain our Bank’s trade
secrets;

(IIT) Pay the capital contribution in
accordance with the shares subscribed and
the method of participation, using legally
sourced proprietary funds to subscribe to
shares in our Bank. Subscription shall not be
made using non-proprietary funds such as
entrusted funds or debt funds, except as
otherwise provided by laws, regulations, or
regulatory requirements;

(IV) Maintain shareholding ratios and
the number of holding entities in compliance
with regulatory requirements; shall not
entrust others to hold shares in our Bank or
accept entrustment from others to hold such
shares;

(V) Not return withdraw shares except
as provided by laws and regulations;

(VD) Truthfully disclose to our Bank
information regarding financial status,
equity structure, sources of investment
funds, controlling shareholders, de facto
controllers, related parties, concerted
parties, ultimate beneficial owners, and
investments in other financial institutions, in
accordance with laws, regulations,
regulatory requirements;

(VII) Shareholders shall promptly
notify our Bank in writing of any changes in
their controlling shareholders, de facto
controllers, related parties, concerted
parties, or ultimate beneficiaries, in
accordance with laws, regulations, and
regulatory requirements;

and
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After completing the equity pledge
registration, shareholders shall cooperate
with our Bank’s risk management and
information disclosure requirements by
promptly providing our Bank with relevant
information concerning the pledged equity.

Shareholders shall not pledge their
equity in our Bank if their outstanding loans
from our Bank exceed the net equity value of
their holdings as audited in the preceding
fiscal year. When a shareholder pledges
voting equity in our Bank reaching or
exceeding fifty percent of their total voting
equity holdings, their voting rights at the
shareholders’ meeting shall be restricted.
The pledged portion of their equity shall not
be exercised for voting purposes at the
shareholders’ meeting and shall not be
counted toward the total number of shares
held by shareholders attending the meeting.
Directors recommended or nominated by
such shareholders shall not exercise voting
rights at board meetings and shall not be
counted toward the number of attendees at
board meetings;

(VI) Shareholders shall not seek
improper Dbenefits, interfere with the
decision-making and management authority
of the Board of Directors and senior
management as provided for in these
Articles of Association, bypass the Board of
Directors and senior management to directly
interfere with our Bank’s operations and
management, or harm the interests of our
Bank and the lawful rights and interests of
other stakeholders;

(VII) Shareholders shall not abuse their
shareholder rights to harm the interests of
our Bank or other shareholders; nor shall
they abuse our Bank’s independent legal
status and the limited liability of
shareholders to harm the interests of our
Bank’s creditors.

(VIII) In the event of a shareholder’s
merger, division, imposition of measures
such as suspension of business for
rectification, designated trusteeship,
receivership, or revocation, or entry into
dissolution, liquidation, or bankruptcy
proceedings, or changes to its legal
representative, company name, business
premises, scope of operations, or other
material matters, the shareholder shall
promptly notify our Bank in writing of the
relevant circumstances in accordance with
laws, regulations, regulatory
requirements;

(IX) Where a shareholder’s shares in
our Bank are subject to litigation,
arbitration, judicial enforcement measures,
pledges, or de-pledges, the shareholder shall
promptly notify our Bank in writing of the
relevant circumstances in accordance with

and

laws, regulations, and regulatory
requirements;
(¥X) Shareholders transferring or

pledging their shares in our Bank, or
engaging in related-party transactions with
our Bank, shall comply with laws,
regulations, and regulatory requirements and
shall not harm the interests of other
shareholders or our Bank. Strictly comply
with laws, regulations, and regulatory
requirements when pledging Bank shares as
collateral for guarantees to themselves or
others, and notify our Bank’s Board of
Directors in advance.
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Shareholders who abuse their
shareholder rights and cause losses to our
Bank or other shareholders shall bear

liability for compensation in accordance
with the law.

Where shareholders abuse our Bank’s
corporate legal personality and limited
liability to evade debts, thereby seriously
harming the interests of our Bank’s
creditors, they shall bear joint and several
liability for our Bank’s debts.

For shareholders who make false
statements, shareholder rights, or
engage in other conduct detrimental to our
Bank’s interests, the banking regulatory
authority under the State Council may
restrict or prohibit our Bank from
conducting related-party transactions with
them, limit their equity holdings in our
Bank, restrict the proportion of equity
pledges, and may also restrict their rights to
request convening of shareholder meetings,
voting rights, nomination rights, proposal
rights, and disposal rights;

(VIII) Other obligations that
shareholders shall bear as stipulated by laws,
regulations, rules, and these Articles of
Association.

Shareholders shall not be liable for any
subsequent capital increases beyond the
terms agreed upon by the subscribers at the
time of subscription.

abuse

Shareholders holding director er
seperviser positions Bank, or
shareholders directly, indirectly, or jointly
holding or controlling 2% or more of our
Bank’s shares or voting rights, must apply to
our Bank’s Board of Directors for recordal
prior to pledging our Bank’s shares. The
application shall include the reasons for the
pledge, the number of shares pledged, the
pledge term, the pledgee, and other basic
information. The Board shall refuse to
record any pledge deemed
significant adverse impact on our Bank’s
equity stability, corporate governance, risk
management, or related-party transaction
controls. Directors appointed by
shareholders intending to pledge shares shall
recuse themselves during Board
deliberations on relevant recordation

in our

to have a

matters.

After completing the equity pledge
registration, shareholders shall cooperate
with our Bank’s risk management and
information disclosure requirements by
promptly providing our Bank with relevant
information concerning the pledged equity.

Shareholders shall not pledge their
equity in our Bank if their outstanding loans
from our Bank exceed the net equity value of
their holdings as audited in the preceding
fiscal year. When a shareholder pledges
voting equity in our Bank reaching or
exceeding fifty percent of their total voting
equity holdings, their voting rights at the
shareholders’ meeting shall be restricted.
The pledged portion of their equity shall not
be exercised for voting purposes at the
shareholders’ meeting and shall not be
counted toward the total number of shares
held by shareholders attending the meeting.
Directors recommended or nominated by
such shareholders shall not exercise voting
rights at board meetings and shall not be
counted toward the number of attendees at
board meetings;
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(MIXI) Shareholders, their controlling
shareholders, and de facto controllers shall
not abuse shareholder rights or exploit
related-party relationships to harm the
lawful rights and interests of our Bank, other
shareholders, or stakeholders. Shareholders
shall not seek improper benefits, interfere
with the decision-making and management
authority of the Board of Directors and
senior management as provided for in these
Articles of Association, bypass the Board of
Directors and senior management to directly
interfere with our Bank’s operations and
management, er—harm—the—interests—ef—our
Banl | thetawfulricl > c
other—stakeholders;

VD-Shareholders-shall not-abuse-their
shareholder—rights—to—harm—the—interests—of
our—Bank—oer—othershareholders:—nor shall
they abuse our Bank’s independent legal
status and the limited liability of
shareholders to harm the interests of our
Bank’s creditors.

Shareholders ~ who  abuse  their
shareholder rights and cause losses to our
Bank or other shareholders shall bear
liability for compensation in accordance
with the law.

Where shareholders abuse our Bank’s
corporate legal personality and limited
liability to evade debts, thereby seriously
harming the interests of our Bank’s
creditors, they shall bear joint and several
liability for our Bank’s debts.

For shareholders who make false
statements, abuse shareholder rights, or
engage in other conduct detrimental to our
Bank’s interests, the banking regulatory
authority under the State Council may
restrict or prohibit our Bank from
conducting related-party transactions with
them, limit their equity holdings in our
Bank, restrict the proportion of equity
pledges, and may also restrict their rights to
request convening of shareholder meetings,
voting rights, nomination rights, proposal
rights, and disposal rights;

_ 45—



APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

(XII) In the event of a risk incident or
major violation by our Bank, shareholders
shall cooperate with regulatory authorities in
investigations and risk resolution;

(WVHHXIIT) Other obligations that
shareholders shall bear as stipulated by laws,
regulations, rales—regulatory requirements,
and these Articles of Association.

Shareholders shall not be liable for any
subsequent capital increases beyond the
terms agreed upon by the subscribers at the
time of subscription.

Article 65 ...

Shareholders should
obtained but failed to obtain approval from
the banking regulatory authority under the
State Council, or who failed to report to the
banking regulatory authority under the State
Council, shall not exercise rights such as the

who have

Article 6546 ...

Shareholders should
obtained but failed to obtain approval from
the banking regulatory authority under the
State Council, or who failed to report to the
banking regulatory authority under the State
Council, shall not exercise rights such as the

who have

right to request the convening of a |right to request the convening of a
shareholders’ meeting, voting rights, | shareholders’ meeting, voting rights,
nomination rights, proposal rights, or | nomination rights, proposal rights, or
disposal rights. disposal rights.

Article 66 When a shareholder, Articles 6647 When a shareholder,

particularly a substantial shareholder, has
overdue credit facilities with our Bank, such
shareholder shall not exercise voting rights
at the shareholders’ meeting, and the number
of shares held by such shareholder shall not
be counted toward the total number of shares
represented by shareholders exercising
voting rights at the meeting. Directors
recommended or nominated by such
shareholder shall not exercise voting rights
at the board meeting and shall not be
counted toward the number of directors
present at the meeting.

particularly a substantial shareholder, has
overdue credit facilities with our Bank, such
shareholder shall not exercise voting rights
at the shareholders’ meeting, and the number
of shares held by such shareholder shall not
be counted toward the total number of shares
represented by shareholders exercising
voting rights at the meeting. Directors
recommended or nominated by such
shareholder shall not exercise voting rights
at the board meeting and shall not be
counted toward the number of directors
present at the meeting.
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Section II Controlling Shareholders and
De Facto Controllers

Article 48 Our Bank’s controlling
shareholders and de facto controllers shall
exercise their rights and fulfill their
obligations in accordance with laws,
administrative regulations, and the
provisions of the China  Securities
Regulatory Commission and the stock
exchange, safeguarding the interests of our
Bank.

If our

Bank has no controlling
shareholder or de facto controller, our
Bank’s largest sharcholder and its ultimate
controller shall comply with the provisions
of this section in accordance with laws,

administrative regulations, and regulatory
requirements.

Article 67 Our Bank’s controlling
shareholders, actual controllers, or major
shareholders shall owe a fiduciary duty to

our Bank and other shareholders.
Controlling  shareholders shall strictly
exercise their rights as investors in
accordance with the law. Controlling

shareholders shall not use profit distribution,
asset restructuring, external investments,
fund occupation, loan guarantees, or other
means to harm the legitimate rights and
interests  of Bank and public
shareholders, shall they wuse their
controlling position to harm the interests of
our Bank and public shareholders.

Controlling shareholders, actual
controllers, or major shareholders shall
exercise their rights as investors strictly in
accordance with laws, regulations, rules, and
this Articles of Association. They shall not
use their controlling position, major
shareholder status, or related party
relationships to seek improper benefits or
harm the interests of our Bank and other
shareholders. They shall bear liability for
compensation if losses are caused to our
Bank.

our
nor

Article 49 Our Bank’s controlling
shareholders and de facto controllers shall
comply with the following provisions:

(D) to exercise their rights as
shareholders in accordance with the law and
not abuse their control or use their affiliation
to prejudice the legitimate interests of the
Bank or other shareholders;

(IT) to strictly implement the public
statements and undertakings made and shall
not change or waive them;

(ITI) to fulfil information disclosure
obligations in strict accordance with the
relevant  regulations, to  proactively
cooperate with the Bank in information
disclosure and to inform the Bank in a
timely manner of material events that have
occurred or are proposed to occur;

(IV) not to appropriate the Bank’s
funds in any way;

(V) not to order, instruct or request the
Bank and relevant personnel to provide
violation of and

guarantees in laws

regulations;
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(VD) not to make use of the Bank’s
undisclosed material information to gain
benefits, not to divulge in any way
undisclosed material information relating to
the Bank, and not to engage in insider
trading, short-swing  trading, market
manipulation and other illegal and unlawful
acts;

(VII) not to prejudice the legitimate
rights and interests of the Bank and other
shareholders  through  unfair  related
transactions, profit distribution, asset
restructuring, external investment or any
other means;

(VIII) to ensure the integrity of the
Bank’s assets, and the independence of
personnel, finance, organisation and
business, and not to affect the independence
of the Company in any way;

(IX) other provisions prescribed by
laws, administrative  regulations, the
requirements of the China Securities
Regulatory Commission, the business rules
of the stock exchanges and the Articles of
Association.

Where a controlling shareholder or de
facto controller of the Bank does not act as
a Director of the Company but actually
carries out the affairs of the Bank, the
provisions of the Articles of Association
relating to the duties of loyalty and diligence
of Directors shall apply.

Where a controlling shareholder or de
facto controller of the Bank instructs a
Director or senior management officer to
engage in an act that is detrimental to the
interests of the Bank or the shareholders,
he/she shall be jointly and severally liable
with such Director or senior management.
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Article 50 Where a controlling
shareholder or de facto controller pledges
the shares of the Bank that he/she holds or
actually controls, he/she shall maintain the
stability of the Bank’s control and
production operations.

Article 51 Where a controlling
shareholder or de facto controller transfers
the shares of the Bank held by him/her,
he/she shall comply with the restrictive
provisions concerning the transfer of shares
set out in the laws, administrative
regulations and the requirements of the
China Securities Regulatory Commission
and the stock exchanges, as well as his/ her
undertakings in respect of the restriction on
the transfer of shares.
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Section II General Provisions on
Shareholders’ Meetings

Section III General Provisions on
Shareholders’ Meetings

Article 69 The shareholders’ meeting,
composed of all shareholders, is our Bank’s
supreme decision-making body and shall
exercise the following powers in accordance
with the law:

(I) Determining our Bank’s business
policies and investment plans;

(IT) Elect and replace directors, and
determine matters concerning directors’

remuneration;

(IIT) Elect and replace shareholder-
appointed  supervisors and  external
supervisors, and determine matters

concerning the remuneration of supervisors;

(IV) Review and approve the Board of
Directors’ reports;

(V) Review and approve the reports of
the Board of Supervisors;

(VI) Review and approve our Bank’s
annual financial budget and final accounts;

(VII) Review and approve our Bank’s
profit distribution and loss compensation
plans;

(VIII) Resolving on the increase or
decrease of our Bank’s registered capital;

(IX) Resolving on the issuance of
shares or bonds by our Bank that serve to
supplement its capital;

(X) Resolving matters concerning our
Bank’s merger, division, dissolution, and
liquidation;

(XI) Resolving on the engagement,
termination, or non-renewal of our Bank’s
accounting firm;

(XII) Amend these Articles of
Association;

(XIII) To deliberate on proposals
submitted by shareholders holding

individually or collectively more than three
percent of our Bank’s voting shares;

Article 6952 The  shareholders’
meeting, composed of all shareholders, is
our Bank’s supreme authority and shall
exercise the following powers in accordance
with the law:

b .EE Iy £ ans:

(H=I) Elect and replace directors other
than employee directors, and determine
matters concerning directors’ compensation;

Hb—FEleet—and—replace—sharcholder-

. .

ppoHt : f .
; . ] . : . :

(FV-1I) Review and approve the Board
of Directors’ reports;

HReview-and-approve-the reports—of

VhReview—and—approve—ourBank’s

(MH-D) Review and approve our Bank’s
profit distribution and loss compensation
plans;

(VMHLV) Resolving on the increase or
decrease of our Bank’s registered capital;

(BXV) Resolve on eurBank’s-issuance
of shares—or—bonds or other securities with
thenature-of supplementing—eapital, as well
as listing plans; the Sharcholders’ Meeting
may authorize the Board of Directors to
resolve on bond issuance;

(VIX) Resolve on our Bank’s merger,
division, disselutien, liquidation, or change
of corporate form;

(VIIX}) Resolve on the engagement;
dismissal;-ernen-renewal-ef-the accounting
firm conducting our Bank’s audit;

(VIIIXH) Amend these Articles of
Association;

(IX) Review and approve the rules of
procedure for the shareholders’ meeting and
the board of directors;

(X) Resolve on the acquisition of our
Bank’s shares in accordance with laws and
these Articles of Association;
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(XIV) Deciding on the issuance of
preferred shares; deciding or authorizing the
Board of Directors to decide matters related
issued preferred shares,
including but not limited to redemption,
conversion, and dividend distribution;

(XV) Review and approve changes in
the use of raised funds;

(XVI) Reviewing
plans;

(XVII) Reviewing matters where our
Bank purchases or sells significant assets in
non-commercial banking operations within
one year, or where the guarantee amount for
non-commercial banking operations exceeds
thirty percent of our Bank’s most recent
audited total assets;

to our Bank’s

equity incentive

(XVIID) Review fixed asset
investments, external investments, related-
party transactions, and other matters

required to be submitted to the shareholders’
meeting for deliberation in accordance with
relevant laws, regulations, departmental
rules, the provisions of the securities
regulatory authority where our Bank’s
shares are listed, as well as the provisions of
these Articles of Association and other
internal systems.

(XIH) Review proposals submitted by
shareholders  holding individually or
collectively more than 3+% of our Bank’s
voting shares;

(XII¥) Deciding on the issuance of
preferred shares; deciding or authorizing the
Board of Directors to decide matters related
to our Bank’s issued preferred shares,
including but not limited to redemption,
conversion, and dividend distribution;

(XMIII) Review and approve changes
in the use of raised funds;

(XIVE) Review equity incentive plans
and employee stock ownership plans;

(XVH) Review matters concerning our
Bank’s purchase or sale of major assets in
non-commercial banking operations within
one year, or guarantees for non-commercial
banking operations exceeding thirty percent
of our Bank’s most recent audited total
assets;

(XVI) Review and authorize the Board
of Directors to decide within three years to
issue shares not exceeding fifty percent of
the issued shares. However, contributions
made in non-monetary assets shall be subject
to resolution by the Shareholders’ Meeting;
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Matters within the scope of authority of
the shareholders” meeting as described
above shall be deliberated and decided by
the shareholders’ meeting. However, under
necessary, reasonable, and lawful
circumstances, the shareholders’ meeting
may authorize the board of directors to make
decisions. The scope of such authorization
shall be clearly defined and specific.
Authorizations granted by the shareholders’
meeting to the Board of Directors shall be
approved by a majority of the voting rights
held by shareholders (including shareholder
proxies) present at the meeting if the
authorized matters fall under those requiring
ordinary resolutions under these Articles of
Association. If the authorized matters fall
under those requiring special resolutions
under these Articles of Association, they
shall be approved by more than two-thirds of
the voting rights held by shareholders
(including shareholder proxies) present at
the meeting.

(XVII) Review fixed asset
investments, external investments, related-
party transactions, and other matters

required to be submitted to the shareholders’
meeting for deliberation under relevant
laws, administrative regulations,
departmental rules, provisions of the
securities regulatory authority where our
Bank’s shares are listed, this Articles of
Association, and other internal systems.
Matters within the scope of authority of
the shareholders” meeting as described
above shall be deliberated and decided by
the shareholders’ meeting. However, where
necessary, reasonable, and lawful, the
shareholders’ meeting may authorize the
board of directors to decide. The content of

such authorization shall be clear and
specific. Authorizations granted by the
shareholders’ meeting to the board of

directors shall be approved by a majority of
the voting rights held by shareholders
(including shareholder proxies) present at
the shareholders’ meeting if the authorized
matters fall under those requiring ordinary
resolutions under these Articles of
Association. If the authorized matters fall
under those requiring special resolutions
under these Articles of Association, they
shall be approved by more than two-thirds of
the voting rights held by shareholders
(including shareholder proxies) present at
the shareholders’ meeting.

Where the Board of Directors decides
to issue shares
preceding paragraph, resulting in changes to
our Bank’s registered capital or the number
of issued shares, no further vote by the
shareholders’ meeting shall be required to
amend the relevant provisions of these
Articles of Association.

Where these Articles of Association or
the sharcholders’ meeting authorizes the
Board of Directors to decide on the issuance
of new shares, the Board resolution shall be
adopted by a vote of more than two-thirds of
all directors.

in accordance with the
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Article 70  Except in  special
circumstances such as a crisis, our Bank
shall not enter into any contract with any
person other than directors, supervisors, or
senior  management to  entrust the
management of all or any significant part of
our Bank’s business to such person without
prior approval by the shareholders’ meeting.

Article 7053. Except in special
circumstances such as a crisis, our Bank
shall not enter into any contract with any
person other than directors, supervisers; or
senior management to  entrust the
management of all or any significant part of
our Bank’s business to such person without
prior approval by the shareholders’ meeting.

Article 71 Shareholders’ meetings shall
be divided into annual shareholders’
meetings and extraordinary shareholders’
meetings. The annual shareholders’ meeting
shall be convened once a year and shall be
held within six months after the end of the
preceding fiscal year.

Article 7454 Shareholders’ meetings
shall be divided into annual shareholders’
meetings and extraordinary shareholders’
meetings. The annual shareholders’ meeting
shall be convened once a year and shall be
held within six months after the end of the
preceding fiscal year.

Article 72 Our Bank shall convene an
extraordinary shareholders’ meeting within
two months after the occurrence of any of
the following circumstances:

(I) When the number of directors falls
below the legally prescribed number or two-
thirds of the number specified in these
Articles of Association;

(I1) When our Bank’s unrecovered
losses reach one-third of the total share
capital;

(IIT)y ~ When  shareholders holding
individually or collectively more than ten
percent of the total voting shares of our
Bank request it;

(IV) When deemed necessary by the
Board of Directors;

(V) When proposed by the Board of
Supervisors;

(VI) When proposed by a majority of
the independent directors or a majority of
the external supervisors;

(VII) Other circumstances specified in
these Articles of Association.

Article 7255 Our Bank shall convene
an extraordinary general meeting within two
months after the occurrence of any of the
following circumstances:

(I) When the number of directors falls
below the legally prescribed number or two-
thirds of the number specified in these
Articles of Association;

(IT) When our Bank’s unrecovered
losses reach one-third of the total share
capital;

(ITT)  When  shareholders holding
individually or collectively more than ten
percent of the total voting shares (including
preferred shares with restored voting rights,
etc.) of our Bank request it;

(IV) When deemed necessary by the
Board of Directors;

(V) When proposed by the Audit
Committee-Beard-ef-Supervisers;

(VI) When proposed by more than half
and not fewer than two a—majerity—ef—the
independent directors—er—a—majority—of—the

external-supervisers;
(VII) Other circumstances stipulated
by laws, administrative regulations,

departmental rules, or specified in these
Articles of Association.
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Article 73 The location for convening
our Bank’s shareholders’ meetings shall be
our Bank’s registered office or any other
location specified in the notice of the
shareholders’ meeting. The shareholders’
meeting shall be held in the form of an
in-person meeting with a meeting venue
established.

Our Bank shall also provide online
voting to facilitate shareholder participation
in the meeting. Shareholders participating in
the meeting through the aforementioned
methods shall be deemed present.

After the notice of the shareholders’
general meeting is issued, the venue for the
in-person meeting shall not be changed
without justifiable reasons. If a change is
indeed necessary, the convener shall
announce it at least two business days prior
to the date of the in-person meeting and
explain the reasons.

Article 7356 The location for
convening our Bank’s shareholders’
meetings shall be our Bank’s registered
office or any other location specified in the
notice of the shareholders’ meeting. The
shareholders’ meeting shall be held in the
form of an in-person meeting with a meeting
venue established.

Our Bank shall also provide online
voting to facilitate shareholder participation
cinatine_in_the Shareholders’ Meeti
| el : . 1 hods_shall

be-deemed-present.

After the notice of the shareholders’
generalmeeting is issued, the venue for the
in-person meeting shall not be changed
without justifiable reasons. If a change is
indeed necessary, the convener shall
announce it at least two business days prior
to the date of the in-person meeting and
explain the reasons.

Section III: Convening of Shareholders’
Meetings

Section HIV: Convening of
Shareholders’ Meetings

Article 74 Shareholders’ meetings shall
be convened by the board of directors in
accordance with the law.

Article 7457 Shareholders’ meetings
shall be convened by the board of directors
in accordance with the law.

Article 75 Where the Board of
Directors fails or is unable to perform its
duty to convene a Shareholders’ Meeting,
the Board of Supervisors shall promptly
convene and preside over the meeting.
Where the Board of Supervisors fails to
convene and preside over the meeting,
shareholders  holding individually or
collectively 10% or more of the total voting
shares of our Bank for a continuous period
of ninety days or more may convene and
preside over the meeting themselves.

Article 7558 Where the Board of
Directors fails or is unable to perform its
duty to convene a Shareholders’ Meeting,
the Audit CemmitteeBoard—of-Supervisers
shall promptly convene and preside over the
meeting. Where the Audit CommitteeBoard
of-Supervisors fails to convene and preside
over the meeting, shareholders holding
individually or collectively 10% or more of
the total voting shares of our Bank
(including preferred shares with restored
voting rights, etc.) for a continuous period of
ninety days or more may convene and
preside over the meeting themselves.
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Article 76 A majority of independent
directors shall have the right to propose to
the Board of Directors the convening of an
extraordinary general meeting of
shareholders. Upon receiving such a
proposal from independent directors, the
Board of Directors shall, in accordance with
laws, regulations, and the provisions of
these Articles of Association, provide
written feedback within ten days of receipt,
stating whether it agrees or disagrees to
the extraordinary general
meeting.If the Board of Directors agrees to
convene the extraordinary general meeting
of shareholders, it shall issue a notice of the
meeting within five days after making the
Board resolution. If the Board of Directors
disagrees with convening the extraordinary
general meeting of shareholders, it shall
explain  the and make an
announcement.

convene

reasons

Article 76 59 A—majerity—ef Upon

obtaining the consent of more than half of all
independent directors, independent directors
shall have the right to propose to the Board

of Directors the convening of an
extraordinary general meeting of
shareholders. Upon receiving such a

proposal from independent directors, the
Board of Directors shall, in accordance with
laws, administrative regulations, and the
provisions of these Articles of Association,
provide written feedback within ten days of
receipt, stating whether it agrees or
disagrees to convene the extraordinary
general meeting. If the Board of Directors
agrees to convene the extraordinary general
meeting of shareholders, it shall issue a
notice of the meeting within five days after
making the Board resolution. If the Board of
Directors disagrees with convening the
extraordinary general meeting of
shareholders, it shall explain the reasons and
make an announcement.

55—




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 77 The Board of Supervisors
shall have the right to propose to the Board
of Directors the convening of an
extraordinary general meeting of
shareholders and shall submit such proposal
to the Board of Directors in writing. The
Board of Directors shall, in accordance with
laws, regulations, and these Articles of
Association, provide feedback
within ten days of receiving the proposal
indicating whether it agrees or disagrees to
convene the extraordinary general meeting.

If the Board of Directors agrees to
convene the extraordinary general meeting
of shareholders, it shall issue a notice of the
meeting within five days after the Board
resolution is made. Any changes to the
original proposal in the notice shall be
subject to the consent of the Board of
Supervisors.

If the Board of Directors refuses to
convene an extraordinary general meeting of
shareholders, or fails to provide feedback
within ten days of receiving the proposal, it
shall be deemed that the Board of Directors
is unable or unwilling to fulfill its duty to
convene the meeting. In such case, the Board
of Supervisors may convene and preside

written

over the meeting on its own.

Article 7760 The-Beard-of-Supervisors
Audit Committee shall have—the—right—te

propose to the Board of Directors the

convening of an extraordinary general
meeting of shareholders and—shall submit
such proposal to the Board of Directors in
writing. The Board of Directors shall, in
accordance with the provisions of laws,
administrative  regulations, and these
Articles of Association, provide written
feedback on whether it agrees or disagrees to
convene the extraordinary general meeting
within ten days of receiving the proposal.

If the Board of Directors agrees to
convene the extraordinary gereral-meeting,
it shall issue a notice within five days after
making the Board resolution. Any changes to
the original proposal in the notice shall be
subject to the consent of the—Beard—ef
Supervisors-Audit Committee.

If the Board of Directors refuses to
convene an extraordinary general meeting of
shareholders, or fails to provide feedback
within ten days of receiving the proposal, it
shall be deemed that the Board of Directors
is unable or unwilling to fulfill its duty to
convene the meeting. In such cases, the
Beard-of Supervisoers-Audit Committee may
convene and preside over the meeting on its
own.
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Article 78 Shareholders requesting the
convening of an extraordinary general
meeting or a class shareholders’ meeting
shall follow the procedures below:

Shareholders holding individually or
collectively 10% or more of the total voting
shares of our Bank shall submit a written
request to the Board of Directors, specifying
the agenda items. The Board shall provide
written feedback within ten days of
receiving the request, indicating whether it

agrees or disagrees to convene the
extraordinary general meeting or class
meeting.

If the Board agrees to convene the
extraordinary general meeting or class
meeting, it shall issue a notice within five
days of adopting the Board resolution. Any
changes to the original request in the notice
shall require the consent of the relevant
shareholders.

If the Board of Directors refuses to
convene an extraordinary general meeting or
a class meeting, or fails to provide a
response within ten days of receiving the
request, shareholders holding individually or
collectively ten percent or more of the total
voting shares of our Bank shall have the
right to propose to the Board of Supervisors
the convening of an extraordinary general
meeting or a class meeting, and shall submit
a written request to the Board of
Supervisors.

If the Board of Supervisors agrees to
convene an extraordinary general meeting or
a class meeting, it shall issue a notice to
convene the meeting within five days of
receiving the request. Any changes to the
original proposal in the notice shall be
subject to the consent of the relevant
shareholders.

Article 7861 Shareholders requesting
the convening of an extraordinary general
meeting or a class meeting shall follow the
procedures below:

Shareholders holding individually or
collectively 10% or more of our Bank’s total
voting shares (including preferred shares
with restored voting rights, etc.) shall submit
a written request to the Board of Directors,
specifying the agenda items. The Board of
Directors shall provide written feedback
within ten days of receiving the request,

indicating whether it agrees or disagrees to
convene the extraordinary general meeting
or class meeting.

Where the Board of Directors agrees to
convene an extraordinary general meeting or
a class meeting, it shall issue a notice of the
meeting within five days after the Board
resolution is made. Any changes to the
original request in the notice shall be subject
to the consent of the relevant shareholders.

Where the Board of Directors refuses
to convene an extraordinary general meeting
or a class meeting, or fails to respond within
ten days of receiving the request,
shareholders  holding individually or
collectively 10% or more of the total voting
shares of our Bank (including preferred
shares with restored voting rights, etc.) shall
have the right to propose to the Beard—of
Supervisors Audit Committee the convening
of an extraordinary general meeting or a
class meeting, and shall submit such request
to the—Board—of—Supervisors—Audit
Committee in writing.

If the—Beard—ef—Supervisors—Audit
Committee  agrees to convene  an
extraordinary general meeting or a class
meeting, it shall issue a notice of the
meeting within five days of receiving the
request. Any changes to the original
prepesal—request shall be subject to the
consent of the relevant shareholders.
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If the Board of Supervisors fails to
issue the notice for the shareholders’
meeting or class shareholders’ meeting
within the prescribed time limit, it shall be
deemed that the Board of Supervisors does
not convene and preside over the
shareholders’ meeting or class shareholders’
meeting. Shareholders who individually or
collectively hold more than ten percent of
the total voting shares of our Bank for a
continuous period of ninety days or more
may convene and preside over the meeting
themselves.

If the Beard—ef—Supervisors Audit

Committee fails to issue the notice within
the prescribed period, it shall be deemed that
the Beard—efSupervisers Audit Committee
will not convene or preside over the
shareholders’ meeting or class shareholders’
meeting. Shareholders who individually or
collectively hold more than 10% of the total
voting shares of our Bank (including
preferred shares with restored voting rights,
etc.) for a continuous period of ninety days
or more may convene and preside over the
meeting themselves.

Article 79 Where the Board of
Supervisors or shareholders decide to
convene a shareholders’ meeting on their
own initiative, they shall notify the Board of
Directors in writing and simultaneously file
with the banking regulatory authority of the
State Council, the securities regulatory
authority of the State Council, the stock
exchange, and other relevant supervisory
authorities at the location of our Bank.

Prior to the announcement of the
resolution of the shareholders’ meeting, the
aggregate shareholding ratio of the
convening shareholders shall not be less
than ten percent of the total voting shares.

The convening shareholders shall
submit relevant supporting materials to the
banking regulatory authority of the State
Council and other relevant regulatory
authorities in the location of our Bank when
issuing the notice of the shareholders’
general meeting and the announcement of
the resolution of the shareholders’ general
meeting.

Article 6279 Where the Beard—eof

Supervisors——Audit Committee or
shareholders  decide to convene a
shareholders’ meeting on their own

initiative, they shall notify the board of
directors in writing and simultaneously file
with the-bankingregulatoryautherity-of-the

g - 4 . ]
i it; the stock
exchange;—and—other—relevant—supervisory
Prior to the announcement of the
resolution of the shareholders’ meeting, the
convening shareholders shall hold no less
than ten percent of the total voting shares.
The Audit Committee or the Fhe
convening shareholders shall  submit
relevant supporting materials to the banking
] hori  theS - Tand

| | ] horitios int
leeation—efourBank stock exchange when

issuing the notice of the shareholders’
general meeting and the announcement of
the resolution of the shareholders’ generatl
meeting.
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Article 80 For shareholders’ general
meetings convened by the Board of
Supervisors or shareholders themselves, the
Board of Directors and the Board Secretary
shall cooperate. The Board of Directors shall
provide the shareholder register as of the
record date.

Article 8363 For shareholders’ general

meetings convened by the Beard—ef
Supervisors;——Audit Committee, or
shareholders themselves, the Board of

Directors and the Board Secretary shall
cooperate. The Board of Directors shall
provide the sharcholder register as of the
record date. If the Board of Directors fails to
provide the register of members, the
convener may apply to the securities
registration and settlement institution to
by presenting the relevant
announcement of the notice convening the
shareholders’ meeting. The shareholder
register obtained by the convener shall not
be used for any purpose other than
convening the shareholders’ meeting.

obtain it

Article 81 For shareholders’ general
meetings convened by the Board of
Supervisors or shareholders themselves, the
reasonable expenses incurred shall be borne
by our Bank and deducted from the amounts
owed by our Bank to the directors who failed
to perform their duties.

Article 8364: For shareholders’ gereral

meetings convened by the Beard—ef
Supervisors——Audit Committee or
shareholders themselves, the reasonable

expenses incurred shall be borne by our
Bank and deducted from the amounts owed
by our Bank to the directors who failed to
perform their duties.
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Section IV Shareholders’ Meeting
Proposals and Notices

Section ¥V: Shareholders’ Meeting
Proposals and Notices

Article 82 When our Bank convenes a
meeting, the Board of
Directors, the Board of Supervisors, and
shareholders  holding individually or
collectively more than three percent of the
total voting shares of our Bank shall have
the right to propose matters for deliberation
at the shareholders’ meeting. The Board of
Directors shall submit the matters proposed
by them to the shareholders’ meeting for
deliberation.

Shareholders holding individually or
collectively more than three percent of the
total voting shares of our Bank may submit
provisional proposals in writing to the
convenor at least ten days prior to the
convening of the Shareholders’ general
meeting or at least two days prior to the
deadline for issuing a supplementary notice
for the shareholders’ meeting as stipulated in
the Hong Kong Listing Rules (whichever is
earlier). The convenor shall issue a
supplementary notice for the Shareholders’
general meeting within two days of
receiving the proposal and announce the
content of the provisional proposal.

Except as provided in the preceding
paragraph, after issuing the notice of the
shareholders’ meeting, the convener shall
not amend any proposal already listed in the
notice or add new proposals.

Proposals not listed in the notice of the
shareholders’ meeting or that do not comply
with the provisions of these Articles of
Association shall not be voted on or resolved
at the shareholders’ meeting.

shareholders’

Article 8265 When our Bank convenes
a shareholders’” meeting, the Board of
Directors, the Beard—ef—Supervisers—Audit
Committee, and shareholders holding
individually or collectively more than
threeone percent of the total voting shares of
our Bank (including preferred shares with
restored voting rights, etc.) shall have the
right to propose matters for deliberation at

the—sharehelders—meetingour Bank. The

Board of Directors shall submit the matters
propesed—by—them—the proposals to the
shareholders’ meeting for deliberation.

Shareholders holding individually or
collectively more than threeone percent of
the total voting shares of our Bank
(including preferred shares with restored
voting rights, etc.) may submit provisional
proposals in writing to the convenor at least
ten days prior to the convening of the
shareholders’ general meeting er-atleasttwe
| . hedeadh orissi

1 rce_for_the_shareholders’

. ulated—_in—the 1 K
Listi Ru] hicl . 5 o

propose a temporary proposal. Shareholders
submitting a temporary proposal shall
provide the convener with documentary
evidence of holding at least one percent of
our Bank’s shares. The convener shall issue
a supplementary notice for the shareholders’
general meeting within two days of
receiving the proposal and announce the
content of the provisional proposal, and
submit it to the shareholders’ meeting for
deliberation. However, this shall not apply if
the temporary proposal violates laws,
administrative regulations, or the provisions
of these Articles of Association, or falls
outside the scope of authority of the
shareholders’ meeting.
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Except as provided in the preceding
paragraph, after issuing the notice for the
shareholders’ meeting, the convener shall
not modify any proposal already listed in the
notice or add new proposals.

Proposals not listed in the notice of the
shareholders’ meeting or that do not comply
with these Articles of Association shall not
be voted on or resolved at the shareholders’
meeting.

Article 83 Proposals submitted to the
meeting shall meet the
following conditions:

(I) The content shall not conflict with
laws, regulations, rules, or the provisions of
these Articles of Association, and shall fall
within the scope of our Bank’s business
operations and the authority of the
shareholders’ meeting;

(IT) Have a clear agenda and specific
resolution items;

(III)  Submitted to
Directors in writing.

shareholders’

the Board of

Article 8366 Proposals submitted to the
shareholders” meeting shall meet the
following conditions:

(I) The content shall not conflict with
laws, regulations, rules, or the provisions of
these Articles of Association, and shall fall
within the scope of our Bank’s business
operations and the authority of the
shareholders’ meeting;

(IT) Have a clear agenda and specific
resolution items;

(ITIT)  Submitted to
Directors in writing.

the Board of

Article 84 Our Bank’s Board of
Directors shall act in accordance with the
principle of maximizing the interests of our
Bank and its shareholders, and shall review
proposals submitted to the Shareholders’
Meeting in accordance with the provisions
of the preceding article of these Articles of
Association.

Article 8467 Our Bank’s Board of
Directors shall act in accordance with the
principle of maximizing the interests of our
Bank and its shareholders, and shall review
proposals submitted to the Shareholders’
Meeting in accordance with the provisions
of the preceding article of these Articles of
Association.

Article 85 If the Board of Directors
decides not to include a shareholder meeting
proposal on the agenda, it shall explain the
reason at that shareholder meeting.

Article 8568 If the Board of Directors
decides not to include a shareholder meeting
proposal on the agenda, it shall explain the
reason at that shareholder meeting.
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Article 86 Notices for shareholders’
meetings shall meet the following
requirements:

(I) Be issued in writing;

(IT) Specify the location, time, and
duration of the meeting;

(III)  Describe the matters and
proposals to be considered at the meeting;

(IV) Provide shareholders with the
information and explanations necessary for
them to make informed decisions on the
matters to be discussed. This principle
includes (but is not limited to) providing,
when our Bank proposes a merger, share
repurchase, capital restructuring, or other
reorganization, the specific terms and
conditions of the proposed transaction and
any contracts (if any), along with a thorough
explanation of its causes and consequences;

(V) Disclosure of the nature and extent
of any material interest held by any director,
supervisor, or senior management personnel
in the matters to be discussed; if such
matters affect such director, supervisor, or
senior management personnel as
shareholders differently ~ than  other
shareholders of the same class, an
explanation of such difference shall be
provided;

(VI) The full text of any special
resolution proposed for adoption at the

meeting;
(VII) A clear statement that all
shareholders (including preferred

shareholders whose voting rights have been
restored) are entitled to attend the
shareholders’ meeting, and that shareholders
entitled to attend and vote may appoint one
or more shareholder proxies to attend and
vote on their behalf, without the proxy
necessarily being a shareholder;

(VIII) The record date for shareholders
entitled to attend the meeting;

(IX) The time and
submitting proxy voting forms
meeting;

location for
for the

Article 69 Notices for shareholders’
meetings  shal—meet—the—folowing
requirements:-include the following content:

(I¥) Speeify—the—locations—tTime,
location, and duration of the meeting;

(II¥) DPeseribe—+tThe matters and
proposals to be considered at the meeting;

(MIII) A clear statement that all
common_shareholders (including preferred
shareholders whose voting rights have been
restored), shareholders holding shares with
special voting rights, are entitled to attend
the shareholders” meeting, and may
authorize proxies in writing to attend the
meeting and participate in voting, and—that
shareholders-entiledtoattend-and-—vote-may

. harehold .
attend-and-vete-on—their-behalf; without the
proxy necessarily being a shareholder of our
Bank;
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(X) Where the shareholders’ meeting is
conducted online or by other means, the
notice shall specify the voting time and
procedures for such online or other methods;

(XI) The name and telephone number
of the permanent contact person for meeting
arrangements;

(XII) Other requirements stipulated by
laws, regulations, and these Articles of
Association.

Where matters to be discussed require
the opinion of independent directors, the
notice or supplemental notice of the
shareholders’ meeting shall simultaneously
disclose the opinions of the independent
directors and the reasons therefor.

(MHIV) The record date for
shareholders entitled to attend the meeting;

(V) The time and location for
submitting proxy voting forms for the
meeting;

(XVI) Where-the-shareholders™meeting
employs—oOnline or by other methods;—the
notiee—shall-speeify—the—of voting time and
procedures fer-such-methods;

(XtVII) The name and telephone
number of the permanent contact person for
meeting arrangements;

(XHVIII) Other requirements
stipulated by laws, regulations, and these
Articles of Association.

Article 87 Where the shareholders’
meeting intends to deliberate on the election
of directors and supervisors, the notice of
the shareholders” meeting shall fully
disclose the detailed information of the
candidates for directors and supervisors,
including at least the following:

(I) Personal background, including
educational background, work experience,
and concurrent positions;

(IT) Whether there are any related party

relationships  with our Bank or its
controlling  shareholders and  actual
controllers;

(III) Disclosure of the number of shares
held in our Bank;

(IV) Whether they have been subject to
penalties by the securities regulatory
authority under the State Council or other
relevant departments, or disciplinary actions
by the stock exchange.

Except when directors and supervisors
are elected by cumulative voting, each
candidate for director or supervisor shall be
proposed as a separate item.

Article 8770 Where the shareholders’
meeting intends to deliberate on the election
of directors and—supervisers, the notice of
the shareholders” meeting shall fully
disclose the detailed information of the
candidates for directors and—Supervisers,
including at least the following:

(I) Personal background, including
educational background, work experience,
and concurrent positions;

(IT) Whether there are any related party

relationships  with our Bank or its
controlling  shareholders and  actual
controllers;

(ITI) Disclosure of the number of shares
held in our Bank;

(IV) Whether they have been subject to
penalties by the securities regulatory
authority under the State Council or other
relevant departments, or disciplinary actions
by the stock exchange.

Except when directors and-supervisors
are elected by cumulative voting, each
candidate for director ersuperviser-shall be
proposed as a separate item.
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Article 88 When convening an annual
general meeting of shareholders, our Bank
shall notify all shareholders entitled to
attend the meeting of the time, place, and
matters to be deliberated at least twenty
Hong Kong business days prior to the
meeting. When convening an extraordinary
general meeting of shareholders, our Bank
shall notify all shareholders entitled to
attend the meeting of the time, place, and
matters to be deliberated at least ten Hong
Kong business days or fifteen days
(whichever is longer) prior to the meeting.

Article 8871 When convening an
annual general meeting, our Bank shall
notify each shareholder entitled to attend the
meeting in writing of the time, place, and
matters to be considered at least twenty
Hong Kong business days prior to the
meeting. When convening an extraordinary
general meeting, our Bank shall notify each
shareholder entitled to attend the meeting in
writing of the time, place, and matters to be
considered at least ten Hong Kong business
days or fifteen days (whichever is longer)
prior to the meeting.

Article 89 Notice of a shareholders’
meeting shall be be delivered to
shareholders entitled to attend (regardless of
whether they have voting rights at the
meeting) by personal delivery or prepaid
mail, with the address of the recipient being
the address registered in the register of
members. For shareholders of domestically
listed shares, notice of the shareholders’
meeting shall be given by way of public
announcement.

The announcement referred to in the
preceding paragraph shall be published in
one or more newspapers designated by the
securities regulatory authority of the State
Council. Upon publication, all shareholders
of domestically listed shares shall be
deemed to have received notice of the
relevant shareholders’ meeting.

Subject to compliance with laws,
regulations, departmental rules, normative
documents, and relevant regulatory
requirements, our Bank may also issue
notices of shareholders’ meetings to H-share
shareholders through our Bank’s website and
the Hong Kong Stock Exchange website, in
lieu of personal delivery or delivery by
prepaid mail.

Article 8972 Notice of a shareholders’
meeting shall  could be delivered to
shareholders entitled to attend (regardless of
whether they have voting rights at the
meeting) by personal delivery or prepaid
mail, with the address of the recipient being
the address registered in the register of
members. For shareholders of domestically
listed shares, notice of the shareholders’
meeting shall be given by way of public
announcement.

The announcement referred to in the
preceding paragraph shall be published on
the website of the stock exchange and in ene
er—mere—newspapers—desigrated—by media
meeting the conditions stipulated by the
securities regulatory authority of the State
Council. Upon publication, all shareholders
of domestically listed shares shall be
deemed to have received notice of the
relevant shareholders’ meeting.

Subject to compliance with laws,
regulations, departmental rules, normative
documents, and relevant regulatory
requirements, our Bank may also issue
notices of shareholders’ meetings to H-share
shareholders through our Bank’s website and
the Hong Kong Stock Exchange website, or
other methods permitted under the Hong
Kong Listing Rules, in lieu of personal
delivery or delivery by prepaid mail.
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Article 90 After a notice of a
shareholders’ meeting has been issued, the
meeting shall not be postponed or canceled
without justifiable reasons, and the
proposals listed in the notice shall not be
withdrawn. In the event of postponement or
cancellation, the convener shall announce
the reason at least two business days prior to
the originally scheduled date.

Article 9073 After a notice of a
shareholders’ meeting has been issued, the
meeting shall not be postponed or canceled
without justifiable reasons, and the
proposals listed in the notice shall not be
withdrawn. In the event of postponement or
cancellation, the convener shall announce
the reason at least two business days prior to
the originally scheduled date.

Section V Convening of Shareholders’

Section VI Convening of Shareholders’

Meetings Meetings
Article 91 The Board of Directors and Article 9474 The Board of Directors
other conveners shall take necessary | and other conveners shall take necessary

measures to ensure the normal order of the
shareholders’ meeting. Any acts that disrupt
the  shareholders” meeting, provoke
disturbances, or infringe upon the lawful
rights and interests of shareholders shall be
stopped, and the relevant authorities shall be
promptly notified for investigation and
handling.

All shareholders registered on the
record date (including preferred
shareholders whose voting rights have been
restored) or their proxies shall have the right
to attend the shareholders’ meeting and
exercise their voting rights in accordance
with relevant laws, regulations, and these
Articles of Association.

Any shareholder entitled to attend and
vote at the shareholders’ meeting may
appoint one or more persons (who need not
be shareholders) as their shareholder proxy
to attend and vote on their behalf. Such
shareholder proxy may exercise the
following rights in accordance with the
shareholder’s authorization:

(I) The shareholder’s right to speak at
the shareholders’ meeting;

(IT) To request a vote by ballot, either
individually or jointly with others;

(IIT) Exercise voting rights by a show
of hands or by ballot; provided that where
more than one proxy is appointed, such
proxies may only exercise voting rights by
ballot.

measures to ensure the normal order of the
shareholders’ meeting. Any acts that disrupt
the  shareholders” meeting, provoke
disturbances, or infringe upon the lawful
rights and interests of shareholders shall be
stopped, and the relevant authorities shall be
promptly notified for investigation and
handling.

All shareholders registered on the
record date (including preferred
shareholders whose voting rights have been
restored) or their proxies shall have the right
to attend the shareholders’ meeting and
exercise their voting rights in accordance
with relevant laws, regulations, and these
Articles of Association.
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Article 92 Individual shareholders
attending meetings in person shall present
their personal identification card or other
valid documents or certificates proving their
identity, along with their stock account card.
Shareholders attending meetings through a
proxy shall present their valid identification
documents and a shareholder authorization
letter.

Corporate  shareholders shall be
represented at the meeting by their legal
representative or an agent authorized by the
legal representative. When the legal
representative attends the meeting, they
shall present their ID card and valid proof of
their legal representative status. When an
agent attends the meeting, the agent shall
present their ID card and a written power of
attorney issued in accordance with the law
by the legal representative of the corporate
shareholder.

Article 9275 Individual shareholders
attending meetings in person shall present
their personal identification card or other
valid documents or certificates proving their
identity;-aleng-with-their stoeck-acecount-card.
Shareholders attending meetings through a
proxy shall present their valid identification
documents and a shareholder authorization
letter.

Corporate  shareholders shall be
represented at the meeting by their legal
representative or an agent authorized by the
legal representative. When the legal
representative attends the meeting, they
shall present their ID card and valid proof of
their legal representative status. When an
agent attends the meeting, the agent shall
present their ID card and a written power of
attorney issued in accordance with the law
by the legal representative of the corporate
shareholder.

Article 93 Shareholders shall authorize
agents in writing, signed by the principal or
by an agent authorized in writing by the
principal. Where the principal is a legal
entity, the authorization shall bear the legal
entity seal or be signed by its legal
representative,  director, or  formally
appointed agent. Where the principal is a
domestic legal entity shareholder, the
authorization shall additionally bear the
legal entity seal.
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Article 94 A proxy voting authorization
form shall be made available at our Bank’s
registered office or at any other location
specified in the notice convening the
meeting at least twenty-four hours prior to
the commencement of the relevant meeting
for which the authorization applies, or at
least twenty-four hours prior to the
designated voting time.Where the proxy is
authorized by the principal to be signed by
another person, the power of attorney or
other authorization document shall be
notarized. The notarized power of attorney
or other authorization document shall be
made available simultaneously with the
proxy at our Bank’s registered office or at
such other place as specified in the notice
convening the meeting.

Where the proxy holder is a legal
person, its legal representative or a person
authorized by a resolution of its board of
directors or other decision-making body
shall attend our Bank’s shareholders’
meeting as its representative.

If the shareholder is a recognized
clearing house (or its agent) as defined by
the relevant regulations enacted from time to
time in Hong Kong, such shareholder may
authorize one or more persons deemed
appropriate to act as its representative at any
general meeting or any class meeting of
shareholders; however, if more than one
person is authorized, the authorization
document shall specify the number and class
of shares covered by the authorization for
each such person, and the authorization
document shall be signed by an authorized
officer of the recognized clearing house. The
authorized person may attend the meeting on
behalf of the recognized clearing house (or

its agent) (without presenting share
certificates, subject to notarized
authorization and/or further evidence
confirming formal authorization) and

exercise rights as if such person were an
individual shareholder of our Bank.

Article 9476 A proxy voting
authorization form shall be made available
at our Bank’s registered office or at any
other location specified in the notice
convening the meeting at least twenty-four
hours prior to the commencement of the
relevant meeting for which the authorization
applies, or at least twenty-four hours prior to
the designated voting time.Where the proxy
is authorized by the principal to be signed by
another person, the power of attorney or
other authorization document shall be
notarized. The notarized power of attorney
or other authorization document shall be
made available simultaneously with the
proxy at our Bank’s registered office or at
such other place as specified in the notice
convening the meeting.

If the shareholder is a recognized
clearing house (or its agent) as defined by
the relevant regulations enacted from time to
time in Hong Kong, such shareholder may
authorize one or more persons deemed
appropriate to act as its representative at any
general meeting or any class meeting of
shareholders or any creditors’ meeting;
however, if more than one person is
authorized, the authorization document shall
specify the number and class of shares
covered by the authorization for each such
person, and the authorization document shall
be signed by an authorized officer of the
recognized clearing house. The authorized
person may attend the meeting on behalf of
the recognized clearing house (or its agent)

(without presenting share certificates,
subject to notarized authorization and/or
further  evidence  confirming  formal

authorization) and exercise rights as if such
person were an individual shareholder of our
Bank.
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Article 95 Any form of proxy issued by
our Bank’s Board of Directors to
shareholders for appointing a shareholder
proxy shall allow shareholders to freely
choose to instruct the shareholder proxy to
vote in favor, against, or abstain, and shall
provide separate instructions for each matter
to be voted on at the meeting. The form shall
also state the proxy’s name, whether they
have voting rights, the date of issuance, and
the validity period of the proxy.The proxy
form shall state whether the proxy may vote
at his or her discretion if the shareholder
does not provide instructions.

Article 9577 Any form of proxy issued
by our Bank’s Board of Directors to
shareholders for appointing a shareholder
proxy shall allow shareholders to freely
choose to instruct the shareholder proxy to
vote in favor, against, or abstain, and shall
provide separate instructions for each matter
to be voted on at the meeting. Theform—shall
alse—state—the—proxy-s—name;—whether—they
] . ehtsthed e _and

te i -The proxy
form shall state whether the proxy may vote
at his or her discretion if the shareholder
does not provide instructions.

A shareholder’s authorization letter
appointing another person to attend the
shareholders’ meeting shall contain the
following information:

(D) The name or title of the principal,
and the type and quantity of shares held in
our Bank;

(IT) The name of the proxy;

(III)  Specific  instructions  from
shareholders, including instructions as to
whether to vote for “for” or “against” or
“abstained” from voting on, each item on the
agenda of the general meeting as an item for
consideration thereat, etc.;

(IV) The date of issuance and terms of
validity of the instrument of appointment;

(V) The signature (or seal) of the
principal. Where the principal is a corporate

shareholder, the corporate seal shall be

affixed.
Article 97 Our Bank shall be Article 9779 Our Bank shall be
responsible for preparing the meeting | responsible for preparing the meeting
register for persons attending the | register for persons attending the

shareholders’ meeting. The meeting register
shall record the name (or entity name), ID
number, residential address, number of
shares held or represented with voting
rights, and name (or entity name) of the
proxy for each person attending the
shareholders’ meeting.

shareholders’ meeting. The meeting register
shall record the name (or entity name), ID
number;—residential—address, number of
shares held or represented with voting
rights, and name (or entity name) of the
proxy for each person attending the
shareholders’ meeting.
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Article 99 For shareholders’ meetings
convened by the Board of Directors, the
Chairman shall preside over the meeting. If
the Chairman is unable or fails to perform
his duties, the Vice Chairman shall preside
in order of seniority. If the Vice Chairman is
unable or fails to perform his duties, a
director jointly elected by half of the
directors shall preside over the meeting.
Where no chairperson is designated, the
shareholders present at the meeting may
elect one person to serve as chairperson. If,
for any reason, the shareholders are unable
to elect a chairperson, the shareholder
(including shareholder proxies) holding the
largest number of voting shares present at
the meeting shall serve as chairperson.

For a shareholders’ meeting convened
by the Board of Supervisors, the
Chairperson of the Board of Supervisors
shall preside over the meeting. If the
Chairperson of the Board of Supervisors is
unable to perform his/her duties or fails to
perform them, the Vice Chairperson of the
Board of Supervisors shall act in his/her
stead. If the Vice Chairperson of the Board
of Supervisors is unable to perform his/her
duties or fails to perform them, a supervisor
jointly elected by a majority of the
supervisors shall preside over the meeting.

For a shareholders’ meeting convened
by shareholders themselves, the convener
shall appoint a representative to serve as the
chairperson and preside over the meeting.

If the chairperson violates the rules of
procedure during a shareholders’ meeting,
preventing its continuation, the meeting may
elect another person to serve as chairperson
and continue the proceedings, provided that
such election is approved by shareholders
present at the meeting holding a majority of
the voting rights.

Article 9981 For  shareholders’
meetings eenvered—by—the—Beard—eof
Direetors, the Chairman shall preside over
the meeting. If the Chairman is unable or
fails to perform his duties, the Vice
Chairman shall preside in order of seniority.
If the Vice Chairman is unable or fails to
perform his duties, a director jointly elected
by half—efthe-a majority of directors shall
preside over the meeting. Where no
chairperson is designated, the shareholders
present at the meeting may elect one person
to serve as chairperson. If, for any reason,
the shareholders are unable to elect a
chairperson, the shareholder (including
shareholder proxies) holding the largest
number of voting shares present at the
meeting shall serve as chairperson.

For a shareholders’ meeting convened
by the Beard—ef—Supervisers—Audit
Committee, the Chairperson of the Beard-of
Supervisers—Audit Committee shall preside
over the meeting. If the Chairperson of the
Board of Supervisors is unable to perform
his/her duties or fails to perform them, the
Vice Chairperson of the Beard—eof
Supervisors—Audit Committee shall act in
his/her stead. If the Vice Chairperson of the
Beard—ef—Supervisors—Audit Committee is
unable to perform his/her duties or fails to
perform them, a superviser member of Audit
Committee jointly elected by a majority of
the member of the Audit Committee
sapervisors shall preside over the meeting.

For a shareholders’ meeting convened
by shareholders themselves, the convener
shall preside or appoint a representative to
serve as the chairperson and preside over the
meeting.

If the chairperson violates the rules of
procedure during a shareholders’ meeting,
preventing its continuation, the meeting may
elect another person to serve as chairperson
and continue the proceedings, provided that
such election is approved by shareholders
present at the meeting holding a majority of
the voting rights.

—69 —




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 100 Our Bank shall formulate
rules of procedure for the shareholders’
meetings, detailing the procedures for
holding and voting at the meeting, including
notice, registration, consideration  of
proposals, voting, ballot  counting,
announcement of voting results, formation
of meeting resolutions, meeting minutes and
their signing, public announcements, and the
principles for authorizing the Board of
Directors by the shareholders’ meeting. The
scope of authorizations shall be clearly
defined and specific.

Article 10082 Our Bank shall
formulate rules of procedure for—the
shareholders’  meeting, detailing the

procedures for convening, holding, and
voting at the meeting, including notice,
registration, consideration of proposals,

voting, ballot counting, announcement of

voting results, formation of meeting
resolutions, meeting minutes and their
signing, public announcements, and the

principles for authorizing the Board of
Directors by the shareholders’ meeting. The
scope of authorizations shall be clearly
defined and specific.

Article 101 All directors, supervisors,
and the board secretary of our Bank shall
attend the shareholders’ meeting. Other
senior management personnel shall attend as
non-voting participants.

At the annual shareholders’ meeting,
the Board of Directors and the Board of
Supervisors shall report to the shareholders’
meeting on their work over the past year.
Each independent director shall also deliver
a work report.

Directors, supervisors, and senior
management personnel shall provide
explanations and clarifications to

shareholders’ inquiries and suggestions at
the shareholders’ meeting.

Article 16483 A hpeetors

supervisors,—and—theboard-seeretary—of-our
Other—sentor—management—personnel—shall
attend-as—nen—vetingpartieipants—When the

shareholders’ meeting requires directors and

senior management to attend, they shall
attend the meeting and be available to
receive inquiries from shareholders.

At the annual shareholders’ meeting,
the Board of Directors and the Beard—ef
SupervisorsAudit Committee shall report to
the shareholders’ meeting on their work over
the past year. Each independent director
shall also deliver a work report.

Directors, supervisers; and senior
management  personnel shall  provide
explanations and clarifications to

shareholders’ inquiries and suggestions at
the shareholders’ meeting.
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Section VI Voting and Resolutions at
Shareholders’ Meetings

Section VI-VII Voting and Resolutions at
Shareholders’ Meetings

Article 102 Shareholders (including
shareholder proxies) shall exercise voting
rights in proportion to the number of voting
shares they represent, with each share
entitled to one vote. However, shares held by
our Bank itself shall not carry voting rights,
and such shares shall not be counted toward
the total number of voting shares present at
the shareholders’ meeting.

When the shareholders’ meeting
deliberates on major matters affecting the
interests of small and medium-sized
investors, the votes of such investors shall
be counted separately. The results of the
separate vote count shall be disclosed
promptly.

Our Bank’s Board of Directors,
independent directors, and shareholders
meeting relevant qualification requirements
may publicly solicit shareholder votes.
When soliciting votes, specific voting
intentions and other relevant information
shall be fully disclosed to the solicited
shareholders. Soliciting shareholder votes
through  compensation or  disguised
compensation is prohibited. Our Bank shall
not impose  minimum  shareholding
thresholds for vote solicitation.

Article 10284 Shareholders (including
shareholder proxies) shall exercise voting
rights in proportion to the number of voting
shares they represent, with each share
carrying one vote, except for holders of class
shares. However, shares held by our Bank
itself shall not carry voting rights, and such
shares shall not be counted toward the total
number of voting shares present at the
shareholders’ meeting.

When the shareholders’ meeting
deliberates on major matters affecting the
interests of small and medium-sized
investors, the votes of such investors shall
be counted separately. The results of the
separate vote count shall be disclosed
promptly.

Where a shareholder purchases voting
shares of our Bank in violation of the
Paragraphs 1 and 2 of Article 63 of the
“Securities Law”, the portion of voting
shares that have been purchased exceeding
the prescribed proportion shall not be
entitled to exercise voting rights for a period
of thirty-six months following the purchase
and shall not be included in the total number
of voting shares present at the shareholders’

meeting.
Our Bank’s Board of Directors,
independent directors, and shareholders

holding more than one percent of voting
shares, or investor protection institutions
established in accordance with laws,
administrative regulations, or the provisions

of the China Securities Regulatory
Commission, may publicly solicit
shareholder  votes  meeting——relevant

quatification—requirements—may—publiely
sohteit—shareholder—votes. When soliciting
votes, specific voting intentions and other
relevant information shall be fully disclosed
to the solicited shareholders. Soliciting
shareholder votes through compensation or
disguised compensation is prohibited.
Except as provided by law, o©Gur Bank shall
not impose  minimum  shareholding
thresholds for vote solicitation.

71 =




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 103 While ensuring the legality
and validity of the shareholders’ meeting,
our Bank shall prioritize providing modern
information technology means, such as
online voting platforms, through various
methods and channels to facilitate
shareholder participation in the
shareholders’ meeting.

Article 10385 While ensuring the
legality and validity of the shareholders’
meeting, our Bank shall prieritize providing
modern information technology means,
includingsweh—as online voting platforms,
through wariews secure, economical, and
convenient online or other methods and
channels to facilitate shareholder
participation in the shareholders’ meeting.

Article 104 Resolutions of the
shareholders’ meeting shall be classified as
ordinary resolutions or special resolutions.

An ordinary resolution of the
shareholders’ meeting shall be adopted by a
majority vote of the voting rights held by the
shareholders (including shareholder proxies)
present at the meeting.

Special resolutions of the shareholders’
meeting shall be adopted by a vote of more
than two-thirds of the voting rights held by
the shareholders (including shareholder
proxies) present at the meeting.

Article 10486 Resolutions of the
shareholders’ meeting shall be classified as
ordinary resolutions or special resolutions.

An ordinary resolution of the
shareholders’ meeting shall be adopted by a
majority vote of the voting rights held by the
shareholders (including shareholder proxies)
present at the meeting.

Special resolutions of the shareholders’
meeting shall be adopted by a vote of more
than two-thirds of the voting rights held by
the shareholders (including shareholder
proxies) present at the meeting.
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Article 105 The following matters shall
be approved by an ordinary resolution of the
shareholders’ meeting:

(I) Determining our Bank’s business
policies and investment plans;

(IT) Election and replacement of
directors, and determination of matters
concerning directors’ remuneration;

(I11) Electing and replacing
shareholder-appointed  supervisors  and
external supervisors, and determining
concerning the remuneration of
Supervisors;

(IV) Approval of
Directors’ report;

(V) Approval of the report of the Board
of Supervisors;

(VI) Approve our Bank’s
financial budget and final accounts;

(VII) Approving our Bank’s profit
distribution and loss compensation plans;

(VIII) Resolving on the engagement,
dismissal, or non-renewal of our Bank’s
accounting firm;

(IX) Other matters not required by

matters

the Board of

annual

laws, regulations, or these Articles of
Association to be adopted by special
resolution.

Article 06587 The following matters
shall be adopted by ordinary resolution of
the shareholders’ meeting:

N .. Bankls_busi

lies . Jans:

() Electing and replacing directors
other than employee directors, and
determining matters concerning directors’
compensation;

(II’V) Approval of the Board of

Directors’ report;

(MVHIII) Approve our Bank’s profit
distribution and loss compensation plan;

(MHIV) Resolving on the engagement,
dismissal, or non-renewal of our Bank’s
accounting firm;

(VEX) Matters not otherwise required
to be adopted by special resolution under
laws, administrative regulations, or these
Articles of Association.
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Article 106 The following matters shall
be adopted by the shareholders’ meeting
through a special resolution:

(I) Increasing or decreasing our Bank’s
registered capital;

(IT) Issuance of shares or bonds by our
Bank that serve to supplement its capital;

(IIT) Merger, division, dissolution, or
liquidation of our Bank;

(IV) Amendment of these Articles of
Association;

(V) Review of equity incentive plans;

(VI) Deliberation on our Bank’s
purchase or sale of major assets in non-
commercial banking operations within one
year, or guarantees for mnon-commercial
banking operations exceeding thirty percent
of our Bank’s most recent audited total
assets;

(VII) Other matters stipulated by laws,
regulations, normative documents, relevant
provisions of the securities regulatory
authority where our Bank’s shares are listed,
this Articles of Association, or determined
by the shareholders’ meeting through an
ordinary resolution to have a significant
impact on our Bank and requiring approval
by a special resolution.

Article 106688 The following matters
shall be approved by the shareholders’
meeting through a special resolution:

(I) Increasing or decreasing our Bank’s
registered capital;

(II) Issuance ef—shares—er—bonds or
other securities by—eourBank—that—serve—te
supplement—eapital, or listing thereof, or

authorization of the Board of Directors to
resolve on specific matters concerning the
issuance of bonds by our Bank;

(III)  Merger, division, spin-off,
disselution, liquidation, or change of

corporate form of our Bank;
(IV) Amendment of these Articles of

Association;
(V) Removal of independent directors;
(VI) Reviewing equity incentive plans;
(VII) Reviewing matters where our
Bank purchases or sells significant assets in

non-commercial banking operations within
one year, or where the guarantee amount for
non-commercial banking operations exceeds
thirty percent of our Bank’s most recent
audited total assets;

(VIII) Authorizing the Board of
Directors to decide within three years to
issue shares not exceeding fifty percent of
the issued shares;

(MHIX) Other matters stipulated by
laws;—regulations, nermative—doctuments;
relevant—regulatory requirements of the

. | hori ]
Banlk’s—shares—are—tsted, these Articles of
Association, or determined by the
shareholders’ meeting through an ordinary
resolution to have a material impact on our
Bank and requiring approval by a special
resolution.
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Article 107 When the shareholders’
meeting deliberates on matters related to
related-party transactions, related
shareholders shall not participate in the
voting, and the number of shares with voting
rights represented by them shall not be
included in the total valid votes. The
announcement of the shareholders’ meeting
resolution shall fully disclose the voting
results of non-related shareholders.

Article 6789 When the shareholders’
meeting deliberates on matters related to
related-party transactions, related
shareholders shall not participate in the
voting, and the number of shares with voting
rights represented by them shall not be
included in the total valid votes. The
announcement of the shareholders’ meeting
resolution shall fully disclose the voting
situation of non-related shareholders.

Article 108 Nominations for directors
and supervisors shall be submitted to the
shareholders’ meeting for voting in the form
of a proposal.

When voting on the election of
directors and supervisors at a shareholders’
meeting, cumulative voting may be
implemented in accordance with the
provisions of these Articles of Association
or resolutions of the shareholders’ meeting.

When deliberating on proposals for the
election of directors and supervisors, the
shareholders’ meeting shall vote on each
candidate individually. The board of
directors shall disclose the resumes and
basic information of the candidate directors
and supervisors to the shareholders.

Article 10890 Neminatiens—fer—The
lists of candidates of directors and
sapervisors—shall be submitted to the
shareholders’ meeting for voting in-theform
ofa—preposal.

When voting on the election of
direetors—and-supervisers—at a shareholders’
meeting, cumulative voting may be
implemented in accordance with the
provisions of these Articles of Association
or resolutions of the shareholders’ meeting.

When  electing two or more
independent directors, the shareholders’
meeting shall implement cumulative voting.

When deliberating on proposals for the
election of directors and—supervisers, the
shareholders’ meeting shall vote on each
candidate individually. The board of
directors shall disclose the resumes and

basic information of the candidate directors

and-—supervisers to the shareholders.

Article 109 Except for the cumulative
voting system, the shareholders’ meeting
shall vote on all proposals individually.
Where different proposals exist on the same
matter, voting shall proceed in the order in
which the proposals were submitted. Except
where the shareholders’ meeting is
suspended or unable to adopt resolutions due
to force majeure or other special reasons, the
shareholders’ meeting shall not defer or fail
to vote on any proposal.

Article 16991  Except for the
cumulative voting system, the shareholders’
meeting shall vote on all proposals
individually. Where different proposals exist
on the same matter, voting shall proceed in
the order in which the proposals were
submitted. Except where the shareholders’
meeting is suspended or unable to adopt
resolutions due to force majeure or other
special reasons, the shareholders’ meeting
shall not defer or fail to vote on any
proposal.
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Article 110 When  deliberating
proposals at a shareholders’ meeting, no
amendments shall be made to the proposals.
Otherwise, the relevant changes shall be
deemed a new proposal and shall not be
voted on at that shareholders’ meeting.

Article +H092 When deliberating
proposals at a shareholders’ meeting, no
amendments shall be made to the proposals.
Otherwisetherelevant-If changesd, it shall
be deemed a new proposal and shall not be
voted on at that shareholders’ meeting.

Article 112  Except where the
Chairman, acting in good faith, determines
that resolutions concerning procedural or
administrative matters may be voted on by a
show of hands, all votes cast by shareholders
at a shareholders’ meeting must be
conducted by a recorded vote.

Article H294 Except where the
Chairman, acting in good faith, determines
that resolutions concerning procedural or
administrative matters may be voted on by a
show of hands, all votes cast by shareholders
at a shareholders’ meeting must be
conducted by a recorded vote.

Article 114 Shareholders attending the
shareholders’ meeting shall express one of
the following opinions on proposals
submitted for voting: in favor, against, or
abstain.Voting ballots that are blank,
incorrectly filled out, illegible, or not cast
shall be deemed as the voter waiving their
voting rights, and the voting results for the
shares held shall be counted as “abstention.”
When voting, (including
shareholder proxies) holding two or more
votes need not cast all their votes as either
approval, disapproval, or abstention.

shareholders

Article H496 Shareholders attending
the shareholders’ meeting shall express one
of the following opinions on proposals
submitted for voting: in favor, against, or
abstain. This shall not apply to the securities
registration and settlement institution acting
as the nominee holder for stocks under the
Mainland-Hong Kong Stock Connect
mechanism, which shall report in
accordance with actual holder’s
instructions.

Voting  ballots that are blank,
incorrectly filled out, illegible, or not cast
shall be deemed as the voter waiving their
voting rights, and the voting results for the
shares held shall be counted as “abstention.”

the
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Article 115 Before voting on a proposal
at a shareholders’ meeting, two shareholder
representatives shall be elected to participate
in counting and supervising the votes.
Shareholders and their proxies with a
material interest in the matter under
consideration shall not participate in
counting or supervising the votes.

When voting on proposals at the
shareholders’ meeting, the counting and
supervision of votes shall be jointly
conducted by the lawyer, shareholder
representatives, supervisor representatives,
and other relevant persons appointed in
accordance with the Hong Kong Listing
Rules. The voting results shall be announced
on the spot and recorded in the meeting
minutes.

Shareholders of our Bank or their
proxies who vote via the internet or other
means shall have the right to verify their
voting results through the corresponding
voting system.

Article H597 Before voting on a
proposal at a shareholders’ meeting, two
shareholder representatives shall be elected
to participate in counting and supervising
the votes. Shareholders and their proxies
with a matertal-conflict interest in the matter
under consideration shall not participate in
counting or supervising the votes.

When voting on proposals at the
shareholders’ meeting, the counting and
supervision of votes shall be jointly
conducted by the lawyer, shareholder
representatives, Superviser—representatives;
and other relevant persons appointed in
accordance with the Hong Kong Listing
Rules. The voting results shall be announced
on the spot and recorded in the meeting
minutes.

Shareholders of our Bank or their
proxies who vote via the internet or other
means shall have the right to verify their
voting results through the corresponding
voting system.

Article 117 The on-site general
meeting shall not conclude earlier than the
online or other voting methods. The
chairperson shall announce the voting status
and results for each proposal and declare
whether the proposal is passed based on the
voting results. Such determination shall be
final and shall be recorded in the meeting
minutes.

Prior to the formal announcement of
poll results, all relevant parties involved in
the on-site, online, and other voting
methods—including our Bank, vote counters,
vote scrutineers, major shareholders, and
online  service  providers—shall  bear
confidentiality obligations regarding the
voting situation.

Article H799 The on-site
shareholders’ meeting shall not conclude
The on-site general meeting shall not
conclude earlier than the online or other
voting methods. The chairperson shall
announce the voting status and results for
each proposal and declare whether the
proposal is passed based on the voting

results. Such determination shall be final
and shall be recorded in the meeting
minutes.

Prior to the formal announcement of
poll results, all relevant parties involved in
the on-site, online, and other voting
methods—including our Bank, vote counters,
vote scrutineers, majer—shareholders, and
online  service  providers—shall  bear
confidentiality obligations regarding the
voting situation.
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Article 118 If the chairperson of the
meeting has any doubts regarding the results
of a resolution submitted for voting, they
may conduct a recount of the votes cast. If
the chairperson does not conduct a recount,
any shareholder or shareholder proxy
present at the meeting who objects to the
chairperson’s announced results shall have
the right to immediately request a recount
upon the announcement, and the chairperson
shall conduct the recount promptly.

Article H8100 If the chairperson of the
meeting has any doubts regarding the results
of a resolution submitted for voting, they
may organize a vote countingeenduet—a
recount-of-the—vetes—east. If the chairperson
does not conduct a recount, any shareholder
or shareholder proxy present at the meeting
who objects to the chairperson’s announced
results shall have the right to immediately
request a recount upon the announcement,
and the chairperson shall conduct the
recount promptly.

Article 119 If a vote count is conducted
at a shareholders’ meeting, the results of the
vote count shall be recorded in the meeting
minutes.

The minutes, together with the
attendance register of members and the
proxy documents of proxy attendees, shall
be kept at the registered office of the
Company.

Article H9101 If a vote count is
conducted at a shareholders’ meeting, the
results of the vote count shall be recorded in
the meeting minutes.

The minutes, together with the
attendance register of members and the
proxy documents of proxy attendees, shall
be kept at the registered office of the
Company.

Article 120 Resolutions of the
shareholders’ meeting shall be announced in
a timely manner in accordance with the
requirements of the relevant regulatory
authorities. The announcement shall specify
the number of shareholders and proxies
present at the meeting, the total number of
shares with voting rights held and the
proportion of our Bank’s total shares with
voting rights, the voting method, the voting
results for each proposal, and the detailed
content of each resolution passed.

Article 420102 Resolutions of the
shareholders’ meeting shall be announced in
a timely manner in accordance with the
requirements of the relevant regulatory
authorities. The announcement shall specify
the number of shareholders and proxies
present at the meeting, the total number of
shares with voting rights held and the
proportion of our Bank’s total shares with
voting rights, the voting method, the voting
results for each proposal, and the detailed
content of each resolution passed.

Article 121 Where a proposal is not
passed, or where this shareholders’ meeting
amends the resolution of the previous
shareholders’ meeting, a special notice shall
be included in the announcement of the
shareholders’ meeting resolution.

Article $24103 Where a proposal is not
passed, or where this shareholders’ meeting
amends the resolution of the previous
shareholders’ meeting, a special notice shall
be included in the announcement of the
shareholders’ meeting resolution.
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Article 123 The shareholders’ meeting
shall implement a lawyer witness system,
and the lawyer shall issue a legal opinion on
the following matters and announce it:

(I)  Whether the
convening and holding the meeting comply
with laws, regulations, and these Articles of
Association;

(IT) Whether the qualifications of
attendees and the convener are legally valid;

(ITIT) Whether the voting procedures
and results of the meeting are lawful and
valid;

(IV) Legal opinions on other relevant
matters requested by our Bank.

procedures  for

Article 423105 The shareholders’
meeting held by our Bank willshall
o] ] - and-tl
1 hatli leoal opini ]
following—matters—and—announee—it:—retain
legal counsel to issue a legal opinion on the
following matters and make a public
announcement:

(I) Whether the procedures for
convening and holding the meeting comply
with laws, administrative regulations, and
regulations of these Articles of Association;

(IT) Whether the qualifications of
attendees and the convener are legally valid;

(IIT) Whether the voting procedures
and results of the meeting are lawful and
valid;

(IV) Legal opinions on other relevant
matters requested by our Bank.

Article 124 Shareholders’ meetings
shall have meeting resolutions and meeting
minutes. the chairperson
present at the meeting shall sign the meeting
resolutions. Directors, supervisors, the
secretary to the Board, the convener or their
representative, and the chairperson present
at the meeting shall sign the meeting
minutes. The convener shall ensure the

Directors and

authenticity, accuracy, and completeness of
the Meeting and
minutes shall be permanently archived by
our Bank together with the signature register
of shareholders present in person, proxy
authorizations for proxy attendance, and
valid data on voting conducted via online or
other means.

minutes. resolutions

Article 424106 Shareholders’ meetings
shall have meeting resolutions and meeting
minutes. Directors and the chairperson
present—at or attend the meeting shall sign
the  meeting  resolutions.  Directors,
supervisors; the secretary to the Board, the
convener or their representative, and the
chairperson present at the meeting shall sign
the meeting minutes. The convener shall

ensure the authenticity, accuracy, and
completeness of the minutes. Meeting
resolutions and  minutes  shall  be

permanently archived by our Bank together
with the signature register of shareholders
present in person, proxy authorizations for
proxy attendance, and valid datamaterial on
voting conducted via online or other means.
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Article 125 The secretary to the Board
shall be responsible for the minutes of the
shareholders’ meeting. The minutes shall
record the following:

(I) The date, time, location, agenda,
and name or title of the convener;

(IT) The name and title of the meeting
chairperson, as well as the names and titles
of directors, supervisors, and senior
management attending or observing the
meeting;

(ITII) The number of shareholders and
proxies present, the total number of shares
with voting rights held, and the proportion
of our Bank’s total shares with voting rights;

(IV) The deliberation process, key
points of discussion, and voting results for
each proposal;

V) Shareholders’ inquiries,
suggestions, and corresponding responses or
explanations;

(VI) Names of attorneys, vote counters,
and vote supervisors;

(VII) Any other matters deemed
necessary by the shareholders’ meeting or
required by these Articles of Association to
be included in the meeting minutes.

Article +25107 The secretary to the
Board shall be responsible for the minutes of
the shareholders’ meeting. The minutes shall
record the following:

(I) The date, time, location, agenda,
and name or title of the convener;

(IT) The name and title of the meeting
chairperson, as well as the names and-titles
of directors;—supervisers, and senior
management attending or observing the
meeting;

(ITI) The number of shareholders and
proxies present, the total number of shares
with voting rights held, and the proportion
of our Bank’s total shares with voting rights;

(IV) The deliberation process, key
points of discussion, and voting results for
each proposal;

V) Shareholders’ inquiries,
suggestions, and corresponding responses or
explanations;

(VI) Names of attorneys, vote counters,
and vote supervisors;

(VII) Any other matters deemed
necessary by the shareholders’ meeting or
required by these Articles of Association to
be included in the meeting minutes.

Article 126 The convener shall ensure
the continuous conduct of the shareholders’
meeting until a final resolution is formed.
Where the meeting is suspended or unable to
adopt resolutions due to force majeure or
other special circumstances, necessary
measures shall be taken to promptly resume
the meeting or directly terminate the session,
with timely public announcement.
Concurrently, the convener shall report to
the local branch of the State Council’s
securities regulatory authority and the
securities exchange where the company is
located.

Article 126108 The convener shall
ensure the continuous conduct of the
shareholders’ meeting until a final resolution
is formed. Where the meeting is suspended
or unable to adopt resolutions due to force
majeure or other special circumstances,
necessary measures shall be taken to
promptly resume the meeting or directly
terminate the session, with timely public
announcement. Concurrently, the convener
shall report to the local branch of the State
Council’s securities regulatory authority and
the securities exchange where the company
is located.
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Article 127 Where the shareholders’
meeting passes a proposal concerning cash
dividends, bonus shares, or capitalization of
capital reserves, our Bank shall implement
the specific plan within two months after the
conclusion of the shareholders’ meeting.

Article 127109 Where the
shareholders’ meeting passes a proposal
concerning cash dividends, bonus shares, or
capitalization of capital reserves, our Bank
shall implement the specific plan within two
months after the conclusion of the
shareholders’ meeting.

Chapter VII Special Procedures for
Class Shareholder Voting

Chapter VII Special Procedures for
Class Shareholder Voting

Article 128 Shareholders holding
different types of shares shall be classified
shareholders.

Article +28110 Shareholders holding
different types—classes of shares shall be
classified shareholders.

Article 129 Our Bank may only alter or
abolish the rights of class shareholders upon

passing a special resolution at the
shareholders” meeting and  obtaining
approval  from the affected class

shareholders at separate meetings convened
in accordance with Articles 131 to 135.

Article 129 Our Bank may only alter or
abolish the rights of class shareholders upon

passing a special resolution at the
shareholders’ meeting and  obtaining
approval  from  the affected class

shareholders at separate meetings convened
in accordance with Articles 113 to 117 3+
to—135.

— 81 -




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 131 Affected class
shareholders, regardless of whether they
originally had voting rights at the general
meeting of shareholders, shall have voting
rights at the class shareholders’ meeting
when matters involving items (II) to (VIII)
and (XI) to (XII) of the preceding article are
concerned; however, interested shareholders
shall not have voting rights at the class
shareholders’ meeting.

The meaning of
shareholders” referred to in the preceding
paragraph is as follows:

(I) Where our Bank issues a repurchase
offer to all shareholders on an equal pro rata
basis pursuant to Article 31 of these Articles
of Association, or repurchases its own shares
through public trading on a securities
exchange, “interested shareholders” shall
mean controlling shareholders as defined in
Article 303 of these Articles of Association;

(IT) Where our Bank repurchases its
own shares through an agreement outside the
securities exchange in accordance with
Article 31 of these Articles of Association,
“interested  shareholders”  shall
shareholders related to such agreement;

“interested

mean

Article 434113 Affected  class
shareholders, regardless of whether they
originally had voting rights at the general
meeting of shareholders, shall have voting
rights at the class shareholders’ meeting
when matters involving items (II) to (VIII)
and (XI) to (XII) of the preceding article are
concerned; however, interested shareholders
shall not have voting rights at the class
shareholders’ meeting.

The meaning of
shareholders” referred to in the preceding
paragraph is as follows:

(I) Where our Bank issues a repurchase
offer to all shareholders on an equal pro rata
basis pursuant to Article 3429 of these
Articles of Association, or repurchases its
own shares through public trading on a
securities exchange, “interested
shareholders” shall mean controlling
shareholders as defined in Article 363264 of
these Articles of Association;

(IT) Where our Bank repurchases its
own shares through an agreement outside the
securities exchange in accordance with
Article 3429 of these Articles of
Association, “interested shareholders” shall
shareholders related to such

“interested

mean
agreement;

Article 133 When convening a class
shareholders’ meeting, our Bank shall issue
written notice in accordance with the notice
period requirements for convening a general
meeting as stipulated in these Articles of
Association, informing all registered
shareholders of the relevant class of shares
of the matters to be considered at the
meeting, as well as the date and location of
the meeting.

Article $33115 When convening a class
shareholders’ meeting, our Bank shall issue
written notice in accordance with the notice
period requirements for convening a general
meeting as stipulated in these Articles of
Association, informing all registered
shareholders of the relevant class of shares
of the matters to be considered at the
meeting, as well as the date and location of
the meeting.
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Article 134 ...

Unless otherwise provided in these
Articles of Association, a class shareholders’
meeting shall be conducted in procedures as
similar as possible to those for a general
meeting of shareholders. The provisions of
these Articles of Association concerning the
procedures for convening a general meeting
of shareholders shall apply to a class
shareholders’ meeting.

Article 134116 ...

Unless otherwise provided in these
Articles of Association, a class shareholders’
meeting shall be conducted in procedures as
similar as possible to those for a general
meeting of shareholders. The provisions of
these Articles of Association concerning the
procedures for convening a general meeting
of shareholders shall apply to a class
shareholders’ meeting.

Article 135 ..
The special procedures
shareholder voting shall not apply in the

for class
following circumstances:

(I) Where approved by a special
resolution of the general meeting, our Bank
issues domestic listed shares and overseas
listed shares separately or simultaneously at
intervals of twelve months, and the proposed
number listed
overseas listed shares to be issued does not

of domestic shares and
exceed twenty percent of the outstanding

shares of that class respectively;

Article 35117 ...

The special procedures for class
shareholder voting shall not apply in the
following circumstances:

(I) Where approved by a special
resolution of the general meeting, our Bank
issues domestic listed shares and overseas
listed shares separately or simultaneously at
intervals of twelve months, and the proposed
number of domestic listed
overseas listed shares to be issued does not

shares and

exceed twenty percent of the outstanding
shares of that class respectively;
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CHAPTER VIII DIRECTORS AND
BOARD OF DIRECTORS

Chapter VIII Directors and Board of
Directors

Section 1 Directors

Section 1 Directors

Article 136 Directors of our Bank shall
be natural persons elected by the
Shareholders’ Meeting. Directors need not
hold shares in our Bank. The procedures for
director nomination and election are as
follows:

(I) Within the number of directors
specified in these Articles of Association,
the  Nomination and  Compensation
Committee may propose a list of director
candidates corresponding to the number of
positions to be filled;

(IT) The Nomination and Compensation
Committee shall conduct a preliminary
review of the qualifications and eligibility of
director candidates. Qualified candidates
shall be submitted to the Board of Directors
for deliberation. Upon approval by the
Board of Directors, director candidates shall
be proposed to the Shareholders’ Meeting in
the form of a written proposal;

(III) Director candidates shall make a
written commitment prior to the General
Meeting of Shareholders, agreeing to accept
the nomination, confirming the authenticity
and completeness of publicly disclosed
information, and pledging to faithfully
perform their duties as directors upon
election;

(IV) The Board of Directors shall
disclose detailed information about the
director candidates to shareholders prior to
the Shareholders’ Meeting in accordance
with laws, regulations, and the Articles of
Association, ensuring shareholders have
sufficient understanding of the candidates
when voting;

(V) The shareholders’ meeting shall
vote on each director candidate individually;

(VI) In the event of a temporary
addition of directors, the nomination shall be
proposed by the Nomination and
Compensation Committee or by
shareholders meeting the nomination criteria
and submitted to the Board of Directors for
deliberation. The shareholders’ meeting
shall elect or replace such directors.

Article 436118 Directors of our Bank
shall be natural persons elected by the
Shareholders’ Meeting. Directors need not
hold shares in our Bank. The procedures for
director nomination and election are as
follows:

(I) Within the number of directors
specified in these Articles of Association,
the  Nomination and  Compensation
Committee may propose a list of director
candidates corresponding to the number of
positions to be filled;

(IT) The Nomination and Compensation
Committee shall conduct a preliminary
review of the qualifications and eligibility of
director candidates. Qualified candidates
shall be submitted to the Board of Directors
for deliberation. Upon approval by the
Board of Directors, director candidates shall
be proposed to the Shareholders’ Meeting in
the form of a written proposal;

(IIT) Director candidates shall make a
written commitment prior to the General
Meeting of Shareholders, agreeing to accept
the nomination, confirming the authenticity
and completeness of publicly disclosed
information, and pledging to faithfully
perform their duties as directors upon
election;

(IV) The Board of Directors shall
disclose detailed information about the
director candidates to sharecholders prior to
the Shareholders’ Meeting in accordance
with laws, regulations, and the Articles of
Association, ensuring shareholders have
sufficient understanding of the candidates
when voting;

(V) The shareholders’ meeting shall
vote on each director candidate individually;

(VD) In the event of a temporary
addition of directors, the nomination shall be
proposed by the Nomination and
Compensation Committee or by
shareholders meeting the nomination criteria
and submitted to the Board of Directors for
deliberation. The shareholders’ meeting
shall elect or replace such directors.
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Article 137 In addition to persons
prohibited from serving as directors under
the “Company Law” and the “Commercial
Bank Law”, the following persons shall also
be ineligible to serve as directors of our
Bank:

(I) Persons who have been dismissed
from their positions by other commercial
banks or organizations for failing to fulfill
their fiduciary duties;

(In) Individuals employed by
shareholders or shareholder entities whose
loans from this Bank (excluding loans
secured by bank certificates of deposit or
government bonds) exceed the audited net
equity value of their holdings from the
previous fiscal year;

(IIT) Personnel employed by
individuals or enterprises with overdue loans
from our Bank.

el 137 Tn pddis
bibited £ . 5 1

13 2 1
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Article 138 Directors shall be elected
or replaced by the shareholders’ meeting and
may be removed from office by the
shareholders’ meeting before the expiration
of their term. Each term of office for
directors shall be three years. Directors may
be re-elected upon expiration of their term.
The term of office for directors shall
commence on the date of assumption of
office and shall continue until the expiration
of the term of the current board of directors.

Directors may concurrently serve as
the President or other senior management
personnel; however, the total number of
directors concurrently serving as President
or other senior management personnel,
together with directors serving as employee
representatives, shall not exceed one-half of
the total number of directors of our Bank.

Shareholders holding individually or
collectively more than three percent of our
Bank’s total voting shares shall have the
right to propose one candidate for
shareholder  director  or  shareholder
supervisor to the shareholders’ meeting. The
same shareholder and its affiliates may not
simultaneously nominate candidates for both
directors and supervisors. Where a director
(or shareholder supervisor) nominated by
the same shareholder and its affiliates is
already serving in such capacity, that
shareholder may not nominate candidates for
director (or shareholder supervisor) again
until the incumbent’s term expires or is
replaced.

Articles 4138119 Directors_not serving
as employee representatives shall be elected
or replaced by the shareholders’ meeting and
may be removed from office by the
shareholders’ meeting before the expiration
of their term. Each director’s term shall be
three years. Directors may be re-elected
upon expiration of their term. A director’s
term shall commence on the date of
assumption of office and shall end upon
expiration of the current Board of Directors’
term.

Directors may concurrently serve as
our Bank president or other senior
management personnel. However, the total
number of directors concurrently serving as

our Bank president or other senior
management personnel, together with
directors serving as employee

representatives, shall not exceed one-half of
the total number of directors of our Bank.
Shareholders holding individually or
collectively more than three percent of our
Bank’s total voting shares shall have the
right to propose one candidate for a
shareholder—non-independent director e
shareholder—superviserto—theshareholders™
eandidates—for—both——directors—and
supervisors—Where a candidate for director
tor—shareholder—supervisor)—nominated by

the same shareholder and its affiliates is

already serving as a director tershareholder

saperviser), that shareholder may not
nominate another candidate for director fer
shareholder——superviser)——until the

incumbent’s term expires or is replaced.
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Written notice of the intention to
nominate a director candidate, written notice
of the candidate’s willingness to accept the
nomination, and relevant written materials
regarding the candidate’s background shall
be delivered to our Bank no earlier than the
day following the issuance of the notice of
the shareholders’ meeting and no later than
seven days prior to the meeting.

Subject to applicable and
regulations, the shareholders’ meeting may
remove any director before the expiration of
his or her term by ordinary resolution
(provided that any claims that may be
asserted under any contract shall not be
affected thereby).

Shareholders holding individually or
collectively one percent or more of our
Bank’s total voting shares shall have the
right to recommend one candidate for
independent director or external supervisor
to our Bank, to be nominated by the Board of
Directors or the Board of Supervisors to the
Shareholders’ Meeting. The same
shareholder and its affiliates may only
recommend one candidate for independent
director or external supervisor and shall not
nominate candidates for both independent
director and external supervisor positions.In

laws

principle, the number of directors or
supervisors nominated by the same
shareholder and its affiliates shall not

exceed one-third of the total members of the
Board of Directors or the Board of
Supervisors, unless otherwise provided by
laws, regulations, or other rules.

A shareholder who has nominated a
director may not nominate an independent
director.

A shareholder who has nominated a
shareholder supervisor may not nominate an
external supervisor.

The Board Nomination and
Remuneration Committee shall have the
authority to propose candidates for non-
independent directors.

The Nomination and Remuneration
Committee shall exercise its director
nomination authority independently and
prudently, avoiding undue influence from
shareholders.

Written notice of the intention to

nominate a director candidate, written notice
of the candidate’s willingness to accept the
nomination, and relevant written materials
regarding the candidate’s background shall
be delivered to our Bank no earlier than the
day following the issuance of the notice of
the shareholders’ meeting and no later than
seven days prior to the meeting.
Subject to compliance with relevant
and regulations, the shareholders’
meeting may remove any director before the
expiration of his or her term by ordinary
resolution (provided that any claims that
may be asserted under any contract shall not
be affected thereby).

Shareholders holding individually or
collectively one percent or more of our
Bank’s total voting shares shall have the
right to recommend one candidate for
independent director er—external-supervisor
to our Bank, to be nominated to the
shareholders’ meeting by the Board of
Directors or the Audit Committee of—the
Board-ef-Supervisers. The same shareholder
and its affiliates may only recommend one
candidate for independent director er
external—superviser—and shall-notnominate
external—superviser—peositions. In principle,
the number—of—directors er—supervisors
nominated by the same shareholder and its
affiliates shall not exceed one-third of the
total members of the Board of Directors er
the Board-of-Supervisers, unless otherwise
stipulated by laws, regulations, or other
provisions.

laws
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The Board’s Nomination and
Remuneration  Committee  and  Audit
Committee may propose candidates
independent directors.

Shareholders and their affiliates who
have nominated non-independent directors
may not nominate independent directors.

Shareholders—who—have—nominated
harehold . .

for

Article 139 Directors shall comply
with laws, regulations, and these Articles of
Association, and owe the following duties of
care to our Bank:

(I) Exercise the rights conferred by our
Bank prudently, conscientiously, and
diligently to ensure that our Bank’s
commercial activities comply with national
laws, regulations, and economic policies,
and that business operations do not exceed
the scope specified in the business license;

(IT) Treat all shareholders fairly;

(III) Diligently review all operational
and financial accounting reports of our Bank
to promptly understand our Bank’s business
operations and management status;

(IV) Exercise the management and
disposal rights lawfully granted by our Bank
personally and independently, free from
manipulation by others;

(V) Sign written confirmation opinions
on our Bank’s securities offering documents
and periodic reports. Ensure the information
disclosed by our Bank is true, accurate, and
complete;

(VI) Accept supervision and reasonable
recommendations from the Board of
Supervisors regarding the performance of
duties. Provide relevant information and
data truthfully to the Board of Supervisors
and shall not obstruct the Board of
Supervisors or individual supervisors in the
exercise of their powers;

(VII) Fulfill other due diligence
obligations as  prescribed by laws,
regulations, departmental rules, and this
Articles of Association.

Article 39120 Directors shall comply
with laws, administrative regulations, and
the provisions of these Articles of
Association. They shall owe a duty of
diligence to our Bank and shall perform their
duties with the reasonable care ordinarily
expected of a prudent manager, acting in the
best interests of our Bank. Directors owe the
following duties of diligence to our Bank:

(I) Exercise the rights conferred by our
Bank prudently, conscientiously, and
diligently to ensure that our Bank’s
commercial conduct complies with national
laws, administrative regulations, and
economic policies, and that its business
activities do not exceed the scope specified
in its business license;

(IT) To be accountable to our Bank and
all shareholders in performing their duties,
treating all shareholders fairly;

(IIT) Diligently review all operational
and financial accounting reports of our
Bank, promptly understand our Bank’s
business operations and management status,
continuously monitor our Bank’s operational
and management conditions, and have the
right to request senior management to
comprehensively, timely, and accurately
provide relevant materials reflecting our
Bank’s operational and management status
or to provide explanations on related issues;

(IV) Exercise the management and
disposal authority lawfully vested in them
personally, free from manipulation by
others;
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(V) Sign written confirmation opinions
on our Bank’s securities offering documents
and  periodic  reports.  Ensure the
truthfulness, accuracy, and completeness of
information disclosed by our Bank;

(VI) Accept supervision and reasonable
recommendations from the—Beard—of
Supervisors Audit Committee regarding the
performance of duties. Provide relevant
information and data truthfully to the-Beard
of Supervisers—Audit Committee and shall
not obstruct the exercise of authority by the
Beard-ef-Supervisors;-the Supervisory Board
Audit Committee, or members of the Audit
Committee;

(VID Attend Board meetings
punctually, conduct thorough reviews of
matters under consideration, express
independent, professional, and objective
opinions, and cast votes independently based
on prudent judgment;

(VIII) Bear responsibility for Board

resolutions;
(IX) Supervise the senior
management’s implementation of

resolutions passed by the shareholders’
meeting and the Board of Directors;

(X) Actively participate in training
organized by our Bank and regulatory
authorities to understand directors’ rights
and obligations, familiarize themselves with
relevant laws, regulations, and supervisory
requirements, and continuously maintain the
professional knowledge and capabilities
necessary to fulfill their duties;

(XI) Uphold high standards of
professional ethics and consider the
legitimate  rights and  interests  of
stakeholders;

(XII) Diligently and prudently perform
duties, ensuring sufficient time and energy
are devoted to fulfilling responsibilities;

(MXIIT) Other due diligence
obligations stipulated by laws,
administrative  regulations, departmental
rules, and this Articles of Association.
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Article 140 Directors shall comply
with laws, regulations, and these Articles of
Association, and owe a duty of loyalty to our
Bank. When a director’s personal interests
conflict with those of our Bank or its
shareholders, the director shall act in
accordance with the best interests of our
Bank and its shareholders, and shall ensure:

(I) Exercising their authority within the
scope of their powers and not exceeding
their authority;

(IT) They shall not misappropriate our
Bank’s funds;

(IIT) They shall not deposit our Bank’s
assets or funds into accounts opened in their
own name or in the name of any other
individual;

(IV) They shall not enter into contracts
or conduct transactions with our Bank
except as provided in these Articles of
Association or with the informed approval of
the shareholders’ meeting or the board of
directors;

(V) Not using insider information to
gain benefits for themselves or others;

(VI) Not to accept bribes or other
illegal income through the use of their
position, nor to misappropriate our Bank’s
property;

(VII) Shall not use their position to
appropriate or accept business opportunities
that should belong to our Bank for
themselves or others, nor shall they engage
in proprietary trading or conduct business
similar to that of our Bank for others;

(VIII) Shall not accept commissions

related to transactions with our Bank
without the informed approval of the
shareholders’ meeting or the board of
directors;

(IX) Shall not, without approval from
the shareholders’ meeting or the board of
directors, use our Bank’s assets to guarantee
debts of our Bank’s shareholders or others
outside the scope of our Bank’s daily
business operations;

Article +40121 Directors shall comply
with laws, administrative regulations;—ané
the provisions of these Articles of
Association; and owe a duty of loyalty to our
Bank—When—a—direetor’s—personalinterests

o kol c Ban] .
hareholders— ¢! ’ hall .

| ] reinleof .

] . : Bani L
shareholders, and shall take measures to
avoid conflicts of interest between their
personal interests and those of our Bank.
Directors shall not use their authority to seek
improper benefits. Directors owe the
following duties of loyalty to our Bank:

O E hei ]
 thei hori | shall 1

(I¥) Not to misappropriate our Bank’s
property or embezzle its funds;

(IT¥) Not to deposit our Bank’s assets or
funds into accounts opened in their own
name or in the name of any other individual;

(ITT) Not to use their authority to bribe
others or receive other illegal income;

(IV) Exeept—as—previded—in—these
approval—of—the—shareholders™—meeting—or
board of directors;-No person shall directly
or indirectly enter into contracts or conduct
transactions with our Bank without reporting
to the board of directors or shareholders’
meeting and obtaining a resolution from the
board of directors or shareholders’ meeting

in accordance with these Articles of
Association;
T AL N hal] cid

—90 -




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

(X) Shall not disclose our Bank’s trade
secrets obtained during their tenure without
the informed consent of the shareholders’
meeting or the board of directors; however,
such information may be disclosed to a court
or other competent regulatory authority
under the following circumstances:

1. When required by law;

2. When required by public interest;

3. When required to protect the
director’s own legitimate interests;

(XI) No person shall exploit their
affiliated relationships to harm the interests
of our Bank;

(XII) Other fiduciary duties prescribed
by laws, regulations, departmental rules, and
these Articles of Association.

Any income obtained by a director in
violation of this Article shall belong to our
Bank; if such violation causes loss to our
Bank, the director shall bear liability for
compensation.

(VH) No employee shall use their
position to—apprepriate—er—accept business
opportunities that should rightfully belong
to our Bank for their own or another
person’s benefit, unless such actions are
reported to the Board of Directors or the
shareholders’ meeting and approved by a
resolution of the shareholders’ meeting, or
unless our Bank is unable to utilize such
business opportunities pursuant to laws,
administrative regulations, or these Articles
of Association;

(VI) Shall not engage in proprietary
trading or operate businesses similar to
those of our Bank for others without
reporting to the Board of Directors or the
Shareholders’ Meeting and obtaining
approval through a resolution of the
Shareholders’ Meeting;

(VII}) Shall not accept commissions
related to transactions with our Bank for

personal gain witheut-the-infermed-approval
of-the-shareholders™meeting-or-the Board-of

(VIII) Shall not disclose our Bank’s
confidential information without
authorization; however, such information
may be disclosed to a court or other
competent regulatory authority under the
following circumstances:

1. When required by law;

2. When required by public interest;

3. When required to protect the
director’s own legitimate interests;
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(XIX) Directors shall not exploit their
related party relationships to harm our
Bank’s interests;

(XH) Other fiduciary duties prescribed
by laws, administrative  regulations,
departmental rules, and these Articles of
Association.

Any income obtained by a director in
violation of this Article shall belong to our
Bank; if such violation causes losses to our
Bank, the director shall bear liability for
compensation.

The provisions of paragraph (IV) of the
first clause of this Article shall apply to
contracts or transactions entered into
between our Bank and close relatives of
directors or senior management personnel,
enterprises directly or indirectly controlled
by directors, senior management personnel,
or their close relatives, or other related
parties with whom directors or senior
management personnel have other related
party relationships.

Article 143 Directors shall devote
sufficient time to perform their duties and
shall personally attend at least two-thirds of
the board meetings each year. If unable to
attend for any reason, they may authorize
another director of the same category to
attend in writing.

Unless approved by a shareholder
meeting vote, a director who fails to attend
two consecutive board meetings in person
and does not delegate another director to
attend on their behalf shall be deemed
unable to perform their duties, and the board
shall propose their removal to the
shareholder meeting.

Article +43124 Directors shall devote
sufficient time to perform their duties and
personally attend at least two-thirds of the
board meetings in person each year. If
unable to attend in person for any reason,
they may delegate another director of the
same category to attend in writing. When
deliberating on related-party transaction
matters, non-related directors shall not
delegate related directors to attend on their
behalf.

Unless approved by a vote of the
shareholders’ meeting, a director who fails
to attend two consecutive board meetings in
person and does not appoint another director
to attend on their behalf shall be deemed
unable to perform their duties, and the board
shall propose their removal to the
shareholders’ meeting.
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Article 144 A director may resign
before the expiration of his or her term of
office. A director’s resignation shall be
submitted to the board of directors in
writing. The board of directors shall disclose
the relevant circumstances within two days.

Where a director’s term expires
without timely re-election, or where a
director’s resignation during the term affects
our Bank’s normal operations or results in
the Board having fewer than the minimum
statutory number of members, the original
director shall continue to perform his/her
duties in accordance with laws, regulations,
rules, and these Articles of Association until
the newly elected director assumes office.

Except as provided in the preceding
paragraph, a director’s resignation shall take
effect upon delivery of the resignation report
to the Board of Directors.

Article +44125 A director may resign
before the expiration of his or her term—A
director’s resignation shall be submitted to
the Board of Directors in writing—The
resignation shall take effect on the date our
Bank receives the resignation report, and the
Board of Directors shall disclose the
relevant information within two trading
days.

If directors are not re-elected upon
expiration of their term, or if a director
resigns during their term, thereby affecting
our Bank’s normal operations or causing the
number of Board members to fall below the
statutory minimum or two-thirds of the
number specified in these Articles of
Association, the original director shall
continue to perform their duties in
with laws, administrative
regulations, departmental rules, and these
Articles of Association until the newly
elected director assumes office. If our Bank
is undergoing major risk resolution,
directors may not resign without regulatory
approval.

If the number of directors falls below
the minimum required by the “Company
Law” or the minimum required for board
voting due to a director being removed by
the shareholders’ meeting, death, resignation
of an independent director due to loss of
independence, or other circumstances
preventing the performance of director
duties, the powers of the board of directors
shall be exercised by the shareholders’
meeting until the number of directors meets
the requirements.

Upon expiration of a director’s term, or
if the number of directors falls below the
minimum required by the “Company Law”
or two-thirds of the number specified in
these Articles of Association, our Bank shall
promptly initiate the director election
process and convene a shareholders’ meeting
to elect directors.

accordance
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s onation shall take. effect & bo d
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Board-of Directors.
Article 126 Our Bank shall establish a
management system for director

resignations, specifying safeguards for
pursuing accountability and compensation
for unfulfilled public commitments and
other outstanding matters. Upon the
effective date of resignation or expiration of
term, directors shall complete all handover
procedures with the Board of Directors.
Their fiduciary duties to our Bank and
shareholders  shall not automatically
terminate upon the expiration of their term
but shall remain effective for a reasonable
period as stipulated in these Articles of
Association. Liabilities incurred by directors
during their tenure in the performance of
their duties shall not be exempted or
terminated upon resignation.

Article 127 The shareholders’ meeting
may resolve to remove a director, with such
removal taking effect on the date of the
resolution. Where a director is removed
without just cause before the expiration of
his or her term, such director may claim
compensation from the company.

Article 128 Where a director causes
damage to others in the performance of
his/her duties for our Bank, our Bank shall
bear liability for compensation; where the
director acts with intent or gross negligence,
he/she shall also bear liability for
compensation.

A director shall bear liability for
damages caused to our Bank by violating
laws, administrative regulations,
departmental rules, or the provisions of
these Articles of Association while
performing duties for our Bank.
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Article 145 The provisions of these
Articles of Association concerning the duties
of directors shall apply to our Bank’s
supervisors, president, and other senior
management personnel.

Article 129 The provisions of these
Articles of Association concerning the duties
of directors shall apply to euwr—Banlks

sapervisers;—president, and other senior
management personnel.

Section II Independent Directors

Section II Independent Directors

Article 146

An independent director of our Bank
refers to a director who does not hold any
other position in our Bank besides that of
director and who has no relationship with
our Bank or its major shareholders that may
impair his or her ability to exercise
independent and objective judgment. An
independent director shall meet the
following basic requirements:

(I) Qualify to serve as a director of a
commercial bank in accordance with laws,
regulations, and other relevant provisions;

(IT) Independently perform duties
without influence from our Bank’s major
shareholders, actual controllers, or other
institutions or individuals with vested
interests in our Bank;

(ITT) Possess fundamental knowledge
of commercial bank operations and be
familiar with relevant laws, regulations,
rules, and regulations;

(IV) Possess at least five years of work
experience in law, economics, finance,
accounting, or other fields necessary for
performing the duties of an independent
director;

(V) Ensure sufficient time and energy
to effectively perform the duties of an
independent director;

(VI) May not concurrently serve as an
independent director for more than two
commercial banks.

Article1+46-130

An independent director of our Bank
refers to a director who does not hold any
other position in our Bank besides that of
director, and who has no direct or indirect
interests with our Bank, its major
shareholders, or actual controllers, or any
other relationship that may impair their
ability to make independent and objective

judgments. Independent directors shall
conscientiously perform their duties in
accordance with laws, administrative

regulations, the China Securities Regulatory
Commission, the stock exchange, and these
Articles of Association. They shall
participate in decision-making, exercise
oversight and checks and balances, provide
professional advice within the Board of
Directors, safeguard the overall interests of
our Bank, and protect the lawful rights and
interests of minority shareholders.

Independent directors shall meet the
following basic requirements:

(I) Qualify to serve as a director of a
commercial bank or listed company in
accordance with laws, administrative
regulations, and other relevant provisions;

(I) Be able to perform duties
independently, free from influence by our
Bank’s major shareholders, actual
controllers, or other institutions or
individuals with interests in our Bank;

(IIT) Possess fundamental knowledge
of commercial bank and listed company
operations, and be familiar with relevant
laws, regulations, rules, and regulations;

(IV) Possess at least five years of work
experience in law, economics, finance,
accounting, or other fields necessary for
performing the duties of an independent
director;
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(V) Ensure sufficient time and energy
to effectively perform duties as an
independent director;

(VI) Serve as an independent director
for no more than five domestic or foreign
enterprises;

(VII) Serve as an independent director
for no more than three domestic listed
companies;

(VIII) May not concurrently serve—as
an independent director for more than two
commercial banks;

(IX) Possess good personal integrity
and have no record of major dishonesty or
other adverse conduct;

(X) Meet other conditions stipulated by
laws, administrative regulations, CSRC
regulations, stock exchange business rules,
and this Articles of Association.

Article 147 The following persons
shall not serve as independent directors of
our Bank:

(I) Persons employed by shareholders
or shareholder entities holding one percent
or more of our Bank’s shares;

(IT) Persons employed by our Bank or
any entity controlled or effectively
controlled by our Bank;

(III) Persons who have held positions
at our Bank or its controlled or effectively
controlled entities within the three years
prior to their appointment;

(IV) Persons employed by entities with
overdue loans to our Bank;

(V) Personnel employed by institutions
having business connections or interests
with our Bank in areas such as legal,
accounting, auditing, or management
consulting;

(VI) Any other individual whom our
Bank can control or exert significant
influence over through various means;

Article +447131 The following persons
shall not serve as independent directors of
our Bank:

(I) Natural persons who directly or
indirectly hold more than one percent of our
Bank’s issued shares, or who are among our
Bank’s top ten shareholders, along with their
spouses, parents, and children;

(ID Personnel employed by
shareholders holding directly or indirectly
more than one percent of our Bank’s issued
shares or by our Bank’s top five
shareholders, and their spouses, parents, or
children;

(ITI) Personnel employed by our Bank
or its subsidiaries, and their spouses,
parents, children, or primary social
relations;

(IV)  Individuals employed by
subsidiaries of our Bank’s controlling
shareholders or de facto controllers, and
their spouses, parents, or children;
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(VII) Close relatives of the individuals
listed above;

(VIII) Persons convicted of crimes
such as embezzlement, bribery,
misappropriation of property, or disruption
of the socialist market economy order, or
persons deprived of political rights due to
criminal offenses;

(IX) Individuals who served as
directors, plant managers, or general
managers of companies or enterprises that
underwent bankruptcy liquidation due to
poor management and bear personal
responsibility for our Bankruptcy of such
companies or enterprises;

(X) Persons who served as the legal
representative of a company or enterprise
whose business license was revoked due to

illegal activities and bear personal
responsibility;
(XI)  Persons  with  significant

outstanding personal debts that have reached
maturity but remain unpaid;

(XII) Persons who have been dismissed
from their positions by their former
employers for failing to perform their duties
diligently;

(XIIT) Persons who previously served
as principal responsible officers of high-risk
financial institutions and cannot prove they
bear no responsibility for the revocation of
the institution or its asset losses;

(XIV) Any other individuals prohibited
from serving as independent directors of our
Bank under relevant laws, administrative
regulations, departmental rules, regulations
of the securities regulatory authority where

our Bank’s shares are listed, or as
determined by competent regulatory
authorities.

(V) Individuals with significant
business dealings with our Bank, its
controlling shareholders, de facto

controllers, or their respective subsidiaries;

or individuals employed by entities with

significant business dealings and their
controlling shareholders or de facto
controllers;

(VI) Personnel providing financial,
legal, consulting, sponsorship, or similar
services to our Bank, its controlling
shareholders, de facto controllers, or their

respective subsidiaries, including but not
limited to all project team members,
reviewers at all levels, signatories on
reports, directors, senior
management, and principal officers of the
service-providing intermediary institutions;

(VII) Individuals
subject to any of the circumstances listed in
items (i) through (vi) within the past twelve
months;

partners,

who have been

—_97—




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

Original Article Revised Article

horities.

(XIV) Any other individuals prehibited
: . nd ’ " c thi
Bank—due to lack of independence, as
stipulated by relevant laws, administrative
regulations, departmental rules, regulations
of the securities regulatory authority where
our Bank’s shares are listed, or as
determined by competent regulatory
authorities.
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Independent directors shall conduct
annual self-assessments of their
independence and submit the results to the
board of directors. The board shall annually
evaluate the independence of incumbent
independent directors, issue a special
opinion, and disclose it concurrently with
the annual report.

Article 133 As members of the board of
directors, independent directors shall owe
duties of loyalty and diligence to our Bank
and all shareholders, and shall prudently
perform the following duties:

() Participate in board decision-
making and express clear opinions on
matters under discussion;

(I)  Supervise potential material
conflicts of interest between our Bank and
its controlling shareholders, de facto
controllers, directors, or senior management
to protect the lawful rights and interests of
minority shareholders;

(III) Provide professional and objective
advice on our Bank’s business development
to enhance the quality of board decision-
making;

(IV) Other duties prescribed by laws,
administrative  regulations, the China
Securities Regulatory Commission, and
these Articles of Association.
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Article 149 In addition to the powers
enjoyed by directors of this Bank,
independent directors shall also possess the
following special powers:

(I) To issue written opinions on the
fairness of major related-party transactions
and the implementation of internal approval
procedures;

(I1) To propose to the Board of
Directors the engagement or dismissal of an
accounting firm;

(III) To propose to the Board of
Directors the convening of an extraordinary
general meeting;

(IV) To propose convening board
meetings and submit items for deliberation;

(V) Independently engage external
audit and advisory institutions;

(VD) To issue an independent opinion
on the impact of preferred share issuances
on the rights and interests of all categories of
shareholders of the Bank;

(VII) Soliciting ~ proxies  from
shareholders publicly prior to the convening
of a general meeting.

The exercise of the powers set out in
the preceding paragraph, except for item (I),
shall require the consent of a majority of all
independent directors.

Article 449134 In addition to the
powers enjoyed by directors of the Bank,
independent directors shall also possess the
following special powers:

(D Independently engage
intermediaries to conduct audits,
consultations or verifications on specific
matters concerning the Bank;

(HHII) To propose to the Board of
Directors the convening of an extraordinary
general meeting of shareholders;

(FVHII) To propose convening board
meetings and-submititems—For-deliberation;

(IV) Publicly solicit shareholder rights
in accordance with the law;

H—Independently —engage—external
Litand-advisory_instititions:

(MV) To issue an independent opinion
on the impact of preferred share issuance on
the rights of all categories of shareholders of
the Bank;

VDT bliel lies s f
harehold . ] . :
general-meeting:

(VD) To issue independent opinions on
matters that may prejudice the interests of
the Bank or its minority shareholders;

(VII) Other powers as prescribed by
laws, administrative regulations, the China
Securities Regulatory Commission, and
these Articles of Association.
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Where independent directors exercise
the powers listed in items (I) to (II) of the
preceding paragraph, they shall obtain the
consent of a majority of all independent
directors; where they exercise the power
listed in item (III) of the preceding
paragraph, they shall obtain the consent of at
least two independent directors.

Where independent directors exercise
the powers listed in the preceding paragraph,
the Bank shall disclose such exercise in a
timely manner. Where the aforementioned
powers cannot be exercised normally, the
Bank shall disclose  the specific
circumstances and reasons.

Article 135 The following matters shall
be submitted to the Board of Directors for
deliberation only after obtaining the consent
of a majority of all independent directors of
the Bank:

(D Related party transactions that
should be disclosed;

(IT) Proposals for the Bank or related
parties to alter or waive commitments;

(III) decisions and measures taken by
the board of directors of the acquired listed
bank in relation to the acquisition;

(IV) Other matters stipulated by laws,
administrative  regulations, the China
Securities Regulatory Commission, and
these Articles of Association.
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Article 136 The Bank shall establish a
dedicated meeting mechanism comprising
solely independent directors. Matters such
as related party transactions deliberated by
the Board of Directors shall be subject to
prior approval by the dedicated meeting of
independent directors.

The Bank shall convene special
meetings of independent directors
periodically or as required. Matters listed in
Article 134(I)(I) to (IIT) and Article 135 of
these Articles of Association shall be
reviewed by the special meeting of
independent directors.

Special meetings of independent
directors may, as necessary, deliberate on
other matters concerning the Bank. Such
meetings shall be convened and chaired by
an independent director jointly nominated
by a majority of the independent directors.
Where the convening director fails or is
unable to perform their duties, two or more
independent directors may convene the
meeting themselves and nominate a
representative to preside.

Minutes shall be duly prepared for the
special meeting of independent directors,
and the opinions of independent directors
shall be recorded therein. Independent
directors shall sign to confirm the minutes.

The Bank shall provide convenience
and support for the convening of special
meetings of independent directors.
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Article 151 Where an independent
director falls under any of the following
circumstances, the Supervisory Board shall
propose to the Shareholders’ Meeting that
they be removed from office:

(I) Where a change in position renders
the individual ineligible for the role of
independent director and the individual has
not tendered their resignation;

(IT) Where the number of Board
meetings personally attended within one
year is less than two-thirds of the total
number of Board meetings held;

(IIT) Failing to attend in person for two
consecutive meetings without authorising
another director to attend as proxy, unless
approved by a resolution of the
shareholders’ meeting;

(IV) Other circumstances where the
law or regulations stipulate that the
individual is unsuitable to continue serving
as an independent director.

Article 454138 An  independent
director shall be removed by resolution of
the shareholders’ meeting upon the

recommendation of the—SupervisoryBeard

Audit Committee where any of the following
circumstances apply:

(I) Where changes in their position
render them ineligible to serve as an
independent director and they have not
tendered their resignation;

(IT)y Where the number of Board
meetings attended in person within one year
is less than two-thirds of the total number of
Board meetings held;

(ITII) Other circumstances where the
law or regulations stipulate that the

individual is unsuitable to continue serving
as an independent director.

Where an independent director fails to
attend two consecutive Board meetings in
person and does not authorise another
independent director to attend on their
behalf, the Board shall propose convening a
shareholders’ meeting within thirty days of
such occurrence to remove the independent
director from office.

Where an independent director fails to
attend three consecutive Board meetings in
person, it shall be deemed a failure to
perform duties. The Bank shall convene a
shareholders’ meeting within three months
to remove such director from office and elect
a new independent director.
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Article 139 Where the resignation of an
independent  director results in  the
proportion of independent directors on the
Board falling below one-third, the resigning
director shall continue to perform their
duties until a new independent director
assumes office, except where the resignation
or removal is due to loss of independence.
The Bank shall complete the replacement

within sixty days of the date of the
independent  director’s resignation or
removal.

Section III Board of Directors

Section III Board of Directors

Article 152 The Bank shall establish a
Board of Directors, which shall be
accountable to the shareholders’ meeting and
bear ultimate responsibility for the Bank’s
operations and management.

Article 452140 The Bank shall
establish a Board of Directors;—which—shall
be accountable to the General Meeting of

Shareholders and—— bear —ultimate
bilitv_forthe Bank’ ) i
management.

Article 153 The Board of Directors
shall comprise no more than nineteen
directors, including at least two directors
serving as members of senior management
(of whom the President shall be an ex officio
director), with independent directors
constituting no less than one-third of the
Board members.

Article 453141 The Board of Directors
shall comprise ne—mere—thanr—nineteen

directors, ineluding—atteast—two—direeters
whe-are-members-ef-sentor-management{the
President being an ex officio director), with
independent directors constituting no less
than one-third of the Board members. The
Board shall include one employee
representative of the Bank; the employee
director shall be democratically elected and
removed by the Bank’s employees through
the Staff Congress or other appropriate
means.
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Article 154 The Board of Directors
shall exercise the following powers:

(I) Convening the shareholders’
meeting, submitting proposals to the
shareholders’ meeting, and reporting on its
work;

(IT) To implement resolutions of the
shareholders’ meeting;

(ITT) Formulating the Bank’s medium-
and long-term development plans and
strategies, and supervising their
implementation;

(IV) Determining the Bank’s annual
operational assessment indicators and
approving the Bank’s annual operational
plan;

(V) Formulating the Bank’s annual
financial budget and final accounts;

(VD) Formulate profit distribution and
loss compensation plans for the Bank;

(VII) Formulating proposals for
increasing or decreasing the Bank’s
registered capital, issuing shares, or issuing
bonds with supplementary capital attributes;

(VIII) Resolve on the issuance of
bonds not serving as supplementary capital;

(IX) Drafting proposals for the Bank’s
merger, division, dissolution and liquidation.

(X) Approving the establishment,
merger or closure of the Bank’s major
branches, internal departments and overseas
institutions;

Article 454142 The Board of Directors
shall exercise the following powers:

(I) Convening the shareholders’
meeting, submitting proposals to the
shareholders’ meeting, and reporting on its
work;

(IT) To implement resolutions of the
shareholders’ meeting;

(III) Formulating the Bank’s mediam-

and—long-term—development plans and
strategies, and supervising their
implementation;

(IV) Determining the Bank’s annual
operational assessment indicators and
approving the Bank’s annual operational
plan;

(V) Fermulating,—reviewing and
approving the Bank’s annual financial

budget and final accounts;

(VD) Formulate profit distribution and
loss compensation schemes for the Bank;

(VII) Formulating plans for increasing
or decreasing the Bank’s registered capital,
issuing shares—er—bonds or other securities

th ] : | . cal.
and listing;

VD Resol he i :
bond : od ] tal:

(B<—VIII) Drafting plans for major
acquisitions, share buybacks, mergers,
divisions, spin-offs, disselutien, liquidation,
and changes to the Bank’s corporate
structure;

(XIX) Approving the establishment,
merger, or dissolution of the Bank’s key
branches, internal departments, and overseas
institutions;
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(XI) Appoint or remove the Bank’s
President; in accordance with market-
oriented and professional requirements,
appoint or remove the Board Secretary and
other personnel subject to appointment or
removal by the Board upon nomination by
the Chairman; appoint or remove the Bank’s
Vice Presidents, Assistant Presidents, Chief
Financial Officer and other personnel
subject to appointment or removal by the
Board upon nomination by the President;
determine remuneration and disciplinary
matters for the aforementioned personnel;

(XII) Within the scope of authorisation
by the shareholders’ meeting, deciding or
approving the Bank’s external investments,
acquisitions or disposals of non-commercial
banking business assets, large-value credit
facilities, asset pledges, guarantees for non-
commercial banking business, disposal of
non-performing assets, and write-offs of bad
debts;

(XIII) Approve the Bank’s fundamental
management systems and determine risk
management and internal control systems;

(XIV) Approve the Bank’s annual
internal audit report;

(XV) To approve the Bank’s capital
adequacy ratio planning and implementation
schemes;

(XVI) Formulating proposals for
amendments to  these  Articles of
Association;

(XVII) Deciding on the Bank’s

information disclosure matters and bearing
ultimate responsibility for the authenticity,
accuracy, completeness and timeliness of the
Bank’s accounting and financial reporting
systems;

(XVIID) To propose to the
shareholders’ meeting the appointment or
replacement of the Bank’s auditing firm;

(XIX) To receive the work report of the
Bank’s President and inspect the President’s
work, supervising and ensuring the effective
performance of management duties by
senior management;

(X} Appointing or removing the
Bank’s President in__ accordance with
regulatory requirements; appointing or

removing the Board Secretary and other
personnel subject to Board appointment or
removal based on the Chairman’s
nomination, in line with market-oriented and
professional  standards; appointing or
removing the Bank’s Vice Presidents,
Assistant Presidents, Chief Financial Officer
and other personnel subject to Board
appointment or removal based on the
President’s nomination; determining
remuneration and disciplinary matters for
the aforementioned personnel; supervising
the performance of duties by senior
management;

(XI¥) Within the scope authorised by
the shareholders’ meeting, decide or approve
the Bank’s external investments,
acquisitions or disposals of non-commercial
banking business assets, large-value credit
facilities, asset pledges, guarantees for non-
commercial banking business, disposal of
non-performing assets, write-offs of bad
debts, external donations, asset mortgages,
related party transactions, and data
governance matters, in accordance with
laws, regulations, supervisory requirements,
and this Articles of Association;

(XII¥) Approve the Bank’s fundamental
management  systems; determine—the
formulation of the Bank’s risk tolerance, risk
management and internal control policies;
bear ultimate responsibility
comprehensive risk management;

(XPVXIII) Approve the Bank’s annual
internal audit report;

(XIV) Formulating the Bank’s capital
planning and bearing ultimate responsibility
for capital or solvency management;

(XV) Approve the Bank’s capital
adequacy ratio planning and implementation
schemes;

(XVI) Periodically assess and enhance
the Bank’s corporate governance;

for
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(XX) Approve the Bank’s major
connected transactions, as well as connected
transactions required to be approved by the
Board pursuant to laws, regulations,
normative documents, relevant provisions of
the securities regulatory authority where the
Bank’s shares are listed, these Articles of
Association, and authorisation from the
General Meeting of Shareholders;

(XXTI) Communicate regulatory
opinions from supervisory authorities and
the Bank’s rectification measures;

(XXII) Safeguarding the lawful rights
and interests of depositors and other
stakeholders;

(XXIII) To file for bankruptcy on
behalf of the Bank with the People’s Court,
subject to authorisation by the Shareholders’
Meeting;

(XXIV) Determining the green credit
development strategy and consumer rights
protection strategy, policies and objectives;
approving green credit targets formulated
and green credit reports submitted by senior
management; regularly receiving special
reports from senior management on the
implementation  of  consumer  rights
protection work;

(XXV) In with  the
consolidated supervision requirements of the
banking regulatory authority under the State
Council, bear ultimate responsibility for the
Bank’s consolidated management, formulate
the Bank’s overall strategic guidelines for
consolidated management, review and
supervise the formulation
implementation of specific consolidated
management plans, and establish a regular
review and evaluation mechanism;

(XXVI) Other powers as prescribed by
laws, regulations, or these Articles of
Association, or as conferred by the
shareholders’ meeting.

accordance

and

(XVII) Formulate proposals for
amending these Articles of Association,
establish rules of  procedure for

shareholders’ meetings and board meetings,
and review and approve the working rules of
the Board’s specialised committees;
(XVIII) Decide on the Bank’s
information disclosure matters and bear
ultimate responsibility for the truthfulness,
accuracy, completeness and timeliness of the
Bank’s accounting and financial reporting

systems;
MH—XIX) To propose to the
shareholders’ meeting the appointment,

replacement-or dismissal-ef-the accounting
firm undertaking the Bank’s audit work;

(XEX—XX) To receive the work report
of the Bank’s Chief Executive Officer and
review the CEO’s performance, while
overseeing and ensuring the effective
discharge of management responsibilities by
senior management;

(XXI) Approve the Bank’s major
connected transactions, as well as connected
transactions required to be approved by the
Board pursuant to laws, regulations,
normative documents, relevant provisions of
the securities regulatory authority where the
Bank’s shares are listed, this Articles of
Association, and authorisation from the
General Meeting of Shareholders;

(XXII) Communicate regulatory
opinions from supervisory authorities and
the Bank’s rectification measures;

(XXIII) Safeguard the lawful rights

and interests ef—depositors, financial
consumers and other stakeholders;

(XXIV) Establish mechanisms for
identifying, reviewing and managing
conflicts of interest between the Bank and its
shareholders, particularly major
shareholders;

(XXV) Undertake management

responsibilities for sharcholder affairs;
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(XXHE-XXVI) To file for bankruptcy
on behalf of the Bank with the People’s
Court pursuant to authorisation by the
shareholders’ meeting;

(FXPV-XXVII) Determining the green
credit development strategy and consumer
rights protection strategy, policies, and
objectives; approving green credit targets
formulated and green credit reports
submitted by senior management; regularly
receiving specialised reports from senior
management on the implementation of
consumer rights protection work;

(XXVXXVIID)  Assuming ultimate
responsibility for the Bank’s consolidated
supervision in accordance with the
consolidated supervision requirements of the
banking regulatory authority under the State
Council; formulating the Bank’s overall
strategic  guidelines  for  consolidated
supervision; reviewing and overseeing the
formulation and implementation of specific
consolidated  supervision  plans;  and
establishing a regular review and evaluation
mechanism;

(XXMXXIX) Other powers prescribed

by laws, administrative  regulations,
departmental rules, this Articles of
Association,  or  conferred by  the

shareholders’ meeting.

The powers of the Board of Directors
shall be exercised collectively by the Board.
The powers of the Board of Directors
stipulated in the Company Law shall not, in
principle, be delegated to the Chairman,
directors, other authorities, or individuals.

Article 155 The Board of Directors
shall provide an explanation to the
Shareholders’ Meeting regarding any non-
standard audit opinion issued by the
certified public accountant on the Bank’s
financial reports.

Article +55143 The Board of Directors
shall provide an explanation to the
shareholders’ meeting regarding any non-
standard audit opinion issued by the
certified public accountant on the Bank’s
financial reports.
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Article 156 The Board shall formulate
rules of procedure for Board meetings,
which shall be implemented after approval
by the shareholders’ meeting to ensure the
efficiency of the Board’s work and scientific
decision-making.

Article 156144 The Board shall
formulate rules of procedure for Board
meetings, which shall be implemented after
approval by the shareholders’ meeting, to
ensure the efficiency of the Board’s work
and scientific decision-making.

Article 157 The Board shall determine
the authority for matters such as external
investments, asset acquisitions and
disposals, asset pledges, and related party
transactions, establishing rigorous review,
decision-making, and authorisation
procedures. For major investment projects, it
shall organise evaluations by relevant
experts and professionals, and submit
matters requiring approval by the General
Meeting of Shareholders for such approval
in accordance with these Articles.

When disposing of fixed assets, if the
aggregate value of the proposed disposal,
together with the value of any fixed assets
disposed of within the preceding four
months, exceeds thirty-three per cent of the
fixed asset value as shown in the most recent
balance sheet reviewed by the general
meeting, the Board shall not dispose of or
consent to the disposal of such fixed assets
without prior approval from the general
meeting.

Article 457145 The Board shall
establish its authority over matters such as
external investments, asset acquisitions and
disposals, asset pledges, related-party
transactions, and external donations,
implementing rigorous review, decision-
making, and authorisation procedures. For
major investment projects, the Board shall
organise evaluations by relevant experts and
professionals, and submit matters requiring
approval by the General Meeting to the
General Meeting for approval in accordance
with these Articles.

Where the Board of Directors proposes
to dispose of fixed assets, and the
anticipated value of such disposal, when
aggregated with the value realised from
fixed assets disposed of within the preceding
four months, exceeds thirty-three per cent of
the value of fixed assets as shown in the
most recent balance sheet reviewed by the
General Meeting of Shareholders, the Board
shall not dispose of or consent to the
disposal of such fixed assets without the
approval of the General Meeting of
Shareholders.

Article 158 ...

The Vice Chairman shall assist the
Chairman in his duties. Where the Chairman
is unable or fails to perform his duties, the
Vice Chairman shall act in his stead. Where
the Vice Chairman is unable or fails to
perform his duties, one Director shall be
jointly nominated by a majority of the
Directors to perform the duties.

Article 58146 ...

The Vice-Chairman shall assist the
Chairman in his duties. Where the Chairman
is unable to perform his duties or fails to
perform them, the Vice-Chairman shalt
exeretse-his—poewers—and perform his duties.
Where the Vice-Chairman is unable to
perform his duties or fails to perform them,
a Director shall be jointly elected by a
majority—of-mere—thanhal—of the Directors

to perform his duties.
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Article 159 The Chairman shall
exercise the following powers:
(I)  Presiding over shareholders’

meetings and convening and chairing board
meetings;

Article 459147 The Chairman shall
exercise the following powers:

(I)  Presiding over
meetings and convening and chairing board
meetings;

shareholders’

Article 161 Regular meetings of the
Board of Directors shall be convened at least
once every quarter. Such meetings shall be
convened and chaired by the Chairman.
Notice of the meeting date, venue and
agenda items shall be given to all directors
and supervisors at least fourteen days prior
to the meeting. Notice of the date, venue and
agenda items for extraordinary meetings of
the Board of Directors shall be given to all
directors and supervisors at least five days
prior to the meeting.

Article +6+149 Regular meetings of the
Board of Directors shall-be convened-atleast
onece—every—quarter—and_at least four times
annually. Such meetings shall be convened
and chaired by the Chairman. Notice of the
meeting date, venue and agenda items shall
be given to all directors and-supervisers—at
least fourteen days prior to the meeting.
Notice of the date, venue and agenda items
for extraordinary meetings of the Board of
Directors shall be given to all directors and

supervisors—at least five days prior to the
meeting.

Article 162 The Chairman shall
convene an extraordinary meeting of the
Board of Directors in any of the following
circumstances:

(I) When deemed necessary by the
Chairman;

(II) Upon the proposal of more than
one-third of the directors or more than half
of the independent directors;

(IIT) Upon proposal by the Board of

Supervisors;
(IV) At the request of the President;
(V) upon request by shareholders

holding, individually or collectively, not less
than ten per cent of the total voting shares of
the Bank.

The Chairman shall convene and
preside over an extraordinary meeting of the
Board of Directors within ten days of
receiving the proposal.

Article 462150 The Chairman shall
convene an extraordinary meeting of the
Board of Directors in any of the following
circumstances:

(I) When the Chairman deems it
necessarys;

(II) Upon proposal by more than one-
third of the directors or by two or more
independent directors;

(IIT)  Upon proposal by the Audit
Committee of the SupervisoryBeard;

(IV) Upon proposal by the President;

(V) upon request by shareholders
holding, individually or collectively, ten per
cent or more of the total voting shares of the
Bank.

The Chairman shall convene and
preside over an extraordinary meeting of the
Board of Directors within ten days of
receiving such a proposal.
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Article 167 When the Board of
Directors deliberates on related party
transactions, directors with a material

interest shall recuse themselves and shall not
exercise voting rights on the
proposal. Such Board meeting shall only be
held if attended by a majority of directors
without a material interest. Resolutions
approving related party transactions shall be
passed by a majority vote of directors
without a material interest.

Matters requiring approval by a
majority of two-thirds or more of the
directors shall require approval by a
majority of two-thirds or more of the
directors without a related interest.

Where fewer than three unrelated
directors are present at the board meeting,
the matter shall be submitted to the general
meeting for consideration.

Where a director or any of their core
associates (as defined in the Hong Kong
Listing Rules) has a material interest in a
matter to be resolved at a board meeting,
such director shall not exercise voting rights
on that resolution during the board’s
deliberation of the matter, nor shall they
proxy votes on behalf of other directors, nor
shall they be counted towards the quorum
for the meeting, except where otherwise
provided by laws, regulations, normative
documents, or the relevant provisions of the
securities regulatory authority where the
Bank’s shares are listed.

relevant

Article4+67155 Where a director has an
association with an enterprise or individual
involved in a matter to be resolved at a board
meeting, such director shall promptly report
in writing to the board. When—theBeard
deliberates—en—related party—transaetionss
directors with material-interests shalreeuse
themselves-and-shall not vote on the relevant
proposal nor proxy votes for other directors.
Such Board meetings shall be validly
convened with-the-attendanee—of-a majority
of directors witheut—material—interests.
Resolutions  appreving——related—party
transactions—shall be passed by a majority
vote—of directors witheut—matertalinterests:

Matters requiring approval by a
majority of two-thirds or more of the
directors shall be approved by a majority of
two-thirds or more of the directors without a

material interest.

Where fewer than three directors
without a material interest are present at a
board meeting, the matter shall be submitted
to the general meeting for consideration.

Where a director or any of their eere
close associates (as defined in the Hong
Kong Listing Rules) has a material interest
in a matter to be resolved at a board meeting,
such director shall not exercise voting rights
on that resolution during the board’s
deliberation of the matter, nor shall they
proxy votes on behalf of other directors, nor
shall they be counted towards the quorum
for the meeting, except where otherwise
provided by laws, regulations, normative
documents, or the relevant provisions of the
securities regulatory authority where the
Bank’s shares are listed.
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Article 169 Board meetings may adopt
either in-person voting (including telephone
or video conferencing) or written electronic
communication voting, with each director
entitled to one vote. Subject to ensuring
directors fully express their views, board
meetings may be conducted and resolutions
passed via written electronic
communication. Directors participating in
board or special committee meetings via
telephone, video or similar means shall be
deemed present at the physical meeting.

Resolutions on the following major
matters shall not be adopted by written
circulation voting and must be approved by
a vote of not less than two-thirds of all
directors:

(I) Formulating the Bank’s profit
distribution and loss compensation plan;

(II) Formulating plans for increasing or
decreasing the Bank’s registered capital,
issuing shares, or issuing bonds with the
nature of supplementing capital;

(ITT) Formulating plans for the Bank’s
merger, division, dissolution, or liquidation;

(IV) Appointing or dismissing senior
management personnel;

(V) Deciding upon or approving,
within the scope of authorisation by the
shareholders’ meeting, the Bank’s major
external investments, significant asset
disposals relating to non-commercial
banking operations, and guarantees for non-
commercial banking operations;

(VI)  Formulating proposals for
amendments to these  Articles of
Association;

(VII) Capital replenishment proposals,
significant equity changes, and major
matters such as financial restructuring;

(VIII) Other matters stipulated by laws,
regulations, or these Articles of Association.

Article 169157 Board meetings may
adopt either in-person voting (including
telephone or video conferencing) or written
circulation voting, with each director
holding one vote. Provided directors are
afforded sufficient opportunity to express
their views, resolutions may be adopted
through written—circulation voting. Directors
participating in Board or Board committee
meetings via telephone, video conferencing
or similar means shall be deemed to have
attended in person.

Resolutions on the  following
significant matters shall not be adopted by
means of written-circulation voting and must
be passed by a majority of not less than
two-thirds of all directors:

(I) Formulating the Bank’s profit
distribution and loss compensation plan;

(ID Formulating remuneration
schemes;

(HIII) Formulating plans for increasing
or decreasing the Bank’s registered capital,
issuing shares—er—bonds or other securities

] : ] . cal.
and listing;

(HHIV) Formulating proposals for the

Bank’s merger, division, spin-off,
disselution, liquidation, or change of

corporate form;

(F¥V) Appointing or dismissing senior
management personnel;

(MVI)  Within the scope  of
authorisation by the shareholders’ meeting,
deciding or approving the Bank’s major
external investments, significant asset
disposals relating to non-commercial
banking operations, and guarantees for non-
commercial banking operations;

(MVII) Formulating proposals for

amendments to  these  Articles  of
Association;

(MHVIII) Capital replenishment plans,
significant equity changes, and major

matters such as financial restructuring;

(MHIX) Other matters stipulated by
laws, regulations, or these Articles of
Association.
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Article 170 Board meetings shall
produce resolutions and minutes. Directors
present and the minute-taker shall sign the
resolutions. Board resolutions and minutes
shall be permanently archived as Bank
records.

Article 70158 Board meetings shall
produce resolutions and minutes, which
shall be signed by the directors present and
the minute-taker. Where a director has
reservations regarding the minutes, they may
append a statement to that effect at the time
of signing. Board resolutions and minutes
shall be permanently archived as part of the
Bank’s records.

Article 172 Directors shall be liable for
resolutions passed by the Board of Directors.
Where a Board resolution contravenes laws,
regulations, rules, the provisions of these
Articles of Association, or resolutions of the
General Meeting of Shareholders, thereby
causing the Bank to suffer significant losses,
the directors participating in the resolution
shall be liable to the Bank for compensation.
However, a director may be exempted from
liability if it is proven that they expressed
dissent during the vote and such dissent was
recorded in the minutes.

Article 160 Directors shall bear
responsibility for resolutions of the Board of
Directors. Where a resolution of the Board
of Directors contravenes laws, regulations,
rules, the provisions of these Articles of
Association, or resolutions of the
Shareholders’ Meeting, thereby causing the
Bank to suffer significant losses, the
directors participating in the resolution shall
be liable to the Bank for compensation.
However, a director may be exempted from
liability if it is proven that they expressed
dissent during the vote and such dissent was
recorded in the minutes.
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Section IV Specialised Committees of the
Board of Directors

Section IV Specialised Committees of the
Board of Directors

Article 173 The Bank’s Board of

Directors  shall  establish  specialised
committees including the Strategy
Committee, Audit Committee, Risk and
Related  Party = Transaction Control

Committee, Nomination and Remuneration
Committee, Consumer Rights Protection
Committee, and Inclusive Finance
Development Committee. All members of
specialised committees shall be directors.
The chairperson and members shall be
nominated by the Chairman of the Board and
elected by the Board of Directors.
Specialised committees shall be accountable
to the Board of Directors and shall perform
their duties in accordance with these Articles
of Association and the authorisation granted
by the Board of Directors. Proposals shall be
submitted to the Board of Directors for
deliberation and decision. The Board of
Directors  shall be responsible for
formulating the working procedures of
specialised committees to regulate their

operation.
The Audit Committee, Risk and
Related Party Transaction Control

Committee, Nomination and Remuneration
Committee, and Consumer Rights Protection
Committee shall be chaired by independent
directors. Among these, independent
directors shall constitute a majority on the
Audit Committee, Risk and Related Party
Transaction  Control Committee, and
Nomination and Remuneration Committee,
and shall serve as conveners. The convener
of the Audit Committee shall be an
accounting professional. Directors serving
as chairpersons of the Audit Committee and
Risk and Related Party Transaction Control
Committee shall dedicate no fewer than
twenty-five working days annually to the
Bank’s affairs.

Article 161 The Bank’s Board of

Directors  shall  establish  specialised
committees including the Strategic and

Sustainable Development Committee, Audit
Committee, Risk and Related Party
Transaction Control Committee, Nomination
and Remuneration Committee, Consumer
Rights Protection Committee, and Inclusive
Finance Development Committee. All
members of specialised committees shall be
directors. Chairpersons and members shall
be nominated by the Chairman and elected
by the Board of Directors. Specialised
committees shall be accountable to the
Board of Directors and shall perform their
duties in accordance with these Articles of
Association and the authorisation granted by
the Board of Directors. Proposals shall be
submitted to the Board of Directors for
deliberation and decision. The Board of

Directors shall be responsible for
formulating the working procedures of
specialised committees to regulate their
operations.

The Audit Committee, Risk and
Related Party Transaction Control

Committee, Nomination and Remuneration
Committee, and Consumer Rights Protection
Committee shall be chaired by independent
directors. Among these; the Audit
Committee shall comprise directors who do
not hold senior management positions within
the Bank, with independent directors
constituting a majority. The convenor shall
be an accounting professional. Independent
directors shall constitute a majority of the
Risk and Related Party Transaction Control
Committee and the Nomination and
Remuneration Committee and shall serve as
conveners. At least one member of the
Nomination and Remuneration Committee
shall be of a different gender. The-convener
of —the—Audit—Committee—shall—be—an
accounting—professional—Directors serving
as chairpersons of the Audit Committee and
the Risk and Related Party Transaction
Control Committee shall work for the Bank
for no fewer than twenty-five working days
per annum.

~ 114 -




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 174 Primary responsibilities of
the Strategy Committee:
(I) Formulating the Bank’s operational

objectives, medium-to-long-term
development plans, and strategic
development;

(IT) To supervise and inspect the

implementation of annual business plans and
investment proposals;

(ITIT) Other matters delegated by the
Board of Directors.

Article 162 The principal
responsibilities of the Strategy and
Sustainable Development Committee shall
be:

(I) Formulating the Bank’s operational

objectives, medium-to-long-term
development plans, and development
strategies;

(IT) To organise the formulation of the
Bank’s annual business plan;

(HIII) Supervise and inspect the
implementation of annual business plans and
investment proposals;

(IV) To evaluate the implementation of
the Bank’s development plans and propose
revisions;

(V) To deliberate on the Bank’s
overarching plans, major policies and
fundamental systems concerning

environmental, social and governance (ESG)
aspects of sustainable development; to
review the annual social responsibility
report (ESG report); to periodically assess
the implementation of the ESG development
strategy; and to guide and supervise the
establishment and refinement of relevant
work management systems;

(VI) Research green finance
development strategies, review green
finance objectives formulated and reports
submitted by senior management, and
oversee and evaluate the implementation of
the Bank’s green finance development
strategy;

(HHEVII) Other matters authorised by
the Board of Directors.

Article 163 The Bank’s Board of
Directors shall establish an Audit Committee
to exercise the powers of the Supervisory
Board as stipulated in the Company Law and
regulatory systems. The Audit Committee
shall comprise five members, with employee
representatives on the Board eligible to
serve as members. Members and the
convener of the Audit Committee shall be
elected by the Board of Directors.
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Article 175 The primary
responsibilities of the Audit Committee shall
be:

(I) To examine the Bank’s accounting
policies, financial position, and financial
reporting procedures, and to review risk and
compliance matters;

(I) To propose the appointment or
replacement of external audit institutions;

(III) To oversee the Bank’s internal
audit system and its implementation;

(IV) Facilitate communication between
internal and external auditors;

(V) To review the Bank’s financial
information and disclosures, and to issue a
judgemental report on the truthfulness,
accuracy, completeness and timeliness of the
audited financial reporting information for
submission to the Board of Directors for

deliberation;
(VI) Other matters stipulated by
relevant laws, regulations, departmental

rules, the securities regulatory authority
where the Bank’s shares are listed, and as
authorised by the Board of Directors.

Article 175164 The primary
responsibilities of the Audit Committee shall
be:

(I) Fo—examine—the Bank's—accounting

Lieies-—fi ol . g ol

. 1 : . ol ;
comphanee—matters; and to oversee and
evaluate the Bank’s internal controls;

(IT)y To oversee and evaluate the
external audit process, and to propose the
appointment or replacement of external
audit firms;

(IIT) To oversee and evaluate the
Bank’s—internal audit work, systems—and
their-implementations{1V)-To be responsible
for eeommunteattonr—and  coordination
between internal and external audits;

(MIV) Review the Bank’s financial
information and disclosures;—and—issue—a
jadgemental—report—on—the—truthfulness;
aceuracy,completeness-and-timeliness-ofthe

tod finaneial ot
" he Board_of_Di :

okl on:

(MV) Other matters stipulated by
relevant laws, administrative regulations,
departmental rules, the securities regulatory
authority or stock exchange where the
Bank’s shares are listed, or authorised by the
Board of Directors.
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Article 165 The following matters shall
be submitted to the Board of Directors for
deliberation only after obtaining the
approval of a majority of all members of the
Audit Committee:

(I) Disclosure of financial information
in financial accounting reports and periodic
reports, and internal control evaluation
reports;

(IT) Appointing or dismissing the
accounting firm undertaking the Bank’s
audit work;

(III) Appointing or dismissing the
Bank’s Chief Financial Officer;

(IV) Changes to accounting policies or
estimates, or corrections of material
accounting errors, arising from reasons other
than changes in accounting standards;

(V) Other matters stipulated by laws,
administrative  regulations, the China
Securities Regulatory Commission, and
these Articles of Association.

Article 166 The Audit Committee shall
convene at least once every quarter.
Extraordinary meetings may be convened
upon the proposal of two or more members,
or when deemed necessary by the convener.
Meetings of the Audit Committee shall only
be held with the attendance of more than

two-thirds of its members.

Resolutions of the Audit Committee
shall be adopted by a majority vote of its
members.

Voting on resolutions of the Audit
Committee shall be conducted on a one-
member-one-vote basis.

Minutes of Audit Committee
resolutions shall be prepared in accordance
with regulations, and members present at the
meeting shall sign the minutes.
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Article 176 Primary responsibilities of
the Risk and Related Party Transactions
Control Committee:

(I) To oversee the Bank’s
management in controlling risks;

(IT) To assess the Bank’s risk profile;

(III) To propose recommendations for
improving the Bank’s risk management and
internal controls;

(IV) To review and approve the Bank’s
general related-party transactions or the
filing of general related-party transactions;

(V) To review and endorse major
related party transactions of the Bank, or
transactions requiring declaration,
announcement and/or independent
shareholder approval in accordance with the
relevant regulations of the securities
regulatory authority where the Bank’s shares
are listed, and to submit them to the Board of
Directors for approval;

(VI) Other matters authorised by the
Board of Directors.

For the purposes of these Articles,
“ordinary connected transactions” shall
mean transactions between the Bank and a
single connected party where the value of
any single transaction does not exceed one
per cent of the Bank’s net capital, and where
the outstanding balance of transactions
between the Bank and that connected party
following such transaction does not exceed
five per cent of the Bank’s net capital.

“Significant related party transactions”
refer to transactions where the single
transaction amount between the Bank and a
single related party exceeds one per cent of
the Bank’s net capital, or where the
outstanding transaction balance between the
Bank and that related party after the
transaction exceeds five per cent of the
Bank’s net capital.

senior

Article 170167  The principal
responsibilities of the Risk and Related
Party Transaction Control Committee shall
be:

() To oversee the Bank’s
management in controlling risks;

(IT) To assess the Bank’s risk profile;

(III) To propose improvements to the
Bank’s risk management and internal control
systems;

(IV) Fereview-and-approve-the Banl’s
general—related—party—transacttons—or—the
filing of general related party transactions;

(V) To review and endorse major
related party transactions of the Bank, or
transactions requiring declaration,
announcement and/or independent
shareholder approval in accordance with the
relevant regulations of the securities
regulatory authority where the Bank’s shares
are listed, and to submit them to the Board of
Directors for approval;

(VI) Other matters authorised by the
Board of Directors.

For the purposes of these Articles;

13 H : 2

senior

“Material related party transactions” refer to
transactions where the single transaction
amount between the—Bank and a single
related party exceeds one per cent of the
Bank’s net capital at the end of the preceding
quarter, or where the cumulative-transaction
balanee—between—the—Bank—and—a——sinele
related-party-after-thetransaetionreaches or

exceeds five per cent of the Bank’s net
capital at the end of the preceding quarter.
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Where the cumulative transaction
amount between the Bank and a related party
reaches the threshold specified in the
preceding paragraph, any subsequent related
party transaction that cumulatively reaches
1% or more of the Bank’s net capital at the
end of the preceding quarter shall be
reclassified as a significant related party
transaction.

General related-party transactions refer
to all related-party transactions other than
significant related-party transactions.

Article 177 Principal Responsibilities
of the Nomination and Remuneration
Committee:

(I) To propose recommendations to the
Board of Directors regarding its composition
based on the Bank’s operational
circumstances, asset scale and shareholding
structure;

(IT) To formulate selection criteria and
procedures for directors and senior
management  personnel, and  submit
recommendations to the Board of Directors;

(II)y To propose candidates for
Chairman and Vice-Chairman to the Board
of Directors, and to review candidates for
directors and senior management including
President, Vice-Presidents, secretary to the
Board, and Chief Financial Officer;

(IV) To formulate remuneration
policies and schemes for directors and senior
management  personnel, and  submit

recommendations to the Board of Directors;

(V) Other matters stipulated by
relevant laws, administrative regulations,
departmental rules, the securities regulatory
authority where the Bank’s shares are listed,
or as authorised by the Board of Directors.

Article 168 Principal Responsibilities
of the Nomination and Remuneration
Committee:

(I) To propose recommendations to the
Board regarding its composition based on
the Bank’s operational circumstances, asset
scale and shareholding structure;

(IT) To formulate selection criteria and
procedures for directors and senior
management  personnel, and  submit
recommendations to the Board of Directors;

(II) To propose candidates for
Chairman and Vice-Chairman to the Board
of Directors, and—to—review—and assess
candidates for directors and senior
management positions including President,
Vice-Presidents, secretary to the Board, and
Chief Financial Officer, evaluating their
qualifications;

(IV) Draft remuneration—pelictes—and
sehemes——for  directors and  senior

management personnel;—prepese-assessment
criteria—te—the—Beard, conduct performance
evaluations, and formulate and review
policies and schemes concerning
remuneration determination mechanisms,
decision-making processes, payment
arrangements, and clawback provisions for
directors and senior management personnel;

(V) Review and/or approve matters
relating to share schemes as described in the
Hong Kong Listing Rules;

(VI) Other matters stipulated by
relevant laws, administrative regulations,
departmental rules, securities regulatory
authorities in the Bank’s listing jurisdiction,
or as authorised by the Board.
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Article 169 The Nomination and
Remuneration Committee  shall make
recommendations to the Board of Directors
on the following matters:

(D Nominating or appointing or
removing directors;

(I) Appointing or dismissing senior
management personnel;

(ITI) Remuneration of directors and
senior management personnel;

(IV) Formulating or amending equity
incentive schemes and employee share
ownership schemes, including the
achievement of conditions for beneficiaries
to receive or exercise their entitlements;

(V) Arranging shareholding schemes
for directors and senior management
personnel in subsidiaries proposed for spin-
off;

(VI) Other matters stipulated by laws,
administrative  regulations, the China
Securities Regulatory Commission, and
these Articles of Association.

Where the Board of Directors does not
adopt or fully adopt the recommendations of
the Nomination and Remuneration
Committee, it shall record the Committee’s
opinions and the specific reasons for non-
adoption in the Board resolution and
disclose such information.
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Article 178 Primary responsibilities of
the Consumer Rights Protection Committee:

(I) Formulating strategies, policies and
objectives for consumer rights protection
work;

(IT) To guide, urge and supervise the
senior management in the effective
implementation and execution of relevant
work, and to receive regular thematic reports
from the senior management on the progress
of consumer rights protection work;

(III) To oversee and evaluate the
comprehensiveness, timeliness, and
effectiveness of the Bank’s consumer rights
protection work, as well as the relevant
performance of senior management;

(IV) Other matters authorised by the
Board of Directors.

Article 178 The primary
responsibilities of the Consumer Rights

Protection Committee shall be:

(D Submitting rights
protection work reports and annual reports
to the Board of Directors; undertaking
relevant work  pursuant to  Board
authorisation; deliberating and deciding on
related matters; and examining major issues
and key policies concerning consumer rights

consumer

protection;

(IT) Guide and supervise the
establishment and refinement of the
consumer rights protection management

system, ensuring that relevant regulations
align with corporate governance, corporate
culture development, and business
development strategies;

(ITI) Supervise the comprehensiveness,
timeliness, and effectiveness of senior
management the rights
protection department’s work based on
regulatory requirements the
implementation  of  consumer  rights
protection strategies, policies, objectives,
and operational progress;

and consumer

and
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(IV) Convene regular consumer rights
protection meetings to review reports from
senior management and the consumer rights
protection department.
audit reports, regulatory communications,
and internal assessment outcomes pertaining
to consumer rights protection, urging senior
management and relevant departments to
promptly implement corrective measures for
identified issues;

V)
disclosures

Examine relevant

Provide guidance on
concerning
protection work;

(F¥VI) Other matters authorised by the

Board of Directors.

major
rights

consumer

Article 181 The Bank’s Board of
Directors shall establish an Office to handle
the daily affairs of the Shareholders’
Meeting, the Board of Directors, and the
Board’s various specialised committees.

Article 181473 The Board of Directors
shall establish an Office to handle the daily
affairs of the Shareholders’ Meeting, the
Board of Directors, and the various
specialised committees of the Board of
Directors.

Section V Secretary to the Board

Section V Secretary to the Board

Article 185 The principal duties of the
Secretary to the Board shall be:

(I) To prepare and submit reports and
documents required by competent regulatory
authorities for the Board of Directors and
Shareholders’ Meetings;

(IT) To prepare Board meetings and
Shareholders” Meetings, and to be
responsible for the recording of proceedings
and the safekeeping of meeting documents
and minutes;

Article +85177 The principal duties of
the Secretary to the Board shall be:

(I) Preparing and submitting reports
and documents required by competent
regulatory authorities for the Board of
Directors and general meetings of
shareholders;

(IT) To prepare board meetings and
general meetings of shareholders, and to be
responsible for the minutes of such meetings
and the safekeeping of meeting documents
and records;

- 122 -




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Chapter IX President

Chapter EXVIII: President

Article 187 The Bank’s management
shall ~ operate under a  President-
responsibility system. The Bank shall
appoint one President and several Vice
Presidents; where necessary, other senior
management personnel may be appointed to
assist the President.

The President shall be proposed by the
Chairman to the Board of Directors, and
appointed or dismissed by the Board.

Article +87179 The Bank’s operational
management shall implement a system of
responsibility under the leadership of the
Board of Directors. The Bank shall have one
President and several Vice Presidents.
Where necessary, other senior management
personnel may be appointed to assist the
President in his duties.

The President shall be proposed by the
Chairman to the Board of Directors, and
appointed or dismissed by the Board of
Directors.

Article 191 The President shall, upon
request by the Board of Directors or the
Board of Supervisors, report to the Board of
Directors or the Board of Supervisors on the
conclusion and execution of major contracts
of the Bank, the utilisation of funds, and
profit and loss. The President must ensure
the authenticity of such reports.

Article +9+183 The President shall,
upon request by the Board efDireeters—or

the Beard-ef-Supervisers, report to the Board
of Directors er-theBeard-ef-Supervisors-on

the conclusion and execution of major
contracts, the utilisation of funds, and the
Bank’s profits and losses. The President
must guarantee the authenticity of such
reports.

Chapter X Supervisors and the Chapter X-Supervisors-and-the
Supervisory Board Supervisery Board
Chapter XI Qualifications and Duties of | Chapter IXT Qualifications and Duties of
Directors, Supervisors and Senior Directors;-Supervisors-and Senior

Management Personnel

Management Personnel

Article 221 The qualifications for
appointment of the Bank’s directors,
supervisors and  senior = management

personnel shall comply with the provisions
of laws, regulations, departmental rules,
normative documents, relevant regulatory
authorities and these Articles of Association.
Directors and senior management personnel
shall undergo qualification review by the
banking regulatory authority under the State
Council in accordance with the
aforementioned provisions.

Article 224189 The qualifications for
appointment of directors;—supervisers—and
senior management personnel of the Bank
shall comply with the provisions of laws,
regulations, departmental rules, normative
documents, relevant regulatory authorities
and these Articles of Association. Directors
and senior management personnel shall
undergo qualification review by the banking
regulatory authority under the State Council
in accordance with the aforementioned
provisions.
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Article 222 The circumstances under
which a person may not serve as a director,
as set forth in Article 137 of these Articles of
Association, shall also apply to senior
management personnel.

The provisions of Article 139(V)-(VII)
of these Articles of Association concerning
the duty of diligence of directors and Article
140 concerning the duty of loyalty of
directors shall also apply to senior
management personnel.

Article 190—TFhe—etreumstances—under
hiel ’

The provisions of Article 126 of these
Articles of Association concerning the
management system for departing personnel
shall also apply to senior management
personnel.

The provisions of these Articles
concerning the fiduciary and duty of care
obligations of directors shall also apply to
senior management personnel.

Article 223 Persons holding
administrative positions other than directors
or supervisors in the Bank’s controlling
shareholder entity shall not serve as senior

management personnel of the Bank.

Article 223191  Persons  holding
administrative positions other than directors
or supervisors in the Bank’s controlling
shareholder entity shall not serve as senior
management personnel of the Bank.

Senior management personnel of the
Bank shall receive remuneration solely from
the Bank and shall not be paid by the

controlling shareholder.
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Article 224  Senior management
personnel  shall  bear liability  for
compensation where they cause losses to the
Bank by breaching laws, regulations,
departmental rules, or the provisions of
these Articles of Association while
performing their duties for the Bank.

Article 224192 Where a senior
management personnel causes damage to
others in the performance of their duties for
the Bank, the Bank shall bear liability for

compensation; where such senior
management personnel acts with intent or
gross negligence, they shall also bear

liability for compensation.

Senior management personnel shall
bear liability for compensation where they
violate laws, administrative regulations,
departmental rules or the provisions of these
Articles of Association in the performance
of their duties for the Bank, thereby causing
losses to the Bank.

Senior management personnel shall
faithfully perform their duties and safeguard
the best interests of the Bank and all
shareholders. Where senior management
personnel fail to faithfully perform their
duties or breach their fiduciary duties,
thereby causing damage to the interests of
the Bank and its public shareholders, they
shall bear liability for compensation in
accordance with the law.

Article 225 In addition to the eligibility
requirements stipulated in these Articles of
Association, no person shall serve as a
director, supervisor, or senior management
personnel of the Bank if any of the following
circumstances apply:

(I) Persons lacking full or limited
capacity for civil conduct;

(IT) Having been sentenced for crimes
of embezzlement, bribery, misappropriation
of property, misappropriation of assets, or
disruption of the socialist market economy
order, where the period of execution has not
yet expired for five years; or having been
deprived of political rights due to criminal
conviction, where the period of execution
has not yet expired for five years;

(IIT) Having served as a director,
factory manager, or general manager of a
company or enterprise during its bankruptcy
liquidation, and bearing personal
responsibility for its bankruptcy, where less
than three years have elapsed since the
completion of such liquidation;

Article 225193 In addition to the
eligibility requirements stipulated in these
Articles of Association, no person shall
serve as a director;—suaperviser, or senior
management personnel of the Bank if they
fall under any of the following
circumstances:

(I) Persons lacking full capacity for
civil conduct or persons with limited
capacity for civil conduct;

(IT) Having been sentenced for crimes
of embezzlement, bribery, misappropriation
of property, misappropriation of funds, or
disruption of the socialist market economy
order, where the period of execution has not
yet expired for five years; or having been
deprived of political rights due to criminal
offences, where the period of execution has
not yet expired for five years, or having been
granted a suspended sentence, where the
probationary period has not yet expired for

two years;
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(IV) Having served as the legal
representative of a company or enterprise
whose business licence was revoked or
which was ordered to close due to illegal
activities, and bearing personal
responsibility for such actions, where less
than three years have elapsed since the date
of revocation of the business licence;

(V) Where an individual has
outstanding debts of a substantial amount
that remain unpaid upon maturity;

(VI) Having been subject to a securities
market ban by the China Securities
Regulatory Commission, where the period of
such ban has not yet expired;

(VII) Being under investigation by
judicial authorities for criminal offences
under the Criminal Law, where the case
remains unresolved;

(VIIT) Persons prohibited by laws or
regulations from  holding leadership
positions in enterprises;

(IX) Not being a natural person;

(X) Having been adjudged by relevant
regulatory authorities to have violated
securities regulations involving fraudulent
or dishonest conduct, where less than five
years have elapsed since such adjudication;

(XI) Persons otherwise prohibited from
serving as directors, supervisors, senior
management personnel, or enterprise leaders
under laws, regulations, departmental rules,
normative documents, relevant regulatory
authorities, or these Articles of Association.
Any election, appointment, or engagement
of directors, supervisors, or senior
management personnel in contravention of
this Article shall be null and void. Should
any director, supervisor, or senior
management personnel become subject to
any circumstance described in this Article
during their tenure, the Bank shall terminate
their appointment.

(ITIT) Having served as a director,
factory manager, or general manager of a
company or enterprise undergoing
bankruptcy liquidation and bearing personal
responsibility for its bankruptcy, where less
than three years have elapsed since the
completion of the bankruptcy liquidation of
that company or enterprise;

(IV) Where an individual served as the
legal representative of a company or
enterprise whose business licence was
revoked or which was ordered to close due
to unlawful conduct, and bears personal
responsibility, the period shall not exceed
three years from the date of revocation of the
business licence or the order to close;

(V) Where an individual has been
listed by a People’s Court as a discredited
person subject to enforcement due to failure
to settle substantial debts upon maturity;

(VI) Where a person has-been subject
to—a securities market ban—imposed by the
China Securities Regulatory Commission,
and the period of such ban has not yet
expired;

(VII) Persons publicly identified by a
securities exchange as unsuitable to serve as

directors or senior management personnel of

listed companies, where the relevant period
has not yet expired;

(VIII) Persons removed from office by
other commercial banks or organisations for
failure to fulfil their fiduciary duties;

(IX) Individuals employed by
shareholders or shareholder entities whose

loans from this Bank (excluding loans

secured by bank certificates of deposit or
government bonds) exceed the audited net
equity value of their holdings in the
preceding year;

(X) Individuals employed by persons
or enterprises with  overdue loans
outstanding to the Bank;
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(XI) Persons under investigation by
judicial authorities for criminal offences
where proceedings remain unresolved;

(XII) Persons prohibited by laws or
regulations  from  holding leadership
positions in enterprises;

(XTIIT) Non-natural persons;

(XIV) Persons who have been adjudged
by relevant regulatory authorities to have
violated securities regulations involving
fraudulent or dishonest conduct, where less
than five years have elapsed since such
adjudication;

(XV) Persons otherwise prohibited by
laws, regulations, departmental rules,
normative documents, relevant regulatory
authorities, or this Articles of Association
from serving as directors;—Supervisers,
senior management personnel, or other
enterprise leaders. Any election,
appointment, or engagement of directors;
supervisers, Oor  senior  management
personnel in contravention of this Article
shall be null and void. Should any director;
supervisor, or senior management personnel
become subject to any circumstance
described herein during their tenure, the
Bank shall terminate their position and cease
their duties.

Article 226 The validity of acts Artiele—226—The—validity—ef—aets
performed by  directors or  senior | perfermed—by—directors—and—-=senior
management on behalf of the Bank towards | management-on-behalf-ofthe Bank-towards
bona fide third parties shall not be affected | bena+fide—thirdparties—shall-net-be-affected
by any non-compliant conduct in their | by—any—neon-comphant—econduet—in—their
appointment, election, or qualifications. appeintment—electionorqualifications:
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Article 227 In addition to the
obligations stipulated by laws, regulations,
relevant regulatory authorities, and these
Articles of Association, directors,
supervisors, and senior = management
personnel of the Bank shall, in exercising
the powers conferred upon them by the
Bank, also owe the following obligations to
each shareholder:

(I) not to cause the Bank to exceed the
scope of business specified in its business
licence;

(IT) To act in good faith with the Bank’s
best interests as their primary consideration;

(IIT) Not to deprive the Bank of its
property in any form, including but not
limited to opportunities beneficial to the
Bank;

(IV) Not to deprive shareholders of
their individual rights, including (but not
limited to) distribution rights and voting
rights, except in relation to the Bank’s

Article 227194 In addition to the
obligations prescribed by laws, regulations,
relevant regulatory authorities, and these
Articles of Association, the directorss
supervisers, and senior management of the
Bank shall, in exercising the powers
conferred upon them by the Bank, also owe
the following obligations to each
shareholder:

(I) Not to cause the Bank to exceed the
scope of business specified in its business
licence;

(IT) to act in good faith and with the
Bank’s best interests as their primary
consideration;

(IIT) Not to deprive the Bank of its
property in any form, including but not
limited to opportunities beneficial to the
Bank;

(IV) Not to deprive shareholders of
their individual rights, including (but not
limited to) distribution rights and voting

reorganisation submitted to the | rights, except in relation to the Bank’s

shareholders’ meeting for approval in | reorganisation submitted to the

accordance  with  these Articles of | shareholders’ meeting for approval in

Association. accordance  with  these  Articles of
Association.

Article 228 Directors, supervisors and Article 228 The-directors;Supervisors;

senior management personnel of the Bank
shall each be responsible for exercising their
rights or performing their duties with the
care, diligence and skill that a reasonably
prudent person would exercise in similar
circumstances.
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Article 229 In discharging their duties, Article 229 Direetors,—supervisors—and
directors, supervisors and senior | senter—management—personnel-ofthe Bank
management personnel of the Bank must | shal—in—the—perfermance—oftheir—duties;
observe the principle of good faith and shall | adhere-to-the-prineiple-efintegrity-and-shall
not place themselves in a position where | net—place—themselves—in—a—pesition—where
their own interests may conflict with the | their-ewn—interests—may—econfhet—with—their
duties they undertake. This principle | ebligations—This—principle—includes{butis
includes (but is not limited to) the fulfilment | ret—limited—teo)—the—falfilment—of —the
of the following obligations: folowingebligations:

(I) acting in good faith with the Bank’s H-acting-sineerely-in-the-best-interests
best interests as their primary consideration; | ef-theBanls

(IT) Exercising their powers within the b—Exeretsing—avthority—within—the
scope of their authority and not exceeding | seope—of—theirpowers—andnot—execeeding
their powers; their-autheritys

(III) Exercising discretionary powers HbH—Exereising—their—diseretionary
personally without manipulation by others; | pewers—personally—and—mnot—being
such powers shall not be delegated to others | manipwlated-by-others;isuch-pewers-shallnot
except where permitted by law or | be-delegatedto-othersforexercise-exeeptas

regulations, or with the informed consent of | permitted—-bylaws—and—regulations—or—with
the shareholders’ meeting; the—informed—consent—of—theshareholders”

(IV) Treating shareholders of the same | meeting;
class equally and shareholders of different H-Treating-shareholders-ofthe-same

classes fairly; elass—equally—and-—shareholders—of—different
(V) Not to enter into contracts, | elassesfairhy:
transactions, or arrangements with the Bank, V) Not—to—enter —into——contracts,

except as otherwise provided in these | transactions;-orarrangements—-with-the Banls
Articles or with the informed approval of the | exeept—as—etherwise—provided—in—these

shareholders’ meeting; Artieles-or-with-the-infermed-appreval-ofthe
(VI) Not to utilise the Bank’s assets in | shareholders™meeting;

any form for personal gain without the V-Net-to-utilise-the Bank’s-assetsin

informed consent of the shareholders’ | any—form—for—personal—gain—witheut—the

meeting; Hifermred—reoment—ot—the—share o tders
(VII) shall not accept bribes or other | meeting;

unlawful income by virtue of their position, H—shallnet-aceept-bribes—or—other

nor shall they appropriate the Bank’s | slawfulincome-by—virtue-of-theirposition;
property in any form, including (but not | ner—shall—they—appropriate—the—Banl’s
limited to) opportunities advantageous to the | preperty—in—any—form,—ineclading—(but—rnet
Bank; limited-to)-opportunities-advantageous-to-the
(VIII) Accept no commission in | Banks
connection with transactions with the Bank VHH—Aceept—no—commission—in
without the informed consent of the | connection—with-transactions—with-the Bank
shareholders’ meeting; without—the —informed —consent—of —the
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(IX) Comply with these Articles of FO—Comply—with—these—Artieles—of
Association, faithfully perform duties, | Asseetation,—Ffaithfully—perform—duties;
safeguard the Bank’s interests, and refrain | safeguard—the Banlk’s—interests;—and—refrain
from exploiting their position or authority | frem—explotting—theirpeositton—or—autherity
within the Bank for personal gain; within—the Bankfor personal-gain:

(X) Not to compete with the Bank in ) Nette—compete—with—the Bank—in
any form without the informed consent of | any—ferm—without—the—informed——consent—of
the shareholders’ meeting; the—shareholders™meeting:

(XI) Shall not misappropriate the &b—Shall—net—misappropriate—the
Bank’s funds or unlawfully lend such funds | Bank’sfunds—erunlawfalylendsuechfunds
to others; shall not deposit the Bank’s assets | to-ethersishalnot-depeositthe Bank’sassets
in accounts opened in their personal name or | inaccounts-epened-in-theirpersonal-name-or
any other name; and shall not unlawfully | any—ethername;—and—shallnot—unlawfully
provide guarantees for the debts of the | previde—guarantees—for—the—debts—of—the
Bank’s sharecholders or other individuals | Bank’s—shareholders—or—other—individuals
using the Bank’s assets; ustng-the-Bank’s—assets:

(XII) Without the informed consent of XIH-Without the informed-consent-of
the shareholders’ meeting, shall not disclose | the-shareholders™meeting;—shallnet-diselose
confidential information concerning the | eenfidential—information—econecerning—the
Bank obtained during their tenure; nor shall | Bank-ebtained-during—theirtenurernor-shal
they utilise such information unless for the | they—utilise-such-information—unlessforthe
benefit of the Bank. However, such | benefit—of —the—Bank— However——such
information may be disclosed to the court or | infermation-may-be-disclosedto-thecourtor
other relevant regulatory authorities under | ether—relevant—regulatory—authorities—under

the following circumstances: the-feewing-eireumstanees:

1. Where required by law; +—Whererequired-bytaws

2. Where required in the public 2—Where—required—in—the—publie
interest; et

3. Where required to protect the 3—Where—required—to—proteet—the
interests of the director, supervisor, or senior | interests-ofthe-director,supervisororsenior
management personnel themselves. management-personnel-themselves:
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Article 230 Directors, supervisors, and
senior management personnel of the Bank
shall not direct the following persons or
institutions (hereinafter referred to as
“related parties”) to perform acts that
directors, supervisors, or senior management
personnel themselves are prohibited from
performing:

(I) The spouse or minor children of the
directors, supervisors or senior management
personnel of the Bank;

(IT) Trustees of directors, supervisors,
senior management personnel of the Bank or
persons referred to in subparagraph (I) of
this Article;

(IIT) Partners of directors, supervisors,
or senior management personnel of the
Bank, or of persons referred to in
subparagraphs (I) or (II) of this Article;

(IV) Companies de facto solely
controlled by directors, supervisors or senior
management of the Bank, or companies de
facto jointly controlled by such persons and
persons referred to in subparagraphs (I), (II)
or (IIT) of this Article, or other directors,
supervisors or senior management of the
Bank;

(V) Directors, supervisors, and senior
management personnel of companies
controlled as referred to in subparagraph
(IV) of this Article.

e 230-Di , . ’ ’

septor—management—persennel—of the Bank
. .

L l k. ggfi

13 29

- 131 -




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 231 The fiduciary duties of the
Bank’s directors, supervisors and senior
management personnel shall not necessarily
terminate upon the expiry of their terms of
office. Their obligation to maintain
confidentiality regarding the Bank’s trade
secrets shall remain effective after the
termination of their terms. The duration of
other obligations shall be determined
according to principles of fairness, taking
into account the length of time between the
occurrence of the relevant event and the
departure, as well as the circumstances and
conditions under which the relationship with
the Bank ended.

Article 234195 The fiduciary duties of
the Bank’s directors;-sapervisers, and senior
management personnel shall not necessarily
terminate upon the conclusion of their term
of office. Their obligation to maintain the
confidentiality of the Bank’s trade secrets
shall remain effective after the conclusion of
their term of office until such secrets
become public information. The duration of
other obligations shall be determined in
accordance with principles of fairness,
taking into account the length of time
between the occurrence of the event and the
departure, as well as the circumstances and
conditions under which the relationship with
the Bank ended.

Article 232 Liability incurred by
directors, supervisors, and senior
management personnel of the Bank for
breach of a specific obligation may be
released by the shareholders’ meeting with
full knowledge of the circumstances, except
in the cases provided for in Article 68 of
these Articles of Association.
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Article 233 Where a director of the Aoetrete— 2323 hepea—dhrector ot the

Bank or any of his associates, a supervisor, | Bank—er—any—ef—histher—asseeciates;—a
or a senior management personnel has a | superviser,—er—a—sentor—management
material interest, directly or indirectly, in a | persennel-has—amatertalinterest,—direetly-or
contract, transaction, or arrangement entered | indi —i S Fotn

into or contemplated by the Bank (excluding | arrangementthat-the Bankhas—enteredinte
the employment contract between the Bank | er—plans—to—enter —inte—(exeluding—the
and the director, supervisor, or senior | employment-contractbetweenthe Bankand
management personnel), he shall promptly | the—director,——superviser,—or—Senior
disclose to the Board the nature and extent | management—personneb;—he/she—shall
of his interest, irrespective of whether the | prempthy—diselose—to—the Beard—thenature
matter would ordinarily require the Board’s | and—extent—ofsuch—interest—irrespeetive—of

approval. whether-the-matter-would-ordinarilyrequire
Unless  the interested  director, | the-Board’s—approval
supervisor or senior management personnel Unless——the——interested——direetor;

of the Bank has disclosed such interest to the | superviser-orsentor-management-personnel
Board in accordance with the preceding | eftheBankhas-diselosed-suchinterestto-the
paragraph and the Board has approved the | Beard—in—aceordance—with—the—preceding
matter at a meeting where such person was | paragraph;,—and-the Board-has—appreved—the
not counted in the quorum and did not | matter-at-a—meeting—where—stch—persen—was
participate in the vote, the Bank shall have | ret—counted—in—the—querum—and—did—net
the right to rescind the contract, transaction | participate—in—the—vote;—the Bank-shall-have
or arrangement, except where the | therighttorescind-the-contracttransaction
counterparty is a bona fide party unaware of | er—arrangement,—exeept—where—the
the breach of duty by the relevant director, | eounterparty-is—a-benafidepartyunaware-of
supervisor or senior management personnel. | the-breach—of-dutybytherelevant-direetor;

Where a person connected with a | saperviserer-sentor-management-personnel:
director, supervisor or senior management Where—a—persen—relatedto—a—direeter;
personnel of the Bank has an interest in a | superviser-orsentor-management-personnel
contract, transaction or arrangement, the | ef—theBankhas—an—interestin—a—~contraet;
relevant director, supervisor or senior | transaction—or—arrangement,—the—relevant
management personnel shall also be deemed | direetor,—supervisor—or—sentor—management
to have an interest. personnel-shallalsobe-deemedtohavean
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Article 234 Where a director, Aortrete— 23S hepe o ireeto

supervisor or senior management personnel | sapervisor-er-sentor-management-personnel
of the Bank notifies the Board of Directors | ef-the Banknetifies—the Board-of Directors

or the Board of Supervisors in writing prior | erthe Beard-of-Supervisors—in-writing prier
to the Bank’s initial consideration of | te—the—Banl’s—initial—consideration—of
entering into a relevant contract, transaction | entering-inte-arelevant-contracttransaction
or arrangement, stating that the Bank’s | er—arrangement,—stating—that—due—to—the
subsequent contract, transaction O Hmtersset o the et e nHe i the 2
arrangement will involve an interest | subsequent——eontract,—transaction—or
relationship with them due to the matters set | arrangement—wil—invelve—an—interest
out in the notice, such director, supervisor or | relationship—with—them;—suech—direetor;
senior management personnel shall be | supervisor-ersentor-managementpersonnel
deemed to have made the disclosure required | shal-be-deemed-to-have-made-the-diselosure
by the preceding article of this Chapter | required—under—thepreceding-article—ofthis
within the scope specified in the notice. Chapter—within—the—scope—speeified—in—the

Article 235 The Bank shall not pay Artiele—235—The—Bank—shall-not—rpay
taxes on behalf of its directors, supervisors | taxes—en—-behalf—ofits—directors;—supervisoers

or senior management personnel in any | er—sentor—management—personnel—in—any
manner whatsoever. manner—whatseever:

Article 236 The Bank shall not directly Article 236-The Bankshall-not-direetly
or indirectly provide loans or loan | er—indireetly—provide—loans—eor—loan
guarantees to directors, Supervisors or senior | guarantees—to—directors; —Supervisors;—or
management personnel of the Bank or its | sentormanagementpersonnel-of-the Banleor
parent company; nor shall it provide loans or | #ts—parent—company;—nor—shall it—previde
loan guarantees to persons related to the | leans-erloan-guaranteesto-persensrelatedte

aforementioned individuals. the-aferementioned—individuals:
The foregoing provision shall not apply The—foregoing—provistons—shall—neot
to the following circumstances: apply-to—thefelowingeireumstanees:

(I) Where the Bank provides loans to - Where-theBank-providesJoans—toe
its subsidiaries or provides loan guarantees | its—subsidiaries—orprovidestoan—guarantees
for its subsidiaries; for-its—subsidiariess

(IT) Where the Bank provides loans, dH—Where—theBank—provides—loans;
loan guarantees or other funds to its | loan—guarantees—or—other—funds—te—its
directors, supervisors or senior management | direeters;-stupervisors-or-senior-management
personnel pursuant to an employment | persennel—pursuant—to—an—employment
contract approved by the shareholders’ | eentract—approved—by—the—shareholders™
meeting, to enable them to pay expenses | meeting;,—to—enable—themto—pay—expenses
incurred for the purposes of the Bank or in | ineurredfor-thepurposes—of-the Bankorin
the performance of their duties; the-performanece—of their-duties;

(III) The Bank may provide loans or HbH—TheBank—may—extendJoans—or
loan guarantees to relevant directors, | loan—guarantees—to—relevant—direetors;
supervisors, senior management personnel | supervisers;—sentor—management—personnel
and their related parties, provided that such | and-theirrelated-parties; provided-thatsuch

loans or loan guarantees are granted on | leans—ertean—guarantees—are—granted—on
normal commercial terms. normal-commeretalterms:
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Article 196 The Bank shall not extend
unsecured loans to related parties; the terms
for secured loans extended to related parties
shall not be more favourable than those for

similar loans extended to other borrowers.

The term “related parties” as referred
to in the preceding paragraph means:

(I) Directors, managers, credit officers
of the Bank and their close relatives;

(IT) Companies, enterprises, and other
economic organisations in which the persons
listed in the preceding item have invested or
hold senior management positions.

Article 237 Where the Bank provides Article 237197 Where the Bank
loans in contravention of the preceding | provides loans in contravention of the
Article, the recipient shall immediately | preceding Article, the recipient of the funds
repay the funds, irrespective of the loan | shall immediately repay them, irrespective
terms. of the loan terms.

Loan guarantees provided by the Bank Loan—guaranteesprovided-bythe Bank
in contravention of the first paragraph of the | ineentravention-of-thefirstparagraph-of-the
preceding Article shall not be enforceable | preeceding—Article—shallnot—be—enforceable
against the Bank; except in the following | against—the Bank;—exeeptin—thefollowing
circumstances: eireumstanees:

(I) Where the lender was unaware that BH—Where—theloan—is—provided—to—a
the loan was provided to a relevant person of | related—party—of—a—director;—supervisor—or
a director, supervisor, or senior management | senter-management-personnel-of-the Banker
personnel of the Bank or its parent company; | #s—parent—eompany;,—and—the—lender—was

(IT) Where the collateral provided by | sraware-ofsuch—relationship:
the Bank has been lawfully sold by the db—where—the—colateral provided—by
lender to a bona fide purchaser. the—Bank—has—been—tawfully—sold—by—the

Article 238 The term “guarantee” as

used in the preceding provisions of this | used—in—the—preceding—provisions—of—this
Chapter shall include the act of a guarantor | Chapter—shall-inclade-the-aet-ofa—guarantor
assuming liability or providing property to | assumingtability-orprevidingproperty—te
secure the performance of obligations by the | seeure-the-perfermance-of-obligationsby-the
obligor. obliger-
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Article 239 Where directors, Aortrehe——230 A hers lpsetope

supervisors or senior management personnel | sapervisers-er-sentor-management-personnel
of the Bank breach their obligations to the | breach—their—obligations—to—the—Banl—in
Bank, in addition to the rights and remedies | additionte-therightsandremediesprovided
provided for by laws and regulations, the | fer-byJaws—and-regulations;the Bank-—shall
Bank shall have the right to take the | have—the—right—te—take—the—folewing
following measures: measures:

(I) To require the relevant directors, HPemand-that-therelevant-direetors;
supervisors,  Or  senior management | SHpPervisers;—er—Sentor—management
personnel to compensate the Bank for losses | persennelecompensate—theBank—fertosses
incurred due to their dereliction of duty; ineurred—due—to-their-derelietion-ofduty;

(IT) Rescind any contract or transaction dbReseind-any-contractor-transaction
entered into by the Bank with the relevant | entered—into-by—the Bank—with—therelevant
directors, supervisors, or senior management | direeters;-supervisors-or-senior-management
personnel, as well as any contract or | persennelhb—as—wel—as—any —contraet—or
transaction entered into by the Bank with a | transaction—entered-into-by—the Bank-with-a
third party (where such third party knew or | third-partywhere—suchthird-party knew—or
ought reasonably to have known that the | eught—reasonably—to—havetnown—that—the
directors, supervisors, or senior management | direetors-Supervisors-or-sentor-management
personnel representing the Bank had | persennel—representing—the—Bank—had
breached their obligations to the Bank); breached-their-obligations—to-the Bank);

(IIT) Require the relevant directors, HH—Require—the—relevant—direetors;
supervisors, and senior management | supervisers;—and—senior—management
personnel to surrender any benefits obtained | persenneltesurrenderany benefits-obtained
through breach of duty; threugh-breach-ofduty:

(IV) Recover sums received by the HH—Reecover—sums—reeerved—by—the
relevant directors, supervisors or senior | relevant—direetors;—SupervisSors—or—Semor
management personnel that should have | management—personnel—that—showld—have
been received by the Bank, including (but | been—reeceived-bythe Bank—including(but
not limited to) commissions; not-lmited to) commissions;

(V) Require the relevant directors, OHRequiring—the—relevant—direetors;
supervisors, ~ Oor  senior management | stpervisers;—or——sentor——management
personnel to return interest earned or | persennel—to—return—interest—earned—or

potentially earned on sums that should have | petentially-earned-on—sumsthatsheuwld-have
been remitted to the Bank. been—remittedto—the Bank:
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Article 240 The Bank shall enter into Article 240 -The Bank shall-enter-into
written contracts with its directors and | written—eontracts—with—its—directors—and

supervisors regarding remuneration matters, | sapervisorsregarding-remuneration—atters;
subject to prior approval by the | subjeet—to—prior—approval—by—the
shareholders” meeting. Such remuneration | shareholders™—meeting—Such—remuneration

matters include: matters—shall-inelude:

(I)  Remuneration as  directors, H—Remuneration——as——direetors;
supervisors or senior management personnel | supervisors-or-senior-managementpersonnel
of the Bank; of the Bank:

(IT) Remuneration as  directors, ) Remuneration——as—directors,
supervisors or senior management personnel | sapervisors-er-sentor-management-personnel
of the Bank’s subsidiaries; e the Pl b are

(IIT) remuneration for providing other H-—remunerationfor providingother
services in the management of the Bank and | serviees-inthe-management-of-the Bankand
its subsidiaries; Hos e

(IV) compensation received by such HV)—compensation—reeetved—by—such
directors or supervisors upon loss of office | direetors—or—supervisers—uponltoss—ef-office
or retirement. orretirement:

Save as provided in the aforementioned Save-asprovided-inthe-aforementioned
contracts, directors and supervisors shall not | eentracts;-directors-and-supervisors—shall-not
bring legal proceedings against the Bank in | bringtegal proceedings—against-the Bankin
respect of the benefits to which they are | respeet—of—the—benefits—to—which—they—are
entitled under the foregoing matters. entitled-under—the foregoingmatters:
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Article 241 Contracts concerning
remuneration matters entered into between
the Bank and its directors or supervisors
shall stipulate that, upon the Bank being
acquired, such directors or supervisors shall
be entitled to receive compensation or other
payments for loss of office or retirement,
subject to prior approval by the
shareholders’ meeting. The term
“acquisition of the Bank” as referred to in
the preceding paragraph shall mean any of
the following circumstances:

(I) any person making a takeover bid to
all shareholders;

(II) any person makes a takeover bid
with the intention of becoming the
controlling shareholder.

Should any director or supervisor fail
to comply with the provisions of this Article,
any sums received by them shall belong to
those persons who sold their shares as a
result of accepting the aforementioned offer.
Such director or supervisor shall bear the
costs incurred in distributing such sums pro
rata, which shall not be deducted from the
sums in question.

CHAPTER XII FINANCIAL AND
ACCOUNTING SYSTEMS, PROFIT
DISTRIBUTION AND AUDIT

Chapter XH-Financial, Accounting
Systems, Profit Distribution and
Auditing

Section I Financial Accounting System
and Profit Distribution

Section I Financial Accounting System
and Profit Distribution

Article 242 The Bank shall establish its
financial and accounting system in
accordance with laws, regulations and the
provisions of relevant state authorities, and
shall disclose financial and accounting
reports to shareholders, directors and
SuUpervisors.

Article 242198 The Bank shall
establish its financial accounting system in
accordance with laws, regulations, and the
provisions of relevant state authorities, and
shall disclose financial accounting reports to

shareholders; and directors;and-sapervisors:

- 138 -




APPENDIX I

COMPARATIVE TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

Original Article

Revised Article

Article 243 The accounting year of this
bank is the calendar year, from January 1 to
December 31. The bank shall prepare the
annual financial accounting report within
four months from the end of each accounting
year, the semi-annual financial accounting
report within two months from the end of the
first six months of each accounting year, and
the quarterly financial accounting report
within one month from the end of the first
three and nine months of each accounting
year. These reports shall be submitted to the
regulatory  authorities, including the
dispatched agencies of the State Council’s
securities regulatory body and the stock
exchanges, in accordance with the law.

Where the securities regulatory
authority of the place where the Bank’s
shares are listed has separate provisions,
such provisions shall prevail.

The Board of Directors shall present to
shareholders at each Annual General
Meeting the financial accounting reports
required to be prepared by the Bank under
relevant laws, regulations, departmental
rules, and normative documents.

The Board of Directors shall, at least
twenty days prior to the convening of the
Annual General Meeting, make available for
inspection by shareholders the Bank’s
audited financial accounting reports at the
Board of Directors’ Office. Each shareholder
of the Bank shall be entitled to receive the
financial accounting reports referred to in
this Chapter.

Unless otherwise provided in these
Articles, the Bank shall, at least twenty-one
days prior to the Annual General Meeting,
dispatch the aforementioned reports together
with the Board of Directors’ report by
postage-paid mail to each shareholder of
overseas-listed shares, addressed to the
address registered in the shareholder
register. Where the securities regulatory
authority of the place where the Bank’s
shares are listed has made separate
provisions, such provisions shall prevail.

Article 243199 The Bank’s accounting
year shall be the calendar year, namely from
1 January to 31 December.The Bank shal
prepare the annual finanetal—aececounting
report within four months of the end of each
financial year, its half-yearly—financtal
aceounting-interim report within two months
of the end of the first six months ef each
financial year;—and—its—quarterly—financtal

L of ]g E'I ] | | thefi
nine—months—ofeachfinanetalyear. These
reports shall be submitted to the relevant
state authorities; including the local offices
of the State Council’s securities regulatory

authority and the stock exchange, in
accordance with the law.
Where the securities regulatory

authority of the place where the Bank’s
shares are listed has separate provisions,
such provisions shall prevail.

The Board of Directors shall present to
shareholders at each Annual General
Meeting the financial accounting reports
required to be prepared by the Bank under
relevant laws, regulations, departmental
rules, and normative documents.

The Board of Directors shall, at least
twenty days prior to the convening of the
Annual General Meeting, make available for
inspection by shareholders the Bank’s
audited financial accounting reports at the
Board of Directors’ Office. Each shareholder
of the Bank shall be entitled to receive the
financial accounting reports referred to in
this Chapter.

Unless otherwise provided in these
Articles, the Bank shall, at least twenty-one
days prior to the Annual General Meeting;
dispateh the aforementioned report together
with the Board of Directors’ report by

¥ 4 b sharehold c
1d . L | Shareholders:
Register. Such dispatch shall be made to
H-share shareholders in a manner compliant
with the Hong Kong Listing Rules. Where
the securities regulatory authority of the
Bank’s  listing jurisdiction  prescribes
otherwise, such provisions shall prevail.
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Article 247 The Bank shall not
maintain any accounting books other than
those required by law.

The Bank’s assets
deposited in accounts
individual’s name.

shall
opened

not be
in any

Article 247203. The Bank shall not
maintain any accounting books or records
other than those required by law. The Bank’s
assets shall not be deposited in accounts
opened in the name of any individual.

Article 250 ..

Where the Bank’s statutory reserve is
insufficient to cover losses incurred in prior
years, such losses shall first be offset against
the current year’s profits before the statutory
reserve is extracted in accordance with the
preceding paragraph. Following extraction
of the statutory reserve, the decision to
extract any discretionary reserve shall be
made by the shareholders’ meeting.

Where the general meeting of
shareholders contravenes the preceding
paragraph by distributing profits to

shareholders before the Bank has covered
losses and extracted the statutory reserve
fund, shareholders must return the
unlawfully distributed profits to the Bank.

The Bank’s reserves shall be used to
cover losses, expand the scale of operations,
or be converted to increase the registered
capital. However, capital reserves shall not
be used to cover the Bank’s losses.

Shares held by the Bank in itself shall
not participate in profit distribution.

Article 250206 ...

Where the Bank’s statutory reserve is
insufficient to cover losses from prior years,
losses shall first be covered by the current
year’s profits before making the statutory
reserve extraction as stipulated in the
preceding paragraph. Following extraction
of the statutory reserve, the decision to
extract discretionary reserves shall be made
by the shareholders’ meeting.

Where the shareholders’ meeting
contravenes the—preeeding—prevision—by
distributing profits to shareholders as
stipulated in the Company Law befoere—the
Bankhas-eoveredlosses—and-made-statatory
reserve-alloeeations, shareholders must return
the unlawfully distributed profits to the
Bank. Where losses are incurred by the
Bank, shareholders and directors or senior
management personnel bearing
responsibility shall be liable  for
compensation.

The Bank’s reserves shall be used to
offset losses, expand the scale of operations,
or be converted to increase the registered
capital. Hewever—eapital-reserves—shall-not
be-used-to-offset-the Bank’slosses:

When utilising reserves to cover losses,
discretionary reserves and statutory reserves
shall be employed first; should these prove
insufficient, capital reserves may be utilised
in accordance with regulations.

Shares held by the Bank in itself shall
not participate in profit distribution.
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Article 251 When converting statutory
reserves into capital, the retained portion of
such reserves shall not be less than twenty-
five per cent of the Bank’s registered capital
prior to the conversion.

Article—254207 When converting
statutory reserves to increase registered
capital, the retained portion of such reserves
shall not be less than twenty-five per cent of
the Bank’s registered capital prior to the
conversion.

Article 252 The profit distribution
policy for the Bank’s ordinary shareholders
shall be as follows:

2. Specific conditions and ratios for the
Bank’s cash dividends: Should the Bank’s
capital adequacy ratio fall below the
minimum standard required by national
regulatory authorities, cash dividends shall
generally not be distributed to shareholders
for that year. Provided the capital adequacy
ratio meets regulatory requirements, the
Bank may distribute cash dividends from
distributable profits realised in each
financial year after legally offsetting losses,
extracting reserves, general provisions, and
paying preferred share dividends.The
cumulative cash dividends distributed to the
Bank’s ordinary shareholders over the most
recent three years shall not be less than
thirty per cent of the average annual
distributable profits attributable to ordinary
shareholders over the same period. The
specific annual cash dividend ratio shall be
determined by the Bank in accordance with
relevant laws, regulations, normative
documents, the provisions of these Articles
of Association, and the Bank’s operational
circumstances, and shall be subject to
approval by the Bank’s Shareholders’
Meeting.

4. The Bank’s Board of Directors shall
formulate differentiated cash dividend
policies in accordance with the procedures

stipulated in the Bank’s Articles of
Association, taking into comprehensive
consideration factors such as the

characteristics of the industry in which the
Bank operates, its stage of development, its
business model, its profitability, and
whether there are any significant capital
expenditure arrangements. Such policies
shall be differentiated according to the
following circumstances:

Article 252208 The profit distribution
policy for ordinary shareholders of the Bank
shall be as follows:

2. Specific conditions and ratios for the
Bank’s cash dividends: Should the Bank’s
capital adequacy ratio fall below the
minimum standard required by national
regulatory authorities, cash dividends shall
generally not be distributed to shareholders
for that year. Provided that the capital
adequacy ratio meets regulatory
requirements, cash dividends may be
distributed in any year where distributable
profits remain after legally offsetting losses,
extracting reserves, general provisions, and
paying preferred share dividends.The
cumulative cash dividends distributed to the
Bank’s ordinary shareholders over the
preceding three years shall not be less than
thirty per cent of the average annual
distributable profits attributable to ordinary
shareholders during that period. The specific
annual cash dividend ratio shall be
determined by the Bank in accordance with
relevant laws, regulations, normative
documents, the provisions of these Articles
of Association, and the Bank’s operational
circumstances, and shall be subject to
approval by the Bank’s Shareholders’
Meeting.

4. The Bank’s Board of Directors shall
formulate differentiated cash dividend
policies in accordance with the procedures

stipulated in the Bank’s Articles of
Association, taking into comprehensive
consideration the characteristics of the

industry in which the Bank operates, its
stage of development, its business model,
profitability, debt repayment capacity, and
whether there are significant capital
expenditure arrangements and investor
returns. Such policies shall be differentiated
according to the following circumstances:
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(IIT) Deliberation Procedures for Profit
Distribution:

1. When formulating profit distribution
proposals, the Bank’s Board of Directors
shall thoroughly research and deliberate
matters including the timing, conditions,
minimum ratio, adjustment criteria, and
decision-making  procedures for cash
dividends. Independent directors shall issue
explicit opinions. Independent directors may
solicit views from minority shareholders,
propose dividend resolutions, and submit
them directly to the Board for deliberation.
Prior to the shareholders’ meeting
deliberating on specific cash dividend
proposals, the Bank shall proactively engage
with shareholders, particularly minority
shareholders, through multiple channels to
fully hear their views and requirements, and
promptly address their concerns. The Bank’s
Supervisory Board shall oversee the Board
of Directors’ formulation of profit
distribution proposals and decision-making
procedures.

2. Should the Bank meet the conditions
for cash dividends but fail to propose a cash
dividend scheme, or where the cumulative
cash dividends distributed over the
preceding three years fall below thirty per
cent of the average annual distributable
profits realised during that period, the Board
shall provide a special explanation detailing
the specific reasons for not distributing cash

dividends, the precise purpose of the
retained earnings, and the projected
investment returns. Following the

independent directors’ opinions, this shall be
submitted to the shareholders’ meeting for
deliberation and disclosed on the Bank’s
designated media. The Bank shall provide
shareholders with online voting facilities for
this purpose.

(ITI) Deliberation Procedures for Profit
Distribution:

1. When formulating profit distribution
proposals, the Bank’s Board of Directors
shall thoroughly research and deliberate
matters including the timing, conditions,
minimum ratio, adjustment criteria, and
decision-making  procedures for cash
dividends. Where independent directors
shall-issue—explieit-opintens—consider that a
specific cash dividend proposal may
prejudice the interests of the Bank or its
minority shareholders, they shall have the
right to issue an independent opinion:

aepe hareholders. ) lividend
Beoard—fer—deliberation—Where the Board
does not adopt, or does not fully adopt, the
opinions of independent directors, it shall
record the independent directors’ opinions
and the specific reasons for non-adoption in
the Board resolution and disclose them.
Prior to the shareholders’ meeting
deliberating on the specific cash dividend
proposal, the Bank shall proactively engage
with shareholders, particularly minority
shareholders, through multiple channels to
fully hear their views and requirements, and
promptly address their concerns. The-Banls
Audit Committee shall oversee the Board’s
formulation of the profit distribution plan
and its decision-making procedures.

When convening the Annual
shareholders’ meeting to deliberate on the
annual profit distribution plan, the Bank
may consider and approve the conditions,
maximum ratio, and maximum amount for
interim cash dividends in the following year.
The maximum amount for interim dividends
in the following year deliberated at the
Annual shareholders’ meeting shall not
exceed the net profit attributable to the
Bank’s shareholders for the corresponding
period. The Board of Directors shall
formulate specific interim dividend plans in
accordance with the resolution of the
shareholders’ meeting, subject to the
conditions for profit distribution.
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(IV) Explanation for Non-Distribution
of Cash Dividends: The Bank shall disclose
its profit distribution proposal for the
relevant year in its annual report. Where the
Bank has generated profits during the
reporting period, but the Board of Directors
has not proposed a cash dividend
distribution plan, the reasons shall be
disclosed in the periodic report, detailing the
causes for non-distribution and the purpose
for retaining the funds not used for
dividends within the Bank. The independent
directors shall issue an independent opinion
on this matter.

(V) Adjustment of Profit Distribution
Policy: The Bank may adjust its profit
distribution policy in the event of force
majeure such as war or natural disasters,
significant changes in the Bank’s external
operating environment substantially
affecting its production and operations, or
major alterations in the Bank’s own
operational circumstances.When adjusting
the profit distribution policy, the Board of
Directors shall prepare a special report
detailing the rationale for the adjustment.
This written justification shall be reviewed
by the independent directors before
submission to the shareholders’ meeting.
Approval requires a vote in favour by
shareholders holding more than two-thirds
of the voting rights present at the meeting.
The Bank shall provide online voting
facilities for shareholders. When
deliberating policy changes to the profit
distribution scheme, the shareholders’
meeting shall give due consideration to the
views of minority shareholders.

2. Should the Bank meet the conditions
for cash dividends but fail to propose a cash
dividend scheme, or should the cumulative
profits distributed in cash over the preceding
three years fall below thirty per cent of the
average annual distributable profits realised
during that period, the Board of Directors
shall provide a special explanation regarding
the specific reasons for not distributing cash
dividends, the precise purpose of the Bank’s
retained earnings, and the projected
investment returns. Following the
independent directors’ opinions, this shall be
submitted to the shareholders’ meeting for
deliberation and disclosed on the Bank’s
designated media. The Bank shall provide
shareholders with online voting facilities for
this purpose.

(IV) Reasons for Not Distributing Cash
Profits: The Bank shall disclose the profit
distribution proposal for the relevant year in
its annual report. Where the Bank has made
a profit during the reporting period, but the
Board of Directors has not proposed a cash
profit distribution, the—reasens—shall—be
diselosed—in the Board announcement
approving the annual report in—periodie
repert—This  shall include a detailed
explanation of the reasons for not
distributing dividends, the purpose for
retaining the funds not used for dividends
within the Bank, and the next steps proposed

to enhance investor returns.-Fhe-independent

on—this—matter.

(V) Adjustment of Profit Distribution
Policy: The Bank may adjust its profit
distribution policy in the event of force
majeure such as war or natural disasters,
significant changes in the Bank’s external
operating environment that materially
impact its production and operations, or
substantial alterations in the Bank’s own
operational circumstances.When adjusting
the profit distribution policy, the Board shall
prepare a dedicated discussion paper
detailing the rationale for the adjustment.
This written justification report shall be
reviewed by the independent directors
before submission to the shareholders’
meeting. Approval requires a majority of
two-thirds of the voting rights held by
shareholders present at the meeting. The
Bank shall provide online voting facilities
for shareholders. When deliberating policy
changes to the profit distribution scheme,
the shareholders’ meeting shall give due
consideration to the views of minority
shareholders.
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(VII) The Bank shall disclose in detail
within its annual report the formulation and
implementation of its cash dividend policy,
clarifying whether it complies with the
provisions of the Bank’s Articles of
Association or the requirements of the
shareholders’ meeting resolutions. It shall
specify whether the dividend criteria and
ratios are explicit and clear, whether the
relevant decision-making procedures and
mechanisms are sound, whether the
independent directors have fulfilled their
duties and responsibilities and played their
due role, whether minority shareholders
have had sufficient opportunity to express
their views and demands, and whether the
legitimate rights and interests of minority
shareholders = have  been  adequately
protected. Where adjustments or
amendments are made to the cash dividend
policy, detailed explanations shall also be
provided regarding the compliance and

transparency of the conditions and
procedures for such adjustments or
amendments.

(VII) The Bank shall disclose in detail
within its annual report the formulation and
implementation of its cash dividend policy,
stating whether it complies with the
provisions of the Bank’s Articles of
Association or the—requirements—of the
shareholders’ meeting resolution; whether
the dividend criteria and ratio are explicit
and elear; and whether the relevant decision-
making procedures and mechanisms are
sound-and-wel-established. Where the Bank
does not distribute cash dividends, it shall
the specific and the
measures proposed to enhance investor
returns in the next phase; whether

id ’ 1 | Futfilted—thei
duties—and—played—theirdue—role; whether

minority shareholders have had sufficient
opportunity te express their opinions and
demands; and whether the lawful rights and
interests of minority shareholders have been
adequately protected. Where adjustments or
changes are made to the cash dividend
policy, detailed explanations shall also be
provided regarding the compliance and
transparency of the conditions and
procedures for such adjustments or changes.

disclose reasons

Article 254 Following the resolution of
the profit distribution scheme by the Bank’s
shareholders’ general meeting, the Board of
Directors  shall complete the profit
distribution within two months of the
meeting.

Article 254210  Following  the
resolution of the profit distribution plan by
the Bank’s shareholders’ general-meeting,

theBeard—eof Directors—shallcomplete—the

it distributi i | -
meeting—Alternatively, where the Board

formulates a specific plan based on the
interim dividend conditions and ceiling
approved by the annual shareholders’
meeting for the following year, it shall
complete the distribution of dividends (or
shares) within two months.
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Article 257 The Bank shall appoint a
paying agent for shareholders holding
overseas-listed shares. The paying agent
shall collect dividends and other amounts
payable by the Bank in respect of overseas-
listed shares on behalf of the relevant
shareholders.

The paying agent appointed by the
Bank shall comply with the requirements of
the laws of the place where the Bank’s
shares are listed or the relevant provisions of
the stock exchange.

The paying agent appointed by the
Bank for H-share shareholders shall be a
trust company registered under the Hong
Kong Trustee Ordinance.

Article 213 The Bank shall appoint a
paying agent for shareholders holding
overseas listed shares. The paying agent
shall collect dividends and other amounts
payable by the Bank in respect of overseas
listed shares on behalf of the relevant
shareholders.

The paying agent appointed by the
Bank shall comply with the requirements of
the laws of the place where the Bank’s
shares are listed or the relevant provisions of
the stock exchange.

T . nted_t ]
Bank—ferH-share—shareholders—shall-be—a
trust—ecompany—registered—under—the—Heong
KongTrustee-Ordinanee:

Section II Internal Audit

Section II Internal Audit

Article 258 The Bank implements a
vertically managed internal audit system,
employing dedicated audit personnel to
conduct internal audit supervision of the
Bank’s financial receipts and expenditures
and business operations.

Article 258214 The Bank implements a
vertically managed internal audit system,
clearly defining the leadership structure,
responsibilities and authority, staffing,
funding guarantees, utilisation of audit
results, and accountability for internal audit
work. The Bank employs full-time audit
personnel to conduct internal audit
supervision of the Bank’s financial receipts
and expenditures and business operations.

Article 259 The Bank’s internal audit
system and the responsibilities of the audit
department shall be implemented after
approval by the Board of Directors.

The internal audit department shall be
accountable to and report its work to the
Board of Directors and the Audit Committee.
The head of internal audit shall be appointed
and dismissed by the Board of Directors.

In accordance with the internal control
requirements of senior management, the
internal audit department may undertake
relevant work as requested and report to
them.

Article 259215 The Bank’s internal
audit system and-the—respensibilities—ofthe
avdit—body—shall-be is implemented after

approval by the Board of Directors and
disclosed externally.
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Article 216 The Bank’s internal audit
body shall supervise and inspect the Bank’s
business activities, risk management,
internal controls, financial information and

other matters.

The internal audit body shall be
accountable to the board of directors, and
the head of internal audit shall be appointed
and dismissed by the board of directors.

During the supervision and inspection
of the Bank’s business activities, risk
management, internal controls, and financial
information, the internal audit department
shall accept the supervision and guidance of
the Audit Committee. Should the internal
audit department discover any significant
issues or leads, it shall report directly to the
Audit Committee.

Article 217 When the Audit Committee
communicates with external audit entities
such as accounting firms and state audit
institutions, the internal audit department
shall actively cooperate and provide
necessary support and collaboration.

Article 218 The Audit Committee shall
participate in the appraisal of the Head of
Internal Audit.

Article 219 Senior management of the
Bank shall ensure and support the
implementation of the Bank’s internal audit
system and the fulfilment of duties by
internal audit personnel. They shall
promptly provide the internal audit
department with materials and information
concerning the Bank’s financial position,
risk status, and internal control status as
required by internal audit, and shall not
interfere with, obstruct, or impede the audit
activities conducted by the internal audit
department in  accordance with its

responsibilities.
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Section IIT Appointment of Accounting
Firms

Section III Appointment of Accounting
Firms

Article 260 The Bank shall engage an
independent accounting firm that complies
with relevant national regulations to audit
the Bank’s annual financial reports and
review other financial reports of the Bank.

The term of engagement of the
accounting firm shall commence at the
conclusion of each annual general meeting
of shareholders and shall terminate at the
conclusion of the subsequent annual general
meeting of shareholders.

Article 260220 The Bank—shall-engage
ind lont— o . . ]

The Bank shall engage an accounting
firm complying with the Securities Law to
conduct audits of accounting statements,
verification of net assets, and other related
advisory services, with a term of one year,
renewable upon confirmation at the next
Annual General Meeting.

Article 261 Should a vacancy arise in
the position of the accounting firm, the
Board of Directors may appoint an
accounting firm to fill such vacancy prior to
the convening of the shareholders’ meeting,
subject to confirmation at the next annual
shareholders’ meeting. During the period of
vacancy, any other accounting firm currently
engaged by the Bank shall continue to
perform its duties.
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Article 262 The accounting firm Article—262—The—accounting—firm
engaged by the Bank shall enjoy the | engaged—by—the—Bank—shall—enjoy—the
following rights, including: foHeowingrightsincluding:

(I) To inspect the Bank’s financial bH—TFe—inspeet—the—Banlk’s—finaneial
statements,  records and  supporting | statements;—records——and——supporting
documents at any time, and to request | decuments—at—any—time,—and—te—request
relevant information and explanations from | relevant-materials-and-explanationsfrom-the
the Bank’s directors, chief executive or other | Bank’s—directors;—chiefexecutive—or—other
senior management; septor-management-personnel;

(IT) To require the Bank to take all dH—require—the—Bank—teo—take—alt
reasonable measures to obtain from its | reasonable—meastures—to—obtain—from—its

subsidiaries such information and | osebsrbere———Hie——— i termntbeon——andd

explanations as are necessary for the firm to | explanatiens—neeessary—for—the—aceounting
perform its duties; firm—to—perform—its—duties;

(IIT) To attend general meetings of HH)—Te—attend—general—meetings—of
shareholders, receive notices of such | shareholders;—receive—notice—of——such
meetings or other information relating | meetings—or—other—infermation—relating
thereto, and to speak at any general meeting | thereto;-and-te—speak-at-anygeneral-meeting
on matters concerning its engagement as the | en—matters-coneerningits-engagementas—the
Bank’s appointed accounting firm. Banl’s—appeinted-acecountingfirm-

Article 263. Notwithstanding any Article—263—Neotwithstanding—any
provisions in the contract between the | previsions—in—the—eontract—between—the
accounting firm and the Bank, the general | aceounting—firm—and—the—Bank—+the
meeting may, by ordinary resolution, decide | shareholders™—meeting—may,—by—ordinary
to dismiss the accounting firm at any time | reselutiondecideto-dismiss-any-acecounting
prior to the expiry of its term of office. Any | firmbefore—the-expiry-ofits—termof-office-
rights of the accounting firm to claim | Any—right-ef-the—accountingfirm—to—elaim
compensation from the Bank arising from | eempensation—from—the Bank—as—aresult—of
such dismissal shall not be affected thereby. | such-dismissal-shall-net-be-affected-thereby-

Article 264 The remuneration of the Atrete 26 the —emrnaeratron—o e

accounting firm or the method for | aceounting—firm—or—the—method—for
determining such remuneration shall be | determining—such—remuneration—shall—be
decided by the shareholders’ meeting. The | deeided—by—the—shareholders™meeting—The
remuneration of an accounting firm | remuneration—of—an—aceounting—firm
appointed by the board of directors shall be | appeinted-by-the-board-of-directors—shall-be
determined by the board of directors. determined-by-the-board-of-direetors-
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Article 265 The decision to engage, Article—265—The—deeiston—to—engage;
dismiss or not renew the engagement of an | dismiss—ernotrenew—the—engagement-ofan
accounting firm shall be made by the | aceounting—firm—shall—be—made—by—the
shareholders’ meeting and reported to the | sharehelders’—meeting—and—reported—te—the
State Council securities regulatory authority | State-Ceuneil-securitiesregulatory-authority
for the record. for-the-record:

Where the shareholders’ meeting Where—the——shareholders™—meeting
intends to pass a resolution to appoint a | intends—teo—pass—a—resolution—to—appeint—a
non-incumbent accounting firm to fill any | nen-ineumbent—accounting—firm—to—fillany
vacancy in the position of accounting firm, | vacaney—in—the-pesition—of-accountingfirm;
or to reappoint an accounting firm appointed | erte-reappeintanaccountingfirm-appeinted
by the board of directors to fill a vacancy, or | by-the-beard-ef-directorsto-fill-avaecaney,or
to dismiss an accounting firm before the | to—dismiss—an—accounting—firm before—the
expiry of its term, the following provisions | expiry—efits—term;,—thefolowingprovisions
shall be complied with: shall-be-complied-with:

(I) Proposals concerning appointment H—Prepesals—concerning—appotntment
or dismissal shall be delivered to the | er—dismissal—shall—be—delivered—to—the
accounting firm proposed for appointment, | aceounting—firm—propesed—{for—appeintment;
or to the accounting firm proposed for | er—teo—the—aeccounting—firm—propesed—for
dismissal, or to the accounting firm that has | dismissal;-erteo-the-accountingfirmthathas
already ceased to hold office during the | already—ceased—to—hold—office—during—the
relevant accounting period, prior to the | relevant—aeccounting—period,—prior—to—the
issuance of the notice convening the | issuanee—of—the—notice—econvening—the

shareholders’ meeting. shareholders>meeting:
Resignation shall include dismissal, Resignation—shall—inelude—dismissal;
resignation, and retirement. resignation;—and-retirement:

(IT) Where the firm to be replaced dH—Where—the—firm—to—be—replaced

makes a written statement and requests the | makes—a—written—statement—andrequests—the
Bank to communicate it to shareholders, the | Bankto-communicateitto-sharcholders;the

Bank shall, unless the written statement is | Bankshal—unless—the—written—statement—is
received too late, take the following | reeeived—too—tate;,—take—the—folewing

measures: meastres:

1. State on the notice issued for the +—State—on—thenotice—issued—for—the
resolution that the departing firm has made a | reselutionthatthe-departingfirmhas-madea
statement; statement;

2. Serve a copy of the statement as an 2—Serve-a—copyof thestatement-as—an
attachment to the notice to shareholders in | attachmentto—thenotice—to—shareholders—in
the manner prescribed by these Articles. the-mannerpreseribed-by-theseArticles:

(III) Should the Bank fail to distribute Hb-Shouldthe Bank—fatto-distribute
the statement from the relevant accounting | the-statement{rom—the-relevant-acecounting
firm as stipulated in paragraph (II) above, | firm—as—stipalated—in—paragraph—dH—abeve;
the accounting firm may request that the | the—aecounting—firm—mayrequest—that—the
statement be read aloud at the shareholders’ | statement-be-read-aloud-at-theshareholders™

meeting and may further lodge an appeal. meeting-and-mayforther lodgean-appeak:
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(IV) The departing accounting firm PH—The—departing—aeccounting—firm
shall be entitled to attend the following | shal—be—entitled—to—attend—the—folHeowing

meetings: meeting:

1. The general meeting at which its +—The—general-meeting—at—which—its
term of office is due to expire; term—of-officets—dueto-expire;

2. The general meeting convened to fill 2—The-general-meeting-convened-tofill
vacancies arising from its dismissal; vacanetes-arising fromits—dismissal;

3. The general meeting convened due 3—Thegeneral-meeting—convened—due
to its voluntary resignation. te—tts—voluntaryrestgnation-

The departing accounting firm shall be The-departingaccountingfirm—shall-be
entitled to receive all notices or other | entitted—to—receive—all—notices—or—other
information relating to the aforementioned | infermation—relating—to—the—aferementioned
meetings and to address matters concerning | meetings—and-to-address—-matters—concerning
its role as the Bank’s former accounting firm | its-role-as-the-Bank’sformer-accountingfirm
at such meetings. at-stch-meetings:

Article 266 Where the Bank dismisses Article 266-Where the Bank dismisses

or elects not to renew the appointment of an | er—dees—not-—renew—the—appointment—of—the
accounting firm, it shall give prior notice to | aceountingfirm;—priornotice—shall-be-given
the accounting firm, which shall have the | te-the-aeccountingfirm;,—which-shall-have-the
right to present its views to the shareholders’ | right—te—present—its—views—to—the—general
meeting. Where an accounting firm submits | meeting—eof——shareholders—Where—the
its resignation, it shall explain to the | aceountingfirmresigns,—it-shall-explainte
shareholders’ meeting whether the Bank has | the-general- meeting-of-shareholders—whether
engaged in any improper conduct. the Bankhas—actedimproperly-

The accounting firm may resign by The—accounting—firm—may—resigh—by
placing a written notice of resignation at the | plaeing-a—writtennotice-ofrestgnation-at-the
Bank’s registered office. The notice shall | Bank’s—registered—effice—Thenotice—shalt
take effect on the date it is placed at the | take—effect—on—the—date—it—is—placed—atthe
Bank’s registered office or on any later date | Bank’s—registered-office-or-onanylater-date
specified therein. Such notice shall include | speeified-therein—Suechrnotice—shall-include
the following statement: the-followingstatement:

(I) A declaration that the resignation BHA—declaration—thattheresignation
does not involve any circumstances | dees—not—invelve—any—eireumstaneces
requiring  disclosure to the bank’s | requiring—diselosure—to——the—bank’s

shareholders or creditors; or shrebotderorereditor—oy
(IT) any statement of circumstances H—any—statement—of—eircumstanees
requiring disclosure. requiring-diselosures
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Within fourteen days of receiving the Within—feurteen—days—oefreceiving—the
aforementioned written notice, the Bank | aferementioned—written—notice,—the—Bank
shall forward a copy thereof to the relevant | shal-ferward-a—copy—thereefto—therelevant
regulatory authorities. Should the notice | regulatory—autherittes—Should—the—netice
contain a statement as referred to in | eontainr—a—statement—as—referred—te—in
subparagraph (b) above, the Bank shall keep | subparagraph-db-above;the Bankshall-keep
a copy of such statement available for | a—eopy—of—such—statement—available—for
inspection by shareholders at the Bank’s | inspeetion—by—sharcholders—at—the—Bank’s
premises. Subject to other provisions of | premises—Subjeet—to—other—provistons—of
these Articles, the Bank shall also send a | these-Atticles;—the Bank shallalso—send—a
copy of the aforementioned statement by | eepy—ef—the—aferementioned——statement—by
post, postage prepaid, to each shareholder of | pest-pestageprepaid;to-each-shareholderof
overseas-listed shares at the address | everseas-listed——shares—at—the—address
recorded in the register of shareholders; or | recorded—in—theregister-ofshareholders;—or
publish it within the aforementioned period | publishit-withinthe-aferementioned period
on the website of the stock exchange where | enthe—website-of-thestoekexchange—-where
the Bank’s shares are listed, or in one or | theBank’s—shares—aretisted;—or—in—one—-or
more newspapers designated by the | mere—newspapers—-designated—by—the
exchange and specified in these Articles. exchange—and-speetfiedinthese-Artieles:

Where the notice of resignation of the Where-thenetice—of resignation—of-the
accounting firm contains any statement | aceounting—firm—econtains—any—statement
requiring explanation, the accounting firm | requiring—explanation;—the—accounting—firm
may request the Board of Directors to | may—request—the—Board—of—Directors—to
convene an extraordinary general meeting to | eenvene-anextraordinary general-meetingte
hear its explanation regarding the | hear—its—explanation——regarding—the
circumstances of the resignation. eireumstanees—oftherestenation:

Article 221 The Bank shall provide the
appointed accounting firm with true and
complete accounting vouchers, accounting
books, financial accounting reports and
other accounting materials, and shall not
refuse, conceal or falsify any information.

Article 222 The audit fees payable to
the accounting firm shall be determined by
the shareholders’ meeting.

Article 223 The decision to engage,
dismiss, or not renew the engagement of the
accounting firm shall be made by the

shareholders meeting. The board of
directors shall not appoint an accounting
firm prior to the shareholders’ meeting
decision.
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Article 224 Where the Bank dismisses
or does not renew the appointment of an
accounting firm, it shall give prior notice to
the accounting firm. When the shareholders’
meeting votes on dismissing the accounting
firm, the accounting firm shall be permitted
to present its views. Where the accounting
firm proposes to resign, it shall explain to
the shareholders’ meeting whether the Bank
has engaged in any improper conduct.

Chapter XIII Merger, Division,
Dissolution and Liquidation

Chapter XIH Mergers, Divisions,
Dissolution and Liquidation

Section I Mergers and Divisions

Section 1 Mergers and Divisions

Article 226 Where the consideration
paid by the Bank in a merger does not
exceed ten per cent of its net assets, no
resolution of the shareholders’ meeting shall
be required, except as otherwise provided in
these Articles.

Where the Bank merges pursuant to the
preceding paragraph without a resolution of
the shareholders’ meeting, it shall be subject
to a resolution of the board of directors.

Article 270 Where the Bank merges,
the merging parties shall execute a merger
agreement and prepare a balance sheet and
an inventory of assets.The Bank shall notify
creditors within ten days of the merger
resolution and publish an announcement in
the designated media within thirty days.
Creditors may demand debt repayment or
equivalent security from the Bank within
thirty days of receiving notification, or
within forty-five days of the announcement
date if unnotified.

Upon the Bank’s merger, the claims
and liabilities of the merging parties are
assumed by the surviving company or the
newly established company.

Article 270229 For the merger of the
Bank, the merging parties shall enter into a
merger agreement and prepare a balance
sheet and an inventory of assets.The Bank
shall notify creditors within ten days of the
merger resolution being passed and shall
publish the notice within thirty days in the
media designated by the Bank for such

announcements or on the National

Enterprise Credit Information Publicity
System. Creditors may demand debt

repayment or equivalent security from the
Bank within thirty days of receiving
notification, or within forty-five days of the
announcement date if unnotified.

Upon the Bank’s merger, the claims
and liabilities of the merging parties shall
beare assumed by the surviving company or
the newly established company.
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Article 271 Upon the Bank’s division,
its assets shall be apportioned accordingly.

Upon the Bank’s division, the parties
involved shall execute a division agreement
and prepare a balance sheet and property
inventory. The Bank shall notify creditors
within ten days of adopting the division
resolution and publish the notice within
thirty days in the media designated by the
Bank for such announcements.

Debts incurred by the Bank prior to the
division shall be assumed by the companies
resulting from the division in accordance
with the agreement reached.

Article 274230 Upon the Bank’s
division, its assets shall be apportioned
accordingly.

Upon the Bank’s division, the parties
involved shall execute a division agreement
and prepare a balance sheet and property
inventory. The Bank shall notify creditors
within ten days of the date on which the
resolution to split is made and shall publish
an announcement within thirty days in the
media designated by the Bank for the
publication of announcements or on the
National Enterprise Credit Information
Publicity System.

Debts incurred by the Bank prior to the
division shall be assumed on a joint and
several basis by the companies resulting
from the division in accordance with the
agreement reached, except where otherwise
stipulated in written agreements concluded
with creditors regarding debt settlement
prior to the division.

Article 231 Where the Bank remains in
deficit after offsetting losses in accordance
with the provisions of Article 206(V) of
these Articles of Association, it may reduce
its registered capital to cover such deficit.
Where registered capital is reduced to offset

losses, the Bank shall not distribute
dividends to shareholders nor exempt
shareholders from their obligations to

contribute capital or pay share subscriptions.

Where the registered capital is reduced
in accordance with the preceding paragraph,
the provisions of Article 28, Paragraph 3 of
these Articles of Association shall not apply;
however, an announcement shall be made
within thirty days from the date of the
shareholders’ meeting resolution to reduce
the registered capital in the media
designated by the Bank for publication of
announcements or on_ the National
Enterprise Credit Information Publicity
System.

Following a reduction in registered
capital pursuant to the preceding two
paragraphs, the Bank shall not distribute
profits until the aggregate amount of
statutory and discretionary reserves reaches
fifty per cent of the registered capital.
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Article 232 Where registered capital is

reduced in contravention of the Company

Law or other relevant provisions,

shareholders shall return any funds received,

and any reduction in  shareholder

contributions shall be restored to its original

state. Where losses are incurred by the Bank,

shareholders and directors or senior

management bearing responsibility shall be

liable for compensation.

Article 233. When a company issues

new shares to increase its registered capital,

shareholders shall not enjoy pre-emptive

subscription  rights, unless otherwise

provided in these Articles of Association or

decided by a resolution of the shareholders’
meeting.

Article 272 Where the Bank merges or
splits, resulting in changes to registered
particulars, it shall apply for amendment
registration with the registration authority in
accordance with the law; where the Bank is
dissolved, it shall apply for cancellation
registration in accordance with the law;
where a new company is established, it shall
apply
registration in accordance with the law.

for company establishment

Article 272234 Where the Bank merges
or splits and the registered particulars
change, it shall apply to the registration
authority for amendment registration in
accordance with the law; where the Bank is
dissolved, it shall apply for cancellation
registration in accordance with the law;
where a new company is established, it shall
apply
registration in accordance with the law.

for company establishment

Where a company increases or reduces

its registered capital, it shall apply to the

company registration authority for

amendment registration in accordance with

the law.
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Section II Dissolution and Liquidation

Section II Dissolution and Liquidation

Article 273 Where any of the following
the Bank shall be

dissolved and liquidated in accordance with

circumstances arise,
the law:

(I) Resolution of dissolution by the
shareholders’ general meeting;

(IT) Dissolution required due to merger
or division;

(III) The revocation of its business
license, an order to cease operations, or its
deregistration in accordance with the law;

(IV) Where the Bank encounters severe
difficulties,
existence would cause substantial loss to

operational and continued
shareholders’ interests, and such difficulties
cannot be resolved through other means,
shareholders holding not less than ten per
cent of the total voting rights of the Bank
may petition the People’s Court to dissolve
the Bank;

(V) Failure to discharge debts upon
in a declaration of

maturity, resulting

bankruptcy in accordance with the law.

Article 273235 Where—any—of—the
following—eireumstanees—arise;—tThe Bank
shall be dissolved and liquidated in
aceordanee—with—the—Jtaw—the following
circumstance:

(I) Resolution of dissolution by the
shareholders’ general-meeting;

(IT) Dissolution required due to merger
or division;

(III) The revocation of its business
license, an order to cease operations, or its
deregistration in accordance with the law;

(IV) Where the Bank encounters severe
difficulties,
existence would cause substantial loss to

operational and continued
shareholders’ interests, and such difficulties
cannot be resolved through other means,
shareholders holding not less than ten per
cent of the-tetal-voting rights—ef the Bank
may petition the People’s Court to dissolve
the Bank;

(V) Failure to discharge debts upon
maturity, resulting in a declaration of
bankruptcy in accordance with the law.

Where the Bank encounters any of the
the

preceding paragraph, it shall publicise the

dissolution grounds specified in

dissolution grounds through the National
Credit

System within ten days.

Enterprise Information Publicity
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Article 275 Where the Bank is
dissolved pursuant to Article 273(I), (III) or
(IV) of these Articles of Association, a
liquidation committee shall be established
within fifteen days of the occurrence of the
dissolution event to commence liquidation.

The liquidation committee shall be
composed of persons determined by the
directors or the shareholders’ meeting.

Where the Bank is dissolved pursuant
to Article 273(V) of these Articles of
Association, the People’s Court shall
conduct bankruptcy liquidation in
accordance with relevant legal provisions.

Article 275237 Where the Bank is
dissolved pursuant to Article 27935(1), (III)
or (IV) of these Articles of Association, it
shall undergo liquidation. The directors shall
be the persons responsible for the
liquidation of the company and—shall
establish—a liquidation committee within
fifteen days from the date on which the
grounds for dissolution arise, commencing
the liquidation process.
composed—of—persons—determined—by—the
L he sharehold .

R

The liquidation committee shall be
composed of directors, unless otherwise
provided for in these Articles of Association
or unless the shareholders’ meeting resolves
to elect other persons.

Where the persons responsible for
liquidation fail to perform their liquidation
duties in a timely manner and thereby cause
losses to the Bank or its creditors, they shall
bear liability for compensation.

Where the Bank is dissolved pursuant
to Article 273235(V) of these Articles of
Association, bankruptcy liquidation shall be
conducted by the People’s Court in
accordance with relevant legal provisions.

Article 276 Where the Board of
Directors resolves to liquidate the Bank
(except where liquidation arises from the
Bank’s declaration of bankruptcy), the
notice convening the shareholders’ meeting
for this purpose shall state that the Board has
conducted a comprehensive investigation
into the Bank’s condition and is satisfied
that the Bank can settle all its debts within
twelve months of commencing liquidation.

Upon the adoption of the resolution for
liquidation by the general meeting of
shareholders, the powers of the Bank’s board
of directors shall cease immediately.

The liquidation committee shall act in
accordance with the instructions of the
general meeting of shareholders, reporting at
least once annually to the general meeting
on the committee’s income and expenditure,
the Bank’s business, and the progress of the
liquidation, and shall submit a final report to
the general meeting upon completion of the
liquidation.

Article 276238 Where the Board of
Directors resolves to liquidate the Bank
(except where liquidation is due to the Bank
being declared bankrupt), it shall state in the
notice convening the General Meeting of
Shareholders for this purpose that the Board
has conducted a comprehensive
investigation into the Bank’s circumstances
and is satisfied that the Bank can settle all its
debts within twelve months of the
commencement of liquidation.

Upon the passing of the resolution for
liquidation by the general meeting of
shareholders, the powers of the Bank’s board
of directors shall cease immediately.

The liquidation committee shall act in
accordance with the instructions of the
general meeting of shareholders, reporting
to the general meeting at least once annually
on the committee’s income and expenditure,
the Bank’s business, and the progress of the
liquidation, and shall submit a final report to
the general meeting upon completion of the
liquidation.
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Article 277 The liquidation committee
shall notify creditors within ten days of its
establishment and shall publish a notice in
the media designated by the Bank for the
publication of announcements within sixty
days.

Creditors shall declare their claims to
the liquidation committee within thirty days
of receiving the notice, or within forty-five
days of the date of the public notice if they
did not receive the notice.

The liquidation
register the claims.

committee  shall

Article 277239 The liquidation
committee shall notify creditors within ten
days of its establishment and shall publish a
notice within sixty days in the media
designated by the Bank for the publication
of announcements or on the National
Enterprise Credit Information Publicity
System.

Creditors shall declare their claims to
the liquidation panel within thirty days of
receiving the notice, or within forty-five
days of the date of the public notice if they
did not receive the notice.

When filing claims, creditors shall
explain the relevant matters concerning the
claims and provide supporting evidence. The
liquidation committee shall register the
claims.

During the claim filing period, the
liquidation committee shall not make any
repayments to creditors.

Article 278 During the liquidation
period, the liquidation committee shall
exercise the following powers:

(VI) Disposing of the residual assets of
the bank after settlement of its debts;

Articles 278240 During the liquidation
period, the liquidation committee shall
exercise the following powers:

(VI) Dispesing—Distribution of the

residual assets of the bank after settling its
debts;
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Article 279 After completing the
inventory of the Bank’s assets, preparing the
balance sheet and inventory of assets, the
liquidation committee shall formulate a

liquidation plan and submit it to the
shareholders’ general meeting or the
relevant competent authority for
confirmation.

The Bank’s assets shall be settled in the
following order:

(I) Payment of liquidation expenses;

(IT) Payment of employees’ wages,
social insurance contributions and statutory
compensation;

(III) Payment of principal and interest
on individual savings deposits;

(IV) Payment of outstanding taxes;

(V) settlement of the Bank’s debts;

(VD) Distribution to shareholders
according to the class and proportion of
shares held.

During the liquidation period, the Bank
shall continue to exist but can not engage in
business activities unrelated to the
liquidation. The Bank’s assets will not be
distributed to shareholders wuntil the
obligations specified in the preceding
paragraph have been discharged.

Article 279241 After completing the
inventory of the Bank’s assets, preparing the
balance sheet and inventory of assets, the
liquidation committee shall formulate a
liquidation plan and submit it to the
shareholders’ general—meeting—eor, the
relevant competent authority, or the People’s
Court for confirmation.

The Bank’s assets shall be settled in the
following order:

(I) Payment of liquidation expenses;

(I) Payment of employees’ wages,
social insurance contributions and statutory
compensation;

(III) Payment of principal and interest
on individual savings deposits;

(IV) Payment of outstanding taxes;

(V) settlement of the Bank’s debts;

(VI) Distribution to shareholders
according to the-elass type and proportion of
shares held.

During the liquidation period, the Bank
shall continue to exist but ean—net shall not
engage in business activities unrelated to the
liquidation. The Bank’s assets wil-net shall
not be distributed to shareholders until the
obligations specified in the preceding
paragraph have been discharged.

Article 280 Where, after clearing the
Bank’s assets and preparing the balance
sheet and inventory of assets, the liquidation
committee finds that the Bank’s assets are
insufficient to discharge its debts, it shall,
with the consent of the banking regulatory
authority under the State Council, apply to
the people’s court for a declaration of
bankruptcy in accordance with the law.

Upon the Bank being declared
bankrupt by a ruling of the People’s Court,
the liquidation committee shall transfer the
liquidation affairs to the People’s Court.

Article 280242 Where, after clearing
the Bank’s assets and preparing the balance
sheet and inventory of assets, the liquidation
committee finds that the Bank’s assets are
insufficient to discharge its debts, it shall,
with the consent of the banking regulatory
authority under the State Council, apply to
the people’s court for—a—deelaration—of
bankruptcy liquidation in accordance with
the law.

Upon—the—Bank—being—deelared

r j i g C IEEE}E’S eeu{E?
After the People’s Court has accepted the
bankruptcy application, the liquidation
committee shall transfer the liquidation
affairs to the bankruptcy administrator
appointed by the People’s Court.
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Article 281 Upon completion of the

Bank’s liquidation, the liquidation
committee shall prepare a liquidation report,
along with income and expenditure

statements and financial ledgers for the
liquidation period. These documents shall be
verified by a Chinese certified public
accountant and  submitted to  the
shareholders’ meeting or the relevant
competent authority for confirmation.

The liquidation committee shall, within
thirty days of the date of confirmation by the

shareholders’” meeting or the relevant
competent authority, submit the
aforementioned documents to the company
registration authority, apply for

deregistration, and announce the termination
of the Bank.

Article 284243 Upon completion of the
Bank’s liquidation, the liquidation
committee shall prepare a liquidation report;

| h ’ L
L il ted : |
hqutdation—period—These—deeuments. The
report shall be wverifted—by—a—Chinese
eertified-public-aceountant-and-submitted to

the shareholders’ meeting or the relevant
competent authority for confirmation, and
shall be submitted to the Bank’s registration
authority to apply for cancellation of the
company registration.

Article 282 Members of the liquidation
committee shall be faithful to their duties,
perform their liquidation obligations in
accordance with the law.

Members of the liquidation committee
shall not use their authority to accept bribes
or other illegal income, nor shall they
misappropriate the Bank’s property.

Members of the liquidation committee
shall bear liability for compensation where
they cause loss to the bank or creditors
through  wilful misconduct or gross
negligence.

Article 282244 Members of the
liquidation group shal-be—faithful-to—their
duties;—perform their liquidation duties i#
acecordanee-with-thetaw, and bear the duties
of loyalty and diligence.

] Heeal i : hall—
. - he_bank’ .

Members of the liquidation committee
who neglect their liquidation duties and
cause losses to the bank shall bear liability
for compensation; those who where—they
cause loss to the bank or creditors through
wilful misconduct or gross negligence shall
bear liability for compensation.
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Chapter XIV Notices and
Announcements

Chapter XIVI Notices and
Announcements

Article 284 Notices issued by the Bank
shall take the following forms:

(ITII) by public notice in newspapers
and other designated media;

(V) other forms approved by the
securities regulatory authority where the
Bank’s shares are listed or as stipulated in
these Articles of Association.

Notwithstanding any other provisions
in these Articles of Association concerning
the form of issuance or notification for any
document, notice or other corporate
communication, subject to compliance with
the relevant regulations of the securities
regulatory authority where the Bank’s shares
are listed, the Bank may elect to issue
corporate communications in the form
specified in subparagraph (IV) of paragraph
1 of this Article, thereby substituting the
requirement to deliver written documents to
each shareholder of overseas-listed shares
by hand or by postage-paid mail.The
aforementioned corporate communications
refer to any documents issued or to be issued
by the Bank for shareholders’ reference or
action, including (but not limited to) annual

reports  (containing annual financial
statements), interim reports (containing
interim financial statements), directors’

reports (together with balance sheets and
profit and loss accounts), notices of
shareholders’ general meeting, circulars, and
other communications.

Article 284246 Notices issued by the
Bank shall take the following forms:

(III) by public notice in—newspapers
Lot osi i a:

(V) other forms appoved by the
securities regulatory authority where the
Bank’s shares are listed or as stipulated for
in these Articles of Association.

Notwithstanding any other provisions
in these Articles of Association concerning
the form of issuance or notification for any
document, notice or other corporate
communication, subject to compliance with
the relevant regulations of the securities
regulatory authority where the Bank’s shares
are listed, the Bank may elect to issue
corporate communications in the manner
specified in sub-paragraph (IV) of paragraph
1 of this Article, thereby substituting the
requirement to deliver written documents to
each shareholder of overseas-listed shares
by hand or by postage-paid mail. The
aforementioned corporate communications
refer to any documents issued or to be issued
by the Bank for shareholders’ reference or
action, including (but not limited to) annual

reports  (containing annual  financial
statements), interim reports (containing
interim financial statements), directors’

reports (together with balance sheets and
profit and loss accounts), notices of
shareholders’ gereral meeting, circulars, and
other communications.

Article 286 Where, by accident, a
notice of meeting is not sent to a person
entitled to receive it, or such person does not
receive the notice, the meeting convened and
the resolutions passed in accordance with
these Articles of Association shall not be
invalidated on that account.

Article 286248 Where, by accident, a
notice of meeting is not sent to a person
entitled to receive it, or such person does not
receive the notice, the meeting convened and
the resolutions passed in accordance with
these Articles of Association shall not be
invalidated solely on that account.
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Chapter XV Procedures for Amending
the Articles of Association

Chapter X¥III Procedure for Amending
the Articles of Association

Article 289 The Bank shall amend its
Articles of Association in any of the
following circumstances:

(I) Where provisions of the Articles
conflict with amendments to relevant laws
and administrative regulations such as the
Company Law or the Commercial Bank
Law;

(IT) Changes render our Bank’s
circumstance inconsistent with the matters
recorded in the Articles of Association.

(IIT) The shareholders’ general meeting
resolves to amend the Articles of

Article 289251 The Bank shall amend
its Articles of Association in any of the
following circumstances:

(I) Where provisions of the Articles
conflict with amendments to relevant laws
and administrative regulations such as the
Company Law or the Commercial Bank
Law;

(IT) Changes render our Bank’s
circumstance inconsistent with the matters
recorded in the Articles of Association.

(IIT) The shareholders’ general meeting
resolves to amend the Articles of

Association. Association.

Article 290 Amendments to the Article 290252 Amendments to the
Articles of Association approved by | Articles of Association approved by
resolution of the shareholders’ general | resolution of the shareholders’ general

meeting shall be subject to approval by the
competent regulatory authority; where such
amendments involve company registration,
change registration shall be processed in
accordance with the law.

meeting shall be subject to approval by the
competent regulatory authority; where such
amendments involve company registration,
change registration shall be processed in
accordance with the law.

Article 291 The Board of Directors
shall amend these Articles of Association in
accordance with the resolution of the
shareholders’ general meeting to amend the
Articles of Association and the approval
opinion of the competent regulatory
authority.

Where amendments to the Articles of
Association constitute information required
to be disclosed under laws or regulations,
they shall be announced in accordance with
the relevant provisions.

Article 294253 The Board of directors
shall amend these Articles of Association in
accordance with the resolution of the
shareholders’ general meeting to amend the
Articles of Association and the approval
opinion of the competent regulatory
authority.

Where amendments to the Articles of
Association constitute information required
to be disclosed under laws and regulations,
they shall be announced in accordance with
the relevant provisions.
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Chapter XVI Dispute Resolution

o1 XVLDi Resoluti

Chapter XVII Special Provisions for
Preference Shares

Chapter XIVH Special Provisions for
Preference Shares

Article 297 Holders of the Bank’s
preference shares shall enjoy the following
rights:

(I) Priority over ordinary shareholders
in the distribution of dividends;

(IT) Priority over ordinary shareholders
in the distribution of the Bank’s residual
assets upon liquidation;

(III) In circumstances specified in
Article 299 of these Articles of Association,
the Bank’s preference shareholders may

attend the Bank’s shareholders’ general
meeting and exercise voting rights;
(IV) To have their voting rights

restored in accordance with the procedures
set forth in Article 300 of these Articles of
Association  when the circumstances
specified therein arise;

(V) The right to propose suggestions or
raise questions regarding the Bank’s
business operations;

(VD) The right to inspect the Bank’s
Articles of Association, register of members,
bond stubs, minutes of shareholders’ general

meetings, resolutions of the Board of
Directors, resolutions of the Board of
Supervisors, and financial accounting
reports;

(VII) Other rights to which preferred
shareholders are entitled as stipulated by
laws, regulations, departmental rules, and
these Articles of Association.

Article 297258 Holders of the Bank’s
preference shares of the Bank shall enjoy the
following rights:

(I) Priority over ordinary shareholders
in the distribution of dividends;

(IT) Priority over ordinary shareholders
in the distribution of the Bank’s residual
assets upon liquidation;

(IIT) In circumstances specified in

Article 299260 of these Articles of
Association, the  Bank’s  preference
shareholders may attend the Bank’s

shareholders’ general meeting and exercise
voting rights;

(IV) To have their voting rights
restored in accordance with the procedures
set out in Article 300261 of these Articles of
Association  when the  circumstances
specified therein arise;

(V) The right to propose suggestions or
raise questions regarding the Bank’s
business operations;

(VI) The right to inspect the Bank’s
Articles of Association, register of members,
bond stubs, minutes of shareholders’ generat
meetings, resolutions of the Board of
Directors;—resotutions—of —the—Board—of
Supervisors, and financial accounting
reports;

(VII) Other rights to which preferred
shareholders are entitled as stipulated by
laws, regulations, departmental rules, and
these Articles of Association.
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Article 298 For the purposes of
calculating a shareholder’s shareholding
ratio and number of shares held in relation to
the following matters, only ordinary shares
and preference shares with restored voting
rights shall be counted:

(I) Requesting the convening of an
extraordinary general meeting;

(In) Convening and chairing
shareholders’ general meetings;
(ITIT)  Submission of proposals or

extraordinary proposals to the shareholders’
general meeting;

(IV)  Nominating  directors  and
supervisors of the Bank who are not
employee representatives;

Article 298259 For the purposes of
calculating a shareholder’s shareholding
ratio or number of shares held for the
following matters, only ordinary shares and
preference shares with restored voting rights
shall be counted:

(I) Requesting the convening of an
extraordinary general meeting;

(IT) Convening and
shareholders’ general meeting;

(ITIT)  Submission of proposals or
extraordinary proposals to the shareholders’
general meeting;

(IV)  Nominating  directors  and

supervisors—of the Bank who are not
employee representatives;

chairing

Article 299 Except in the following

circumstances, holders of the Bank’s
preference  shares shall not attend
shareholders’ general meeting and their

shares shall carry no voting rights:

(V) Other circumstances stipulated by
laws, regulations, departmental rules, and
these Articles of Association.

Where any of the foregoing
circumstances arise, the Bank shall convene
a shareholders’ general meeting and notify
the holders of preference shares, following
the procedures for notifying holders of
ordinary shares as stipulated in these
Articles. Holders of preference shares shall
vote separately from holders of ordinary
shares on the aforementioned matters, with
each preference share entitling its holder to
one vote; provided that preference shares
held by the Bank itself shall not carry voting
rights.

Article 299260 Except in the following
circumstances, holders of the Bank’s
preference  shares shall not attend
shareholders’ gereral meetings and their
shares shall carry no voting rights

(V) Other circumstances stipulated by
laws, regulations, departmental rules, and
these Articles of Association.

Where any of the foregoing
circumstances arise, the Bank shall convene
a shareholders’ general meeting and notify
the holders of preference shares, following
the procedures for notifying holders of
ordinary shares as stipulated in these
Articles. Holders of preference shares shall
vote separately from holders of ordinary
shares on the aforementioned matters, with
each preference share entitling its holder to
one vote; provided that preference shares
held by the Bank itself shall not carry voting
rights
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Article 300 Where the Bank fails to pay
preferred share dividends as agreed for three
consecutive fiscal years or two consecutive
fiscal years, preferred shareholders shall be
entitled to attend the Bank’s shareholders’
meeting and vote alongside ordinary
shareholders from the day following the
shareholders’ meeting’s approval of the
proposal to withhold profit distribution for
that year. Preferred shareholders’ voting
rights shall remain restored until the Bank
has paid the full dividend for that year.

The formula for calculating the
ordinary share voting rights restored to
overseas preference shares shall be as
follows: Q = V/P x conversion rate, with the
restored voting rights rounded down to the
nearest whole number.

Where: Q represents the voting rights
restored to each overseas preferred
shareholder for each overseas preferred
share converted into H-share ordinary voting
rights; V denotes the total value of overseas
preferred shares held by each overseas
preferred shareholder whose voting rights
are restored; P denotes the conversion price,
initially determined by the overseas
preference share issuance plan approved at
the Bank’s shareholders’ meeting and
denominated in Hong Kong dollars. This is
calculated based on the Renminbi mid-
market exchange rate (against Hong Kong
dollars) published by the China Foreign
Exchange Trade System on the trading day
preceding the announcement date of the
board resolution approving the overseas
preference share issuance plan, rounded up
to two decimal places; The adjustment
method for conversion price P shall be
determined in accordance with the terms
agreed upon at the time of the preferred
shares’ issuance; the conversion exchange
rate shall be calculated based on the
Renminbi exchange rate midpoint published
by the China Foreign Exchange Trade
System on the trading day preceding the
announcement date of the board resolution
approving the Overseas Preferred Shares
Issuance Scheme, using Hong Kong dollars
and the currency of the Overseas Preferred
Shares issuance as the reference.

Article 300261 Where the Bank fails to
pay preferred share dividends as agreed for
three consecutive fiscal years or two
consecutive  fiscal  years,  preferred
shareholders shall be entitled to attend the
Bank’s shareholders’ meeting and vote
alongside ordinary shareholders from the
day following the shareholders’ meeting’s
approval of the proposal to withhold profit
distribution  for that year. Preferred
shareholders’ voting rights shall remain
restored until the Bank has paid the full
dividend for that year.

The formula for calculating the
ordinary share voting rights restored to
overseas preference shares shall be as
follows: Q = V/P x conversion rate, with the
restored voting rights rounded down to the
nearest whole number.

Where: Q represents the voting rights
restored to each overseas preferred
shareholder for each overseas preferred
share converted into H-share ordinary voting
rights; V denotes the total value of overseas
preferred shares held by each overseas
preferred shareholder whose voting rights
are restored; P denotes the conversion price,
initially determined by the overseas
preference share issuance plan approved at
the Bank’s shareholders’ meeting and
denominated in Hong Kong dollars. This is
calculated based on the Renminbi mid-
market exchange rate (against Hong Kong
dollars) published by the China Foreign
Exchange Trade System on the trading day
preceding the announcement date of the
board resolution approving the overseas
preference share issuance plan, rounded up
to two decimal places; The adjustment
method for conversion price P shall be
determined in accordance with the terms
agreed upon at the time of the preferred
shares’ issuance; the conversion exchange
rate shall be calculated based on the
Renminbi exchange rate midpoint published
by the China Foreign Exchange Trade
System on the trading day preceding the
announcement date of the board resolution
approving the Overseas Preferred Shares
Issuance Scheme, using Hong Kong dollars
and the currency of the Overseas Preferred
Shares issuance as the reference.
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Chapter XVIII Supplementary
Provisions

Chapter XVHH Supplementary
Provisions

Article 303 Definitions

(I) Controlling Shareholder means a
shareholder meeting any of the following
conditions:

1. Such shareholder, acting alone or in
concert with other shareholders, is able to
elect more than half of the directors;

2. Such shareholder, acting alone or in
concert with other shareholders, may
exercise over thirty per cent of the voting
rights in the Bank or may control the
exercise of over thirty per cent of the voting
rights in the Bank;

3. The shareholder, acting alone or in
concert with other shareholders, holds
shares representing more than thirty per cent
of the total voting shares of the Bank;

4. Where acting in concert with other
shareholders, the shareholder otherwise
exercises de facto control over the Bank.

The term “acting in concert” as used
herein refers to two or more shareholders
expanding their control over the Bank’s
shares or consolidating their controlling
position through lawful means such as
agreements (whether oral or written),
cooperation, or related party relationships,
and exercising voting rights with identical
intentions.

The circumstances referred to as
“adopting the same position” in the
preceding  paragraph  include jointly

proposing resolutions, jointly nominating
directors, and delegating the exercise of
voting rights without specifying voting
intentions.

(IT) An de facto controller refers to a
person who, although not a shareholder of
the Bank, is able to exercise actual control
over the Bank’s conduct through investment
relationships, agreements, or  other
arrangements.

Article 264 Definitions

H—A—eentrolling—sharehelder—shall

(I) A controlling shareholder refers to a
shareholder whose shareholding exceeds
fifty per cent of the total share capital of the
joint-stock company, or a shareholder whose

shareholding, though not exceeding fifty per
cent, carries sufficient voting rights to exert
a significant influence on the resolutions of
the shareholders’ meeting.
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(IIT) A substantial shareholder shall
mean a shareholder holding or controlling
five per cent or more of the Bank’s shares or
voting rights, or holding less than five per
cent of the total capital or shares but having
a significant influence on the Bank’s
management and operations. The
shareholding ratios of a shareholder and its
affiliates or persons acting in concert shall
be aggregated.

The term “significant influence” in the
preceding paragraph includes, but is not
limited to, the appointment of directors,
supervisors or senior management personnel
to the Bank, influencing the Bank’s financial
and operational management decisions
through agreements or other means, and
other circumstances recognised by the
banking regulatory authority under the State
Council.

(IV) The term “related party” as
referred to in Articles 63, 64, 65 of these
Articles of Association and in subparagraph
(ITI) of this Article means, in accordance
with the provisions of Accounting Standard
for Business Enterprises No. 36: Related
Party Disclosures, a party that controls,
jointly controls, or exerts significant
influence over another party, as well as two
or more parties that are under the control,
joint control, or significant influence of the
same party. However, enterprises under state
control shall not be deemed related parties
solely on the basis of shared state
ownership. “Acting in concert” refers to the
act or fact whereby an investor, through
agreements or other arrangements, jointly
with other investors, increases the number of
voting rights over the Bank’s shares that it
can control. “Persons acting in concert”
refers to the relevant investors who have
reached an agreement to act in concert.

(V) The banking regulatory authority
of the State Council refers to the China
Banking and  Insurance  Regulatory
Commission or its authorised branches.

(IT) An de facto controller refers to a
natural person, legal person, or other
organisation that-altheughnetashareholder
ofthe-Bank, is able to exercise actual control
over the Bank’s conduct through investment
relationships, agreements, or other
arrangements.

(ITI) A substantial shareholder shall
mean a shareholder holding or controlling
five percent or more of the Bank’s shares or
voting rights, or holding less than five per
cent of the total capital or shares but having
a significant influence on the Bank’s
management and operations. The
shareholding ratios of a shareholder and its
affiliates or parties acting in concert shall be
aggregated.

The term “significant influence” in the
preceding paragraph includes, but is not

limited to,-the-appeintment-of nominating or

appointing directors;—supervisers—or senior
management to the Bank; influencing the

Bank’s financial and operational
management decisions through agreements
or other means; and other circumstances
recognised by the banking regulatory
authority under the State Council.

(IV) The term “related party” as
referred to in Articles 636465, 44, 45, 46
of these Articles of Association and
subparagraph (III) of this Article means
parties that control, jointly control or exert
significant influence over another party, as
well as two or more parties that are under the
control, joint control or significant influence
of a common party, as defined in Accounting
Standard for Business Enterprises No. 36:
Related Party Disclosures. However,
enterprises under state control shall not be
deemed related parties solely on the basis of
shared state holding. “Acting in concert”
refers to the act or fact whereby an investor,
through agreements or other arrangements,
jointly with other investors, increases the
number of voting rights over the Bank’s
shares that it can control. “Persons acting in
concert” refers to the relevant investors who
have reached an agreement to act in concert.
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(VD) The term “accounting firm” as
used in these Articles of Association shall
have the same meaning as “auditor” under
the Hong Kong Listing Rules.

(VII) The term “senior management”
as used in these Articles shall mean the
President, Vice-Presidents, Assistant
Presidents of the Bank, and other senior
management personnel as recognised by the
regulatory authorities.

(VIIT) The term “total number of shares
carrying voting rights” as used in these
Articles of Associations shall include only
ordinary shares and preference shares with
restored voting rights.

(IX) Cumulative voting refers to the
system whereby, in the election of directors
or supervisors at a shareholders’ general
meeting, each share carries a number of
votes equal to the number of directors or
supervisors to be elected, and shareholders
may concentrate their voting rights.

(V) The banking regulatory authority
of the State Council refers to the—China
Banking——and—Insuranece—Regulatory
Commisstonr, the National Financial

Regulatory Administration, or its authorised

branches.

(VI) The term “accounting firm” as
used in these Articles of Association shall
have the same meaning as “auditor” under
the Hong Kong Listing Rules.

(VII) The term “senior management”
as used in these Articles shall mean the
President, Vice-Presidents, Assistant
Presidents of the Bank, and other senior
management personnel as recognised by the
regulatory authorities.

(VIII) The term “total number of shares
carrying voting rights” as used in these
Articles of Associations shall include only
ordinary shares and preference shares with
restored voting rights.

(IX) Cumulative voting refers to the
system whereby, in the election of directors
or—supervisers—at a shareholders’ general
meeting, each share carries a number of
votes equal to the number of directors er
supervisors—to be elected, and shareholders
may concentrate their voting rights.

Article 305 The Board of Directors and
the Board of Supervisors shall formulate
rules of procedure for the shareholders’
general meeting, the Board of Directors
(including its specialised committees), and
the Board of Supervisors (including its
specialised committees) in accordance with
the principles established in these Articles of
Association. The rules of procedure for the
shareholders’ general meeting, the Board of
Directors, and the Board of Supervisors shall
be approved by the shareholders’ general
meeting.

Article 365266 The Board of Directors
and-the Beard-ef-Supervisors-shall formulate
rules of procedure for the shareholders’
general meeting, the Board of Directors
(including its specialised committees), anéd

he B I of S . ineludi .
speetalised—eommittees)-in accordance with

the principles established in these Articles of
Association. The rules of procedure for the
shareholders’ gereral meeting, the Board of
Directors,-and-the Beard-ef-Supervisors shall
be approved by the shareholders’ general
meeting.
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Article 306 In
Association, the terms “or more”, “or less

these Articles of

than”, and “before” shall include the number
specified; the terms “or less”, “excluding”,

LEINNT3

“after”, “below”, “more than”, and “beyond”

shall exclude the number specified.

Article 306267 In these Articles of
Association, the terms “or more”; “or less
than”; and “before” shall include the number

specified; the terms ‘“beyond” “or less”s
“excluding”; “after”, “below” “more than”

shall exclude the number specified.

Article 308 These Articles of
Association  shall take effect upon
deliberation and adoption by  the

shareholders’ general meeting and approval
by the banking regulatory authority under
the State shall
effective on the date of listing of the Bank’s

Council, and become

publicly issued domestic shares on a

securities exchange.

Article—368269 These Articles of
shall take effect
deliberation and adoption by the General

Association upon
shareholders’ general meeting and approval
by the banking regulatory authority under
the State Council,—and—shall—become
bliehv L g . ]
i ] .

The serial numbers of the revised articles and the serial numbers of the articles referred to crosswise in the
main text shall be adjusted accordingly in light of the deletion of articles. All expressions involving “General
Meeting” in the articles of the full text shall be adjusted to “Meeting”, and all relevant expressions involving
“Board of Supervisors” or “Supervisor(s)” shall be deleted accordingly.

Note:
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Rules of Procedures for Shareholders’
General Meetings of China Zheshang Bank
Co., Ltd.

Rules of Procedures for Shareholders’
General Meetings of China Zheshang Bank
Co., Ltd.

Chapter 1 General Provisions

Chapter 1 General Provisions

Article 1 To safeguard the legitimate
rights and interests of the shareholders of
China Zheshang Bank Co., Ltd. (hereinafter
referred to as “our Bank”), to ensure the
legitimacy of the procedures and resolutions
of the general meeting, and to improve the
efficiency of the general meeting, these
Rules
accordance with the Company Law of the

of Procedures are formulated in
People’s Republic of China (hereinafter
referred to as the “Company Law”), the
Securities Law of the People’s Republic of
China, the Law of the People’s Republic of
China on Commercial Banks, the Guidelines
on the Corporate Governance of Commercial
Banks, the Special Provisions of the State
Council Concerning the Floatation and
Listing Abroad of Stocks by Limited Stock
Companies, the Mandatory Provisions for
Articles of Association of Companies to be
Listed Overseas, the Guidance Opinion of
the the
Preference Shares Pilot Scheme, the Rules

State Council on Launch of
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, the
Guidelines for the Articles of Association of
Listed Companies, the Rules of
Shareholders’ General Meeting of the Listed
Companies and other relevant laws,
regulations and regulatory documents as
well as the Articles of Association of China
Zheshang Bank Co., Ltd.

referred to as the “Articles of Association”).

(hereinafter

Article 1 To safeguard the legitimate rights
and interests of the shareholders of China
Zheshang Bank Co., Ltd.
referred to as “our Bank™), to ensure the

(hereinafter

legitimacy of the procedures and resolutions
of the general meeting, and to improve the
efficiency of the general meeting, these
Rules
accordance with the Company Law of the
People’s Republic of China (hereinafter

of Procedures are formulated in

referred to as the “Company Law”), the
Securities Law of the People’s Republic of
China, the Law of the People’s Republic of
China on Commercial Banks, the-Guidelines
on-the-Coerperate-Gevernanece-of Commeretal
Banks, the Code of Corporate Governance
for Banking and Insurance Institutions, the
Abroad—of—Stocks—by—Limited—Stoeck
Companies, the Mandatory Provisions for
Articles of Association of Companies to be

Listed Overseas, the Guidance Opinion of
the State Council on the Launch of
Preference Shares Pilot Scheme, the Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, the
Guidelines for the Articles of Association of
Listed  Companies, the  Rules of
Shareholders’ Gereral Meeting of the Listed
Companies and other relevant laws,
regulations and regulatory documents as
well as the Articles of Association of China
Zheshang Bank Co., Ltd.

referred to as the “Articles of Association™).

(hereinafter
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Chapter 2 Functions and
Powers of the General Meeting

Chapter 2 Functions and
Powers of the General Meeting

Article 3 In accordance with the laws,
regulations and the Articles of Association
as well as other relevant provisions, the
general meeting shall exercise the following
functions and powers:

(I) to determine the business policies
and investment plans of our Bank;

(IT) to elect and replace Directors, and
to decide on matters in relation to the
remuneration of Directors;

(IIT) to elect and replace Supervisors
who are Shareholders’ representatives and
external Supervisors, and to decide on
matters in relation to the remuneration of
Supervisors;

(IV) to review and approve the report
of the Board;

(V) to review and approve the report of
the Supervisory Committee;

(VD) to review and approve the annual
financial budgets and final accounts of our
Bank;

(VII) to review and approve the profit
distribution plan and loss recovery plan of
our Bank;

(VIII) to adopt resolutions on the
increase or decrease of the registered capital
of our Bank;

(IX) to adopt resolutions on the
issuance of shares by our Bank or the
issuance of bonds of our Bank in the nature
of replenishing capital fund;

(X) to adopt resolutions on the merger,
division, dissolution and liquidation and
other matters of our Bank;

(XI) to adopt resolutions on the
engagement, dismissal or discontinuation of
the appointment of the accounting firm of
our Bank;

Articles of

(XII) to amend the

Association of our Bank;

Article 3 In accordance with the laws,
regulations and the Articles of Association
as well as other relevant provisions, the
general meeting shall exercise the following
functions and powers:

and investment plans of our Bank;

(HI) to elect and replace Directors
other than employee Directors, and to decide
on matters in relation to the remuneration of
Directors;

(FVID) to review and approve the report
of the Board;

(VHIII) to review and approve the
profit distribution plan and loss recovery
plan of our Bank;

(MHIV) to adopt resolutions on the
increase or decrease of the registered capital
of our Bank;

(BXV) to adopt resolutions on the
issuanee—of —shares—by—our Bank—er the
issuance of bonds ef-eurBank—inthenatare
of—replenishing—eapital—fund—or other
securities and listing, and the meeting may
authorize the Board to adopt resolutions on
the issuance of bonds;

(XVI) to adopt resolutions on the
merger, division, spin-off, dissolution, and
liquidation or change of corporate form and
other matters of our Bank;

(XIVII) to adopt resolutions on the

engagement;-or dismissal er-diseontinuation

of the accounting firm

which undertakes the audit business of our
Bank ef-eurBank;
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(XIII) to review proposals raised by
Shareholders who individually or jointly
hold 3% or more of the total voting Shares of
our Bank;

(XIV) to determine the issuance of
preference shares; to determine or authorise
the Board to determine matters relating to
the preference shares issued by our Bank,
including but not limited to redemption,
conversion and distribution of dividends;

(XV) to review and approve matters
relating to changes in the use of proceeds
from funds raised;

(XVI) to review the equity incentive
scheme;

(XVII) to review matters relating to the
purchase or sale of material assets by our
Bank in non-commercial banking business
within one year or the provision of
guarantees in non-commercial banking
business with an amount exceeding 30% of
the latest audited total asset value of our
Bank;

(XVIII) to review and approve matters
relating to external donations in cash or in
kind made by our Bank in the current year
with a total accumulated amount exceeding
0.5% of the audited net assets of the
preceding year;

(XIX) to review investments in fixed
assets, external investments, connected
transactions and other matters that shall be
submitted to the general meeting for review
in accordance with the relevant laws,
regulations,  departmental  rules, the
provisions of the securities regulatory
authorities at the place where the Shares of
our Bank are listed, as well as the Articles of
Association of our Bank and other internal
systems.

(XHVIII) to amend the Articles of
Association of our Bank;

(IX) to review and approve the Rules
of Procedures for Shareholders’ Meetings
and the Rules of Procedures for the Board of
Directors;

(X) to adopt resolutions on the
acquisition of the shares of the Bank
pursuant to the laws and the Articles of
Association of our Bank;

(XHXT) to review proposals raised by
Shareholders who individually or jointly
hold 31% or more of the total voting Shares
of our Bank;

(XP¥XII) to determine the issuance of
preference shares; to determine or authorise
the Board to determine matters relating to
the preference shares issued by our Bank,
including but not limited to redemption,
conversion and distribution of dividends;

(XVMXIII) to review and approve
matters relating to changes in the use of
proceeds from funds raised;

(XMXIV) to review the equity
incentive scheme and the employee stock

ownership plan;

(XVHXV) to review matters relating to
the purchase or sale of material assets by our
Bank in non-commercial banking business
within one year or the provision of
guarantees in non-commercial banking
business with an amount exceeding 30% of
the latest audited total asset value of our
Bank;

(XVI) to review and approve the
authorization to the Board to determine,
within three years, the issuance of Shares
not exceeding 50% of the total number of
issued Shares; where non-monetary
properties are used as consideration for
capital contribution, such issuance shall be
subject to resolutions of the meeting;
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Revised Article

Matters within the scope of the above
functions and powers of the general meeting
shall be reviewed and decided by the general
meeting, but under necessary, reasonable
and lawful circumstances, the general
meeting may authorize the Board to decide
such matters. The scope of authorization
shall be specific and explicit. For any
authorization granted by the general meeting
to the Board, if the matters authorized fall
within those which, under the Articles of
Association, shall be passed by way of an
ordinary resolution at the general meeting,
such authorization shall be passed by more
than half of the voting rights held by the
Shareholders (including proxies) present at
the general meeting; if the matters
authorized fall within those which, under the
Articles of Association, shall be passed by
way of a special resolution at the general
meeting, such authorization shall be passed
by not less than two-thirds of the voting
rights held by the Shareholders (including
proxies) present at the general meeting.

(XPVXVIID) to review investments in
fixed assets, external investments, connected
transactions and other matters that shall be
submitted to the gereral meeting for review
in accordance with the relevant laws,
administrative regulations, departmental
rules, the provisions of the securities
regulatory authorities at the place where the
Shares of our Bank are listed, as well as the
Articles of Association of our Bank and
other internal systems.

Matters within the scope of the above
functions and powers of the general meeting
shall be reviewed and decided by the general
meeting, but under necessary, reasonable
and lawful circumstances, the general
meeting may authorize the Board to decide
such matters. The scope of authorization
shall be specific and explicit. For any
authorization granted by the general meeting
to the Board, if the matters authorized fall
within those which, under the Articles of
Association of our Bank, shall be passed by
way of an ordinary resolution at the general
meeting, such authorization shall be passed
by more than half of the voting rights held
by the Shareholders (including proxies)
present at the general meeting; if the matters
authorized fall within those which, under the
Articles of Association of our Bank, shall be
passed by way of a special resolution at the
general meeting, such authorization shall be
passed by not less than two-thirds of the
voting rights held by the Shareholders
(including proxies) present at the general
meeting.

Where, in accordance with the
preceding paragraph, the Board decides on
the issuance of Shares which leads to
changes in the registered capital and the
number of issued Shares of the Bank, the
amendments to the corresponding provisions
of the Articles of Association in respect of
such matters need not be further submitted
to the meeting for voting.

Where the Articles of Association of
our Bank or the meeting authorise the Board
to decide on the issuance of new Shares, the
resolutions of the Board shall be passed by
not less than two-thirds of all Directors.
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Article 5 Unless otherwise provided by
the laws and regulations or by the securities
regulatory authorities or stock exchanges at
the places where the shares of our Bank are
listed, the shares held by Shareholders of our
Bank may be transferred in accordance with
the law and the provisions of the Articles of
Association of our Bank, and shall not carry

any lien.

The transfer of shares of our Bank shall
the
appointed by our Bank.

be registered with share registrar

The transfer of shares of our Bank shall
comply with the provisions of the banking
regulatory authority of the State Council and

other relevant regulatory authorities.

Article 5 HUnless-otherwise-provided-by
he ] Lati vt} .

The transfer of shares of our Bank shall
the
appointed by our Bank.

be registered with share registrar

The transfer of shares of our Bank shall
comply with the provisions of the banking
regulatory authority of the State Council and
other relevant regulatory authorities.

Chapter 3 Proposals of
the General Meeting

Chapter 3 Proposals of
the General Meeting

Article 6 When our Bank convenes a
general meeting, the Board, the Supervisory
Committee and Shareholders individually or
jointly holding more than 3% of the total
number with voting rights shall be entitled to

submit proposals to the general meeting.

Article 6 When our Bank convenes a
general meeting, the Board, the-Supervisory
Committee the Audit Committee and
Shareholders individually or jeintly in
aggregate holding more than 31% of the

total number of Shares (including Shares

such as preference Shares with restored

voting rights) with voting rights shall be
entitled to submit proposals to our Bank the

general-meeting. The Board shall submit the

proposals raised by it to the meeting for

consideration.
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Article 7 After the notice of a general
meeting is issued, Shareholders individually
or jointly holding more than 3% of the total
number of Shares with voting rights may
make a temporary proposal and submit it in
writing to the convener ten days before the
convening of the meeting or at least two
days before the deadline for sending a
supplementary notice of the general meeting
as specified in the Hong Kong Listing Rules
(whichever is earlier). The convener shall
serve a supplementary notice of the general
meeting within two days after receipt of the
temporary proposal, announce the contents
of the temporary proposal, and submit the
temporary proposal to the general meeting
for consideration.

Save as specified in the preceding
paragraph, the convener shall not change the
proposal set out in the notice of general
meeting or add any new proposal after the
said notice is served.

Proposals not set out in the notice of
general meeting or not complying with the
Articles of Association shall not be voted on
or resolved at the general meeting.

Article 7 After the notice of a general
meeting is issued, Shareholders individually
or jeintly in aggregate holding more than
31% of the total number of Shares with
voting rights may make a temporary
proposal and submit it in writing to the
convener ten days before the convening of

the meeting er—atleasttwo—days—before—the
- | £ &SP y 3 ]

o K Listi Rl hicl .
earhlier). Where qualified Shareholders make

a temporary proposal before the convening
of the meeting, their shareholding
percentage shall not be less than 1% during
the period from the date of issuance of the
notice of such proposal to the date of
announcement of the resolutions of the
meeting, and our Bank shall not raise the
shareholding percentage requirement for the
Shareholders putting forward a temporary
proposal. When Shareholders put forward a
temporary proposal, they shall provide the
convener with written documents evidencing
that they hold more than 1% of the Shares of
the Bank. Where Shareholders make a joint

proposal by way of entrustment, the
entrusting Shareholder(s) shall issue a
written authorization document to the

entrusted Shareholder(s). The convener shall
serve a supplementary notice of the meeting
within two days after receipt of the
temporary proposal, announce the contents
of the temporary proposal, and submit the
temporary proposal to the meeting for
consideration (except where such temporary
proposal violates the provisions of laws,
administrative regulations or the Articles of
Association, or does not fall within the
scope of authority of the meeting. The
convener shall serve a supplementary notice
of the general meeting within two days after
receipt of the temporary proposal, announce
the contents of the temporary proposal, and
submit the temporary proposal to the gereral
meeting for consideration except where such
temporary proposal violates the provisions
of laws, administrative regulations or the
Articles of Association of our Bank, or does
not fall within the scope of authority of the

meeting.
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Save as specified in the preceding
paragraph, the convener shall not change the
proposal set out in the notice of general
meeting or add any new proposal after the
said notice is served.

Proposals not set out in the notice of
general meeting or not complying with the
Articles of Association shall not be voted on
or resolved at the general meeting.

Article 8 Proposals to be submitted to
the shall the

following conditions:

general meeting satisfy

(I) their contents shall not conflict with
the provisions of the laws regulations and
the Articles of Association, and shall fall
within the business scope of our Bank and
the functions and powers of the general
meeting.

Article 8 Proposals to be submitted to
the general meeting shall the
following conditions:

satisfy

(I) their contents shall not conflict with
the provisions of the laws, regulations, rules
and the Articles of Association, and shall fall
within the business scope of our Bank and
the functions and powers of the general
meeting.

Article 9 The Board shall take the
maximization of the interests of our Bank
and the Shareholders as its code of conduct,
and, in accordance with the provisions of the
Articles of Association of our Bank, review
the proposals to the general meeting and
decide whether such proposals shall be
submitted to

the general meeting for

consideration.

Article 9 The Board shall take the
maximization of the interests of our Bank
and the Shareholders as its code of conduct,
and, in accordance with the provisions of the
Articles of Association of our Bank, review
the proposals to the gereral meeting and
deetde—whether—sueh—preposals—shall—be
submitted—to—the—general —meeting—for
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Chapter 4 Convening and
Notice of the General Meeting

Chapter 4 Convening and
Notice of the General Meeting

Article 13 An extraordinary general
meeting shall be convened within two
months from the date of occurrence of any of

the following events:

(IT) where the accumulated losses not
yet made good amount to one-third of the
total number of shares;

(IIT) where Shareholder(s) individually
or jointly holding 10% or more of the total
number with voting rights of our Bank
request(s) to convene the meeting;

(IV) where the Board considers it
necessary;

(V) where the Supervisory Committee
proposes to convene the meeting;

(VI) where more than half of the
independent Directors propose to convene
the meeting;

(VII) where more than half of the
external Supervisors propose to convene the
meeting;

(VIID)
stipulated in the Articles of Association of

other circumstances as

our Bank.

Article 13 An extraordinary general
meeting shall be convened within two
months from the date of occurrence of any of

the following events:

(IT) where the accumulated losses not
yet made good amount to one-third of the
total rumber—of shares capital;

(IIT) where Shareholder(s) individually
or jeintly in aggregate holding 10% or more
of the total number of Shares (including
with
restored voting rights with voting rights) of

Shares such as preference Shares

our Bank request(s) to convene the meeting;

(IV) where the Board considers it
necessarys;

(V) where
Committee

the Supervisery Audit
proposes to convene the

meeting;

(VI) where mere—thanhalf one-half or
than the
independent Directors propose to convene

more and not less two of

the meeting;

(VIH—where more thanhalf—of the
external-Supervisors-propose-to-convene-the
meeting:

(VEHVID)
stipulated in

other circumstances as
the

regulations and departmental rules or other

laws, administrative

circumstances as stipulated in the Articles of
Association of our Bank.
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Article 14 For the proposal to convene
an extraordinary general meeting made by
more than half of the independent Directors
or more than half of the external
Supervisors, the Board shall, in accordance
with the laws, regulations and the Articles of
Association of our Bank, make a written
response as to whether it agrees to convene
an extraordinary general meeting within ten
days upon receipt of the proposal. If the
Board agrees to convene the extraordinary
general meeting, the board shall issue the
notice of convening the extraordinary
general meeting within five days after the
Board has passed the resolution; if the Board
does not agree to convene the extraordinary
general meeting, it shall state the reasons
therefor and make an announcement.

The Supervisory Committee shall
submit a proposal in writing to the Board for
convening an extraordinary general meeting,
and the Board shall, in accordance with the
laws, regulations and the Articles of
Association of our Bank, make a written
response as to whether it agrees to convene
an extraordinary general meeting within ten
days upon receipt of the proposal. If the
Board agrees to convene the extraordinary
general meeting, the notice of convening the
general meeting shall be issued within five
days after the Board has passed the
resolution, and any change to the original
proposal in the notice shall be subject to the
consent of the Supervisory Committee. If the
Board does not agree to convene the
extraordinary general meeting, or if it fails
to make a written response within ten days
upon receipt of the proposal, the Board shall
be deemed incapable of or failing to perform
its duties to convene the general meeting,
and the Supervisory Committee may
convene and preside over the meeting itself.

Article 14 Upon the consent of more
than half of all independent Directors, the
independent Directors shall be entitled to
propose to the Board to convene an
extraordinary meeting. For the proposal to
convene an extraordinary general meeting
made by mere-thanhalf-of the independent
Directors er—mere—thanhalfof-the-external
Supervisors, the Board shall, in accordance
with the laws, administrative regulations and
the Articles of Association of our Bank,
make a written response as to whether it
agrees to convene an extraordinary generalt
meeting within ten days upon receipt of the
proposal. If the Board agrees to convene the
extraordinary general meeting, the board
shalwill issue the notice of convening the
extraordinary—general meeting within five
days after the Board has passed the
resolution; if the Board does not agree to
convene the extraordinary general meeting,
it—shall state the reasons therefor and make
an announcement.
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Shareholders individually or jointly Shareholders—individualy—er—jointly
holding more than 10% of the total number | helding-meore-than10%of-the-total-number
of shares with voting rights of our Bank | ef—shares—with—veting—rights—ef—eur Bank
shall submit a proposal in writing to the | shal—submit—a—prepesalin—writing—te—the
Board to convene an extraordinary general | Beard—to—convene—an—extraordinary—general
meeting or a class meeting of shareholders, | meeting-or-a—eclass—meeting-of-shareholders;
and the Board shall, in accordance with the | and-the Board-shallinacecordance—-with-the

laws, regulations and the Articles of | laws;—regulations—and—the—Artieles—eof
Association of our Bank, make a written | Assoetation—of—ourBank—make—a—written
response as to whether it agrees to convene | response-as—to—whetherit-agreesto—convene
an extraordinary general meeting or a class | an—extraordinary—general-meeting—ora—elass
meeting of shareholders within ten days | meeting—ef—shareholders—within—ten—days
upon receipt of the request. If the Board | upen—reeeipt—of—therequest—IH—the Board
agrees to convene the extraordinary general | agrees—to-convene-the-extraordinary-general
meeting or the class meeting of | meeting—er—the——elass—meeting—of
shareholders, the notice of convening the | shareholders;—the—notice—of—<convening—the
general meeting shall be issued within five | general-meeting—shall-be—issued—withinfive
days after the Board has passed the | days—after—the—Beard—has—passed—the
resolution, and any change to the original | reselation;—and—any—change—to—the—original
request in the notice shall be subject to the | requestin-thenotice—shall-be-subjeet-to-the
consent of the relevant Shareholders. If the | eonsent-of-therelevant-Shareholders—If-the
Board does not agree to convene the | Beard—dees—net—agree—to—convene—the
extraordinary general meeting or the class | extraerdinary—general-meeting—or—the—elass
meeting of shareholders, or if it fails to make | meeting-ofsharchelders;orifitfailsto-make
a response within ten days upon receipt of | a—response—withinten—days—upon—reeeipt-of
the request, the Shareholders individually or | therequest;-the-Shareholdersindividualyor
in aggregate holding more than 10% of the | inageregate-holding—more—than10%of-the
total number of shares with voting rights of | tetal-number-of-shares—with-vetingrights—of
our Bank shall be entitled to request the | evr—Bank—shal—be—entitled—to—request—the
Supervisory Committee to convene an | Supervisory—Committee—to—econvene—an
extraordinary general meeting or a class | extraordinary—general—meeting—or—a—eclass
meeting of shareholders, and shall submit | meeting—of—shareholders;—and—shallsubmit
such request to the Supervisory Committee | sutchrequest-to—the-Supervisory-Committee
in writing. H-WEHRE:

If the Supervisory Committee agrees to H-the-Supervisory-Committee-agreesto
convene the extraordinary general meeting | eonvene—the—extraordinary—general-meeting
or the class meeting of shareholders, it shall | er-the-elass-meeting-ofshareholders;itshall
issue the notice of convening the general | issue—the—notice—of—convening—the—general
meeting within five days upon receipt of the | meeting-withinfive-daysuponreeeiptof-the
request, and any change to the original | request;—and—any—change—to—the—eoriginal
request in the notice shall be subject to the | requestin—thenotice—shall-be—subjeetto-the
consent of the relevant Shareholders. If the | eonsent-of-therelevant-Shareholders—If-the
Supervisory Committee fails to issue the | Supervisery—Committee—fails—to—issue—the
notice of convening the general meeting or | netice—ef—<convening—the—general-meeting—or
the class meeting of shareholders within the | the-elass-meeting-ofshareholders—withinthe
prescribed time limit, it shall be deemed that | preseribed-timelimititshall be-deemed-that
the Supervisory Committee does not | the—Supervisery—Committee—does—not
convene or preside over the general meeting | eenvene-erpreside-over-the-general-meeting
or the class meeting of shareholders, and the | erthe-elass-meeting-ofsharchelders;-and-the
Shareholders who have individually or | Sharehelders—who—have—individually—eor
jointly held more than 10% of the total | jeinthy—held—mere—than—0%—eof—the—total
number of shares with voting rights of our | nrumber—ofshares—with—vetingrights—efour
Bank for more than ninety consecutive days | Bankfermerethanninety-conseeutive-days

may convene and preside over the meeting | may—eonvene—and-preside—overthemeeting
themselves. themselves:
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Article 15 Where the Audit Committee
proposes to convene an extraordinary

meeting, it shall submit a proposal in writing

to the Board. The Board shall, in accordance

with the laws, administrative regulations and

the Articles of Association of our Bank,

make a written response as to whether or not

it agrees to convene an extraordinary

meeting within ten days upon receipt of the
proposal.

If the Board agrees to convene the

extraordinary meeting, the notice of

convening the meeting shall be issued within

five days after the Board has passed the

resolution, and any change to the original

proposal in the notice shall be subject to the

consent of the Audit Committee.

If the Board does not agree to convene

the extraordinary meeting, or if it fails to

make a written response within ten days

upon receipt of the proposal, the Board shall

be deemed incapable of or failing to perform

its duties to convene the meeting, and the

Audit Committee may convene and preside

over the meeting itself.
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Article 16 Where Shareholders request
to convene an extraordinary meeting or a

class meeting of Shareholders, the following

procedures shall be followed:

Shareholder(s) individually or in

aggregate holding more than 10% of the

total number of Shares of our Bank with

voting rights (including Shares such as

preference Shares with restored voting

rights) who request to convene an

extraordinary meeting shall submit a request

in writing to the Board. The Board shall, in

accordance with the laws, administrative

regulations and the Articles of Association,

make a written response as to whether or not

it agrees to convene an extraordinary

meeting within ten days upon receipt of the
request.

If the Board agrees to convene the

extraordinary meeting, a notice of convening

the meeting shall be issued within five days

after the resolution of the Board is passed,

and any change to the original request in the

notice shall be subject to the consent of the

relevant Shareholders.

If the Board does not agree to convene

the extraordinary meeting, or fails to give

any response within ten days upon receipt of

the request, the Shareholder(s) individually

or in aggregate holding more than 10% of

the Shares of our Bank (including preference

Shares with restored voting rights) shall be

entitled to request the Audit Committee to

convene an extraordinary meeting, and shall

submit such request in writing to the Audit

Committee.
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If the Audit Committee agrees to

convene the extraordinary meeting, it shall

issue a notice of convening the meeting

within five days upon receipt of the request,

and any change to the original request in the

notice shall be subject to the consent of the

relevant Shareholders.

If the Audit Committee fails to issue

the notice of convening the meeting within

the prescribed time limit, it shall be deemed

that the Audit Committee does not convene

or preside over the meeting, and the

Shareholder(s) who have individually or in

aggregate held more than 10% of the Shares

of our Bank (including Shares such as

preference Shares with restored voting

rights) for more than ninety consecutive

days may convene and preside over the

meeting by themselves.
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Article 15 If either the Supervisory
Committee or Shareholders propose to
convene a general meeting on their own
initiatives, the Board shall be informed in
writing and the relevant documents shall be
filed with the banking regulatory authority
of the State Council in the place where our
Bank is situated, the dispatched office of the
securities regulatory authority under the
State Council and the stock exchange and
other relevant regulatory authorities.
Reasonable costs needed by the meeting
shall be borne by our Bank, and shall be
deducted from the funds due to our Bank
from Directors who have not carried out
their duties.

Before the announcement of the
resolutions of the general meeting, the
shareholding proportion of the convening
Shareholders shall not be less than 10% of
the total number of Shares with voting
rights.

The convening Shareholders shall
submit the relevant evidentiary materials to
the banking regulatory authority of the State
Council in the place where our Bank is
situated and to other relevant regulatory
authorities when the convening Shareholders
issue the notice of general meeting and the
announcement of the resolutions passed at
the general meeting.

For a general meeting convened by the
Supervisory Committee or Shareholders on
their own initiatives, the Board and the
Secretary to the Board shall cooperate. The
Board shall provide the register of members
as at the share registration date. Where the
Board fails to provide the register of
members, the convener may apply to obtain
it from the securities registration and
clearing institution upon presentation of the
announcement relating to the convening of
the general meeting. The register of
members obtained by the convener shall not
be used for any other purposes except for the
convening of the general meeting.

Article 157 If either the Supervisery

Audit Committee or Shareholders propose to
convene a general meeting on their own
initiatives, the Board shall be informed in
writing and the relevant documents shall be
filed with the-bankingregulatory—authority
.

L ’ . ; .

I | t hori i ]
State—Counetl—and the stock exchange and

] | ] horities.

Reasonable costs needed by the meeting
shall be borne by our Bank, and shall be
deducted from the funds due to our Bank
from Directors who have not carried out
their duties.

Before the announcement of the
resolutions of the general meeting, the
shareholding proportion of the convening
Shareholders shall not be less than 10% of
the total number of Shares with voting
rights.

Where the Audit Committee or tFhe
convening Shareholders shall submit the
relevant evidentiary materials to the banking

regulatory—authority—ofthe-State-Counetlin
hepl | Bank_issi I and

other—relevant—regulatory—autherities stock
exchange when the convening Shareholders
issue the notice of gereral meeting and the
announcement of the resolutions passed at

the general meeting.

For a general meeting convened by the
Supervisory Audit Committee or
Shareholders on their own initiatives, the
Board and the Secretary to the Board shall
cooperate. The Board shall provide the
register of members as at the share
registration date. Where the Board fails to
provide the register of members, the
convener may apply to obtain it from the
securities  registration and  clearing
institution upon presentation of the
announcement relating to the convening of
the general meeting. The register of
members obtained by the convener shall not
be used for any other purposes except for the
convening of the general meeting.

- 182 —




APPENDIX II

COMPARATIVE TABLE OF THE AMENDMENTS TO THE RULES OF

PROCEDURES FOR SHAREHOLDERS’ GENERAL MEETINGS

Original Article

Revised Article

Article 16 When convening an annual
general meeting, the time, venue and matters
to be considered at the meeting shall be
notified to all Shareholders entitled to attend
the general meeting at least 20 Hong Kong
business days before the date of the meeting;
when convening an extraordinary general
meeting, the time, venue and matters to be
considered at the meeting shall be notified to
all Shareholders entitled to attend the
general meeting at least 10 Hong Kong
business days or 15 days (whichever is
longer) before the date of the meeting.

Article 1618 When convening an
annual gereral meeting, the time, venue and
matters to be considered at the meeting shall
be given in writing and notified to all
Shareholders entitled to attend the general
meeting at least 20 Hong Kong business

days before the date of the meeting; when
convening an extraordinary general meeting,
the time, venue and matters to be considered
at the meeting shall be given in writing and
notified to all Shareholders entitled to attend
the general meeting at least 10 Hong Kong
business days or 15 days (whichever is
longer) before the date of the meeting.

Article 18 Accidental omission to give
notice of a meeting to any person entitled to
receive such notice or the non-receipt of
such notice by any of such person shall not
invalidate the meeting and the resolutions
passed thereat which are convened in
accordance with the Articles of Association

of our Bank.

Article 820 Accidental omission to
give notice of a meeting to any person
entitled to receive such notice or the non-
receipt of such notice by any of such person
shall not solely invalidate the meeting and
the resolutions passed thereat which are
convened in accordance with the Articles of
Association of our Bank.
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Article 19 The notice of a general
shall the

requirements:

meeting meet following

(I) it shall be made in writing;

(IT) it shall specify the place, time and
duration of the meeting;

(IIT) it shall specify the matters and
proposals to be considered at the meeting;

(IV) it shall provide the Shareholders
with such materials and explanations as are
necessary for them to make an informed
decision on the matters to be discussed; this
principle includes (but is not limited to) that,
where our Bank proposes merger, repurchase
of shares, restructuring of share capital or
other reorganization, the specific terms and
contracts (if any) of the proposed transaction
shall be provided and a conscientious
explanation shall be given as to the causes

and consequences thereof;

(V) where any Director, Supervisor or
senior management member has a material
interest in the matters to be discussed, the
nature and extent of such interest shall be
disclosed; if the matters to be discussed have
an impact on such Director, Supervisor or
senior ~management member as a
Shareholder which is different from that on
other Shareholders of the same class, such

difference shall be explained;

(VD) it shall set out the full text of any
special resolution proposed to be considered
at the meeting;

Article 4921 The notice of a general
shal—meet—the—foHeowing
requirements——include  the  following
particulars:

meeting

Ditchalld o inwritine:

(HI) it—shall—speeify the time, place;

time and duration of the meeting;

(HHII) it-shall-speeify the matters and

proposals to be considered at the meeting;
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(VII) it shall specify in prominent
wording that all Shareholders (including
Shareholders of preference Shares with
restored voting rights) are entitled to attend
the general meeting, and that Shareholders
who are all entitled to attend and vote at the
general meeting are entitled to appoint in
writing one or more proxies, and who need
not be Shareholders, to attend and vote on
their behalf;

(VIII) it shall specify the share
registration date for Shareholders entitled to
attend the general meeting;

(IX) it shall specify the time and place
for delivery of the proxy forms for voting at
the meeting;

(X) where the general meeting is to be
held by way of online or other means, it shall
specify in the notice of the general meeting
the time and procedures for voting by such
online or other means;

(XI) it shall specify the name and
telephone number of the standing contact
person for the meeting; and (XII) it shall
comply with other requirements as
stipulated by the laws, regulations and the
Articles of Association. Where the matters
proposed to be discussed require opinions of
the independent Directors, the opinions and
reasons of the independent Directors shall be
disclosed simultaneously when the notice of
the general meeting or the supplementary
notice is issued.

(MHIII) it shall specify in prominent
wording that all ordinary Shareholders
(including  Shareholders of preference
Shares with restored voting rights) and
Shareholders holding Shares with special
voting rights are all entitled to attend the
general meeting, and-that-Shareholders—whe
are-entitled-to-attend-and—vote—at-thegeneral

. tled o o
one—or—meore—proxies; and may appoint
proxies in writing to attend the meeting and
vote, and-who need not be Shareholders of
our Bank. to-attend-and-vote on their behalf:

(VMHIV) it shall specify the share
registration date for Shareholders entitled to

attend the general meeting;

(BXX) it—shall—speeify the time and

place for delivery of the proxy forms for
voting at the meeting;

(XXI) where-the—general-meeting—is—to
be-held-by—way-of-online or other means, it
hall il . F |
meeting-the time and procedures for voting
by—such-online-or-other-means;

(EVID) it shall specify the name and
telephone number of the standing contact
person for the meeting; and

(XHVIIL) it shall comply with other
requirements as stipulated by the laws,
regulations and the Articles of Association
of our Bank.

The notice of the meeting and any
supplementary notice shall fully and
completely disclose the specific contents of
all proposals and all materials or
explanations as are necessary for the
Shareholders to make a reasonable judgment
on the matters to be discussed.
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Article 20 Where the general meeting
proposes to discuss the election of Directors
and Supervisors, the notice of the general
meeting shall fully disclose the detailed
information of the candidates for Directors
and Supervisors, including at least the
following particulars:

(IT) whether such person has any
connected relationship with the Bank or the
controlling Shareholders and de facto
controllers of the Bank;

(II) to disclose the number of Shares
of the Bank held by such person;

Unless Directors and Supervisors are
elected by way of cumulative voting, each
candidate for Director or Supervisor shall be
proposed by way of a separate proposal.

Article 202 Where the general meeting
proposes to discuss the election of Directors

and—Supervisers; the notice of the general

meeting shall fully disclose the detailed
information of the candidates for Directors

and—Supervisers, including at least the

following particulars:

(IT) whether such person has any
connected relationship with the Bank or the
controlling Shareholders and de facto
controllers of the Bank;

(III) te—diselose the number of Shares
of the Bank held by such person;

Unless Directors and—Supervisers are

elected by way of cumulative voting, each
candidate for Director er-Superviser shall be
proposed by way of a separate proposal.

Article 21 Shareholders may attend the
general meeting in person and exercise their
voting rights, or may appoint proxies in
writing to attend the meeting and exercise
their voting rights to the extent authorized.

Individual Shareholders who attend the
meeting in person shall present their identity
cards or other valid documents or
certificates which can prove their identity
and their share account cards; where proxies
are appointed to attend the meeting, the
proxies shall present their own valid identity
documents and the proxy forms of
Shareholders.

Corporate Shareholders shall attend the
meeting by their legal representatives or the
proxies entrusted by their  legal
representatives. If the legal representatives
attend the meeting, they shall present their
identity cards and valid proof of their
capacity as legal representatives; where
proxies are appointed to attend the meeting,
the proxies shall present their identity cards
and the written proxy forms lawfully issued
by the legal representatives of the corporate
Shareholders.

Article 243 Shareholders may attend
the general meeting in person and exercise
their voting rights, or may appoint proxies in
writing to attend the meeting and exercise
their voting rights to the extent authorized.

Individual Shareholders who attend the
meeting in person shall present their identity
cards or other valid documents or
certificates which can prove their identity
and-theirshare-aceount-eards; where proxies
are appointed to attend the meeting, the
proxies shall present their own valid identity
documents and the proxy forms of
Shareholders.

Corporate Shareholders shall attend the
meeting by their legal representatives or the
proxies entrusted by their  legal
representatives. If the legal representatives
attend the meeting, they shall present their
identity cards and valid proof of their
capacity as legal representatives; where
proxies are-appeinted-te attend the meeting,
the proxies shall present their identity cards
and the written proxy forms lawfully issued
by the legal representatives of the corporate
Shareholders.
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Article 22 The proxy form issued by a
Shareholder authorizing another person to
attend the general meeting shall contain the
following particulars:

(I) the name of the proxy;

(IT) the number of Shares represented
by the proxy;

(IIT) whether the proxy has voting
rights;

(IV) instructions as to how to cast
votes respectively (for, against or abstain)
on each item on the agenda of the general
meeting;

(V) the date of issue and the term of
validity of the proxy form; and

(VI) the signature or seal of the
principal. If the principal is a corporate
Shareholder, the proxy form shall bear the
corporate seal or be signed by its legal
representative or its director or duly
appointed proxy. Where the principal is a
domestic corporate Shareholder, the proxy
form shall also bear the corporate seal.

The form shall specify whether the
proxy may vote at his/her own discretion if
the Shareholder does not give specific
instructions.

Article 224 The proxy form issued by a
Shareholder authorizing another person to
attend the general meeting shall contain the
following particulars:

(I) thename-oftheproxy the name or

title of the principal, and the class and
number of Shares of the Bank held by the

principal;
(IT) the—number—of-Shares—represented

by the name or title of the proxy;

HH—whether—the—proxy—has—voting
(FVIID) the specific instructions of the
Shareholder, including instructions as to
how to cast votes respeettvely (fer—agree,

against or abstain, etc.) on each item on the
agenda of the gereral meeting;

(MIV) the date of issue and the term of
validity of the proxy form; and

(MV) the signature (or seal) of the
principal. If the principal is a corporate
Shareholder, the proxy form shall bear the

corporate seal er—be——signed—by—its—legal

pre i W | ineinali )
domestic—corporate—Sharcholder,—the—proxy
form—shall-also-bearthecorporate—seal.

The form shall speeify state whether
the proxy may vote at his/her own discretion
if the Shareholder does not give speeifie
instructions.

Article 23 After the notice of a general
meeting is issued, the general meeting shall
not be postponed or cancelled without
justifiable reasons, and the proposals set out
in the notice of the general meeting shall not
be cancelled. In the event of any
postponement or cancellation, the convener
shall make an announcement and explain the
reasons at least two working days before the
original date of the general meeting.

Article 235 After the notice of a
general meeting is issued, the general
meeting shall not be postponed or cancelled
without justifiable reasons, and the
proposals set out in the notice of the general
meeting shall not be cancelled. In the event
of any postponement or cancellation, the
convener shall make an announcement and
explain the reasons at least two working
days before the original date of the general
meeting.
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Chapter 5 Convening of
the Meeting and Voting

Chapter 5 Convening of
the Meeting and Voting

Article 25 The venue of the general
meeting of our Bank shall be the domicile of
our Bank or other places specified in the
notice of the general meeting. The general
meeting shall set up a venue and be held in

the form of an on-site meeting.

Our Bank shall also provide online
voting as a means to facilitate Shareholders’
the
Shareholders participating in the general

participation in general meeting.
meeting through the aforesaid means shall

be deemed to have attended the meeting.

After the notice of the general meeting
is issued, without justifiable reasons, the
venue of the on-site general meeting shall
not be changed. If a change is indeed
necessary, the convener shall make an
announcement and explain the reasons at
least two working days before the date of the

on-site general meeting.

Article 257 The venue of the general
meeting of our Bank shall be the domicile of
our Bank or other places specified in the
notice of the general meeting. The general
meeting shall set up a venue and be held in

the form of an on-site meeting.

Our Bank shall also provide online
voting as a means to facilitate Shareholders’
participation in the genreral meeting.
Sharehold Y S |

. l bl : o hall
be-deemed-to-haveattended-the-meeting-

After the notice of the general meeting
is issued, without justifiable reasons, the
venue of the on-site general meeting shall
not be changed. If a change is indeed
necessary, the convener shall make an
announcement and explain the reasons at

least two working days before the date of the

on-site general meeting.

Article 27 The attendance register for
persons attending the general meeting shall
be prepared by our Bank. The attendance
register shall set out the name (or name of
the entity), identity card number, residential
address, number of Shares with voting rights
held or represented, name (or name of the
entity) of the proxy and other particulars of
the persons attending the general meeting.

Article 279 The attendance register for
persons attending the general meeting shall
be prepared by our Bank. The attendance
register shall set out the name (or name of
the entity), identity card number, residentiat
address; number of Shares with voting rights
held or represented, name (or name of the
entity) of the proxy and other particulars of
the persons attending the general meeting.
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Article 29 Where a general meeting is
convened by the Board, the chairman of the
Board shall act as the chairman of the
meeting and preside over the meeting.
Where the chairman of the Board is unable
or fails to perform his duties, the vice
shall act as the

chairman of the meeting and preside over the

chairman of the Board

meeting in his stead in accordance with the
Where
chairman of the Board is unable or fails to

order of precedence. the vice
perform his duties, a director elected by
more than half of the Directors shall act as
the chairman of the meeting and preside over
the meeting. Where no chairman of the
has the

Shareholders present at the meeting may

meeting been  designated,
elect one person to act as the chairman; if,
for any reason, the Shareholders fail to elect
the Shareholder

his/her proxy) who holds the largest number

a chairman, (including
of Shares carrying voting rights among the
Shareholders present at the meeting shall act
as the chairman of the meeting.

Where a general meeting is convened
by the Supervisory Committee on its own,
the chairman of the Supervisory Committee
shall act as the chairman of the meeting and
the
chairman of the Supervisory Committee is

preside over the meeting. Where
unable or fails to perform his duties, the vice
chairman of the Supervisory Committee
shall perform his duties in his stead; where
the vice chairman of the Supervisory
Committee is unable or fails to perform his
duties, a Supervisor elected by more than
half of the Supervisors shall act as the
chairman of the meeting and preside over the

meeting.

Article 2931 Where—a—general
Mmeeting—is—convened—by—theBeard;—+tThe
chairman of the Board shall act as the
chairman of the meeting and preside over the
meeting. Where the chairman of the Board is
unable or fails to perform his duties, the vice
chairman of the Board shall act as the
chairman of the meeting and preside over the
meeting in his stead in accordance with the
Where the
chairman of the Board is unable or fails to

order of precedence. vice
perform his duties, a director elected by
mere-than over half of the Directors shall act
as the chairman of the meeting and preside
over the meeting. Where no chairman of the
has the

Shareholders present at the meeting may

meeting been  designated,
elect one person to act as the chairman; if,
for any reason, the Shareholders fail to elect
the Shareholder

his/her proxy) who holds the largest number

a chairman, (including
of Shares carrying voting rights among the
Shareholders present at the meeting shall act

as the chairman of the meeting.

Where a general meeting is convened
by the Supervisery Audit Committee on its

the echairman—of—the—Supervisery

convener of the Audit Committee shall act as

own,

the chairman of the meeting and preside over

the meeting. Where the convener of the

Committee is unable or fails to perform his

duties, the-vtee-chairman-of-the-Supervisory

- . hall : his_duties_in_hi
b wl ] . hai -

S . - . . bl ail

perferm—his—duties, a member of the Audit
Committee Superviser elected by more than

half of the members of the Audit Committee

shall act as the chairman of the meeting and
preside over the meeting.
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Where a general meeting is convened
by the Shareholders on their own, a
representative nominated by the convener
shall act as the chairman of the meeting and
preside over the meeting.

Where, during the course of a general
meeting, the chairman of the meeting
violates the rules of procedures such that the
general meeting cannot proceed, the general
meeting may, with the consent of
Shareholders representing more than half of
the voting rights of the Shareholders present
at the general meeting, elect another person
to act as the chairman of the meeting and
continue with the meeting.

Where a general meeting is convened
by the Shareholders on their own, a
representative nominated by the convener or
by such convener’s representative shall act
as the chairman of the meeting and preside
over the meeting.

Where, during the course of a general
meeting, the chairman of the meeting
violates the rules of procedures such that the
general meeting cannot proceed, the general
meeting may, with the consent of
Shareholders representing more than half of
the voting rights of the Shareholders present
at the general meeting, elect another person
to act as the chairman of the meeting and
continue with the meeting.

Article 30 Except where cumulative
voting is adopted, the general meeting shall
consider all matters included in the agenda
item by item, and where there are different
proposals on the same matter, such proposals
shall be voted on in the order in which they
are put forward. Unless the general meeting
is suspended or cannot make resolutions due
to force majeure or other special reasons, the
general meeting shall not, for any reason,
postpone or refuse to vote on any proposal.

Article 362 Except where cumulative
voting is adopted, the general meeting shall
consider all matters included in the agenda
item by item, and where there are different
proposals on the same matter, such proposals
shall be voted on in the order in which they
are put forward. Unless the gereral meeting
is suspended or cannot make resolutions due
to force majeure or other special reasons, the
general meeting shall not, for any reason,
postpone or refuse to vote on any proposal.

Article 33 When a general meeting is
convened, all Directors, Supervisors and the
Secretary to the Board of our Bank shall
attend the meeting, and other members of
senior management shall be present at the
meeting. Directors, Supervisors and senior
management shall give explanations and
clarifications in response to enquiries and
suggestions from Shareholders.

At the annual general meeting, the
Board and the Supervisory Committee shall
report to the general meeting on their work
in the previous year. Each independent
Director shall also present a report on the
performance of his/her duties.

Article 335 When a general meeting is
eonvened; requires Directors and members
of senior management to attend, all
Directors;—Supervisors—and—the—Seeretary—to
the—Board—of—our—Bank—shall attend—the
meeting; and ether—members—ef senior
management shall be present and accept
enquiries from Shareholders. Directors;
Supervisors and senior management, shal at
the meeting, give explanations and
clarifications in response to enquiries and
suggestions from Shareholders.

At the annual general meeting, the
Board and-the-Supervisery-Committee shall
report to the general meeting on their work
in the previous year. Each independent
Director shall also present a report on the
performance of his/her duties.
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Article 35 The nomination of Directors
and Supervisors shall be submitted to the
general meeting for voting in the form of
proposals.

When the general meeting votes on the
election of Directors and Supervisors,
cumulative voting may be implemented in
accordance with the provisions of the
Articles of Association of our Bank or the
resolutions of the general meeting.

When the general meeting considers
the proposals on the election of Directors
and Supervisors, each candidate for Director
or Supervisor shall be voted on one by one.
The Board shall inform the Shareholders of
the resume and basic information of each
candidate for Director or Supervisor.

Article 357 The nominatien—of
Directors and the list of candidates

Supewrsefs—s-ha-l-]—be submitted to the generat
meeting for voting in the form of prepesals

motions.

When the general meeting votes on the
election of Directors &ﬂd—Supeﬁ&sefs
cumulative voting may be 1mp1emented in
accordance with the provisions of the
Articles of Association of our Bank or the
resolutions of the genreral meeting.

Where two or more independent
Directors are elected at a general meeting,
cumulative voting shall be implemented.

When the general meeting considers
the proposals on the election of Directors

and-Supervisers, each candidate for Director

er-Superviser shall be voted on one by one.
The Board shall inform the Shareholders of

the resume and basic information of each

candidate for Director er-Superviser.

Article 36 When the general meeting
considers a proposal, such proposal shall not
be amended. Otherwise, any relevant change
shall be deemed as a new proposal and shall
not be voted on at the current general
meeting.

Article 368 When the gereral meeting
considers a proposal, such proposal shall is
not be allowed to be amended.—Otherwise;
any-relevant If there is any change, it shall
be deemed as a new proposal and shall not
be allowed to be voted on at the current

general meeting.

Article 39 Shareholders attending the
general meeting shall express one of the
following opinions on the proposals to be
voted on: for, against or abstain.

For unfilled, erroneously filled or
illegible voting ballots, voting ballots not
cast, the voters shall be deemed to have
waived their voting rights, and the number
of voting Shares held by them shall be
counted as “abstain” in the voting results.

When casting votes, Shareholders
(including proxies) holding more than two
votes shall not be required to cast all their
votes as for, against or abstain.

Article 3941 Shareholders attending
the general meeting shall express one of the
following opinions on the proposals to be
voted on: fer agree, against or abstain.
(Except for the securities registration and
clearing institution acting as the nominal
holder of Shares under the stock connect
scheme between the Mainland and Hong
Kong stock markets which shall submit
votes in accordance with the instructions of
the actual holders.)

For unfilled, erroneously filled or
illegible voting ballots or voting ballots not
cast, the voters shall be deemed to have
waived their voting rights, and the number
of voting Shares held by them shall be
counted as “abstain” in the voting results.
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Article 40 Before a proposal is put to

vote at a general meeting, two
representatives of the Shareholders shall be
nominated to count the votes and to act as
the scrutineer. Where any Shareholder has
interests in any matter deliberated, the said
Shareholder or proxy thereof shall not
participate in counting and monitoring of

ballots.

When proposals are voted on at the
general meeting, the lawyer, Shareholder
representatives, Supervisor representatives
and other relevant persons designated as per
the Hong Kong Listing Rules shall be jointly
responsible for the counting and monitoring
of the ballots and announce the voting
results on the spot, which voting results shall
be recorded in the meeting minutes.

Article 402 Before a proposal is put to

general

representatives of the Shareholders shall be

vote at a meeting,  two
nominated to count the votes and to act as
the scrutineer. Where any Shareholder has
interests—connected
matter deliberated, the said Shareholder or
proxy thereof shall

counting and monitoring of ballots.

relationship in any

not participate in

When proposals are voted on at the
general meeting, the lawyer, Shareholder
representatives;—Supervisor—representatives
and other relevant persons designated as per
the Hong Kong Exchanges and Clearing

Limited Securities Listing Rules shall be

jointly responsible for the counting and
monitoring of the ballots and announce the
voting results on the spot, which voting
results shall be recorded in the meeting
minutes.

Article 43 Where the matters to be
considered at a general meeting have a
connected relationship with a Shareholder,
the relevant Shareholder shall voluntarily
abstain from voting, and the number of
voting  Shares represented by such
Shareholder shall not be counted into the
total number of Shares with voting rights
the The

announcement of the resolutions of the

present at general meeting.
general meeting shall fully disclose the
voting results of non-connected

Shareholders.

Article 435  Where  connected
transaction the-matters-to be considered at a
general meeting have—a—connected
relationship-with-a-Shareholder, the relevant
connected Shareholder shall not veluntariy
abstain—frem participate in voting, and the
number of voting Shares represented by such
Shareholder shall not be counted into the

total number of Shares—with—veoting—rights
present—at—the—general-meeting valid votes.

The announcement of the resolutions of the
general meeting shall fully disclose the
voting results of
Shareholders.

non-connected
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Article 46 When the general meeting
considers any material matter which may
affect the interests of minority investors, the
votes of minority investors shall be counted
separately. The results of such separate
counting shall be disclosed to the public in a

timely manner.

Article 468 When the general meeting
considers any material matter which may
affect the interests of minority investors, the
votes of minority investors shall be counted
separately. The results of such separate
counting shall be disclosed to the public in a
timely manner.

Where a Shareholder purchases the

voting Shares of the Bank in violation of the

provisions of the first paragraph and the

second paragraph of Article 63 of the

Securities Law, the voting rights in respect

of the portion of Shares exceeding the

prescribed proportion shall not be exercised

within 36 months after such purchase and

shall not be counted into the total number of

Shares with voting rights present at the

general meeting.

Article 48 The Board of Directors of
our Bank, the independent Directors and
Shareholders the
requirements may solicit voting rights from
Shareholders When
voting rights from Shareholders, sufficient
the
specific voting intention shall be made to the

who meet relevant

publicly. soliciting

disclosure of information such as
Shareholders from whom voting rights are
solicited. It is prohibited to solicit voting
rights from Shareholders by way of
consideration or in a disguised form of
consideration. Our Bank shall not impose
any restriction relating to the minimum
shareholding ratio on the solicitation of

voting rights.

Article 4850 The Board of Directors of
our Bank, the independent Directors and
Shareholders—who—meet—the——relevant
requirements and Shareholders holding more
than 1% of Shares with voting rights or

investor protection institutions established

in accordance with laws, administrative

regulations or provisions of the CSRC may

solicit voting rights from Shareholders
publicly. When soliciting voting rights from
Shareholders,

information such as the specific voting

sufficient  disclosure  of
intention shall be made to the Shareholders
from whom voting rights are solicited. It is
prohibited to solicit voting rights from
Shareholders by way of consideration or in a
disguised form of consideration. Unless
otherwise provided by laws, ©our Bank shall

not impose any restriction relating to the

minimum shareholding ratio on the

solicitation of voting rights.
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Article 49 On the premise of ensuring
the legality and validity of the general
meeting, our Bank shall, through various
means and channels preferentially provide
online voting platforms and other modern
information technologies, provide
convenience for Shareholders to attend the

general meeting.

Article 4951 On
ensuring the legality and validity of the

the premise of

general meeting, our Bank shall, through
safe, economical and convenient online or

other wvartews means and channels
preferentially including provide online
voting platforms and other modern
information technologies, provide

convenience for Shareholders to attend the

general meeting.

Chapter 6 Resolutions and
Minutes of the Meeting

Chapter 6 Resolutions and
Minutes of the Meeting

Article 51 Resolutions of the general
meeting shall be classified into ordinary

resolutions and special resolutions.

An ordinary resolution of the general
meeting shall be passed by more than half of
the total number of Shares with voting rights
held by the Shareholders (including proxies)
present at the meeting.

A special resolution of the general
meeting shall be passed by not less than
two-thirds of the voting rights held by the
Shareholders (including proxies) present at
the meeting.

Article 543 Resolutions of the general
meeting shall be classified into ordinary

resolutions and special resolutions.

An ordinary resolution of the general
meeting shall be passed by more than half of
the total number of Shares with vetingrights
votes held by the Shareholders (including

proxies) present at the meeting.

A special resolution of the general
meeting shall be passed by not less than
two-thirds of the total number of Shares with

votingrights-votes held by the Shareholders
(including proxies) present at the meeting.
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Article 52 The following matters shall
be approved by way of special resolutions at
the general meeting:

(I) increase or decrease of the
registered capital of our Bank;

(IT) issuance of shares by our Bank or
issuance of bonds of our Bank that can
supplement the capital of our Bank;

(IIT) merger, division, dissolution and
liquidation of our Bank;

(IV) amendment to the Articles of
Association of our Bank;

(V) to review the equity incentive
scheme;

(VD) to review matters relating to the
purchase or sale of material assets by our
Bank in non-commercial banking business
within one year or the provision of
guarantees in non-commercial banking
business with an amount exceeding 30% of
the latest audited total assets of our Bank;

(VII) any other matter specified in the
laws, regulations, normative documents, the
relevant provisions of the securities
regulatory authorities at the place where the
shares of our Bank are listed and the Articles
of Association of our Bank, and any other
matter which is determined by the general
meeting by way of ordinary resolution to
have a material impact on our Bank and
therefore shall be approved by way of
special resolution.

Article 524 The following matters shall
be approved by way of special resolutions at

the general meeting:
(I) increase or decrease of the
registered capital of our Bank;

(IT) issuance of sharesby-ourBank-or
issaapee—of bonds ef—eur—Bank—that—ean
supplement-the-eapital-ofeurBank or other
securities and listing by our Bank, or
authorisation of the Board to make
resolutions on specific matters relating to
the issuance of bonds of our Bank;

(III)  merger, division, spin-off,
dissolution, and liquidation or change of
corporate form of our Bank;

(IV) amendment to the Articles of
Association of our Bank;

(V) removal of independent Directors;

(MVI) to review the equity incentive
scheme;

(MVID) to review matters relating to
the purchase or sale of material assets by our
Bank in non-commercial banking business
within one year or the provision of
guarantees in non-commercial banking
business with an amount exceeding 30% of
the latest audited total assets of our Bank;

(VIII) authorization to the Board to
determine, within three years, the issuance
of Shares not exceeding 50% of the total
number of issued Shares;

(MHIX) any other matter specified in
the laws, regulations, rermative-doctments;

] ]1 . hepl | ]
shares-of-our Bank-are-listed-and regulatory
provisions and the Articles of Association of
our Bank, and any other matter which is
determined by the general meeting by way
of ordinary resolution to have a material
impact on our Bank and therefore shall be
approved by way of special resolution.
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Article 54 The facilitator of the
meeting shall announce the voting situation
and result of each proposal, and declare
whether the proposal has been passed
according to the voting result. His decision
shall be final and shall be recorded in the

minutes of the meeting.

Article 546 The faetlitator chairman of
the meeting shall announce the voting
situation and result of each proposal, and
declare whether the proposal has been
passed according to the voting result. His
decision shall be final and shall be recorded

in the minutes of the meeting.

Article 55 Before the voting results are
officially announced, all relevant parties
involved in the voting at the on-site, online
and other forms of the general meeting,
including our Bank, the vote counters, the
scrutineers, major Shareholders and online
shall be
obligation of confidentiality in respect of the

service providers, under an

voting situation.

Article 557 Before the voting results
are officially announced, all relevant parties
involved in the voting at the on-site, online
and other forms of the genmeral meeting,
including our Bank, the vote counters, the
scrutineers, major Shareholders and online
shall be
obligation of confidentiality in respect of the

service providers, under an

voting situation.

Article 56 If the chairman of the
meeting has any doubt about the result of
any resolution put to the vote, he may
recount the number of votes cast; if the
chairman of the meeting does not conduct a
recount, any Shareholder or proxy present at
the the
announced by the chairman shall have the

meeting who queries result
right to demand an immediate recount after
the announcement, and the chairman of the

meeting shall conduct the recount at instant.

Article 568 If the chairman of the
meeting has any doubt about the result of
any resolution put to the vote, he may
recount-thenumber-of-votes—east organize a
poll; if the chairman of the meeting does not
conduct a recount, any Shareholder or proxy
present at the meeting who queries the result
announced by the chairman shall have the
right to demand an immediate recount after
the announcement of the voting result, and
the chairman of the meeting shall eenduet
the—reeount organize a poll at—instant

immediately.

Article 57 Where a poll is conducted at
the general meeting, the poll results shall be
recorded in the minutes of the meeting.

The minutes of the meeting, together
with the attendance book signed by the
Shareholders present at the meeting and the
proxy forms of the proxies attending the
meeting on behalf of the Shareholders, shall
be kept at the domicile of our Bank.

Article 579 Where a poll is conducted
at the general meeting, the poll results shall
be recorded in the minutes of the meeting.

The minutes of the meeting, together
with the attendance beek register signed by
the Shareholders present at the meeting and
the proxy forms of the proxies attending the
meeting on behalf of the Shareholders, shall
be kept at the domicile of our Bank.
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Article 59 Resolutions of the general
meeting shall be announced in a timely
manner in accordance with the requirements
of the relevant regulatory authorities. The
announcement shall set out the number of
Shareholders and proxies attending the
meeting, the total number of Shares with
voting rights held by them and the
proportion thereof to the total number of
Shares with voting rights of the Bank, the
voting methods, the voting results of each
proposal and the detailed contents of each
resolution passed.

Where the general meeting of the Bank
conducts voting under any of the
circumstances set out in Article 41 of these
Rules, the attendance and voting by holders
of ordinary Shares (including holders of
preference Shares with restored voting
rights) and holders of preference Shares
(excluding holders of preference Shares with
restored voting rights) shall be counted and
announced separately.

Article 5961 Resolutions of the general
meeting shall be announced in a timely
manner in accordance with the requirements
of the relevant regulatory authorities. The
announcement shall set list out the number
of Shareholders and proxies attending the
meeting, the total number of Shares with
voting rights held by them and the
proportion thereof to the total number of
Shares with voting rights of the Bank, the
voting methods, the voting results of each
proposal and the detailed contents of each
resolution passed.

Article 61 The general meeting shall
have resolutions and minutes of the meeting,
and the Directors and the chairman of the
meeting attending the meeting shall sign on
the resolutions of the meeting. The Directors
in attendance, Supervisors, the Secretary to
the Board, the convener or its representative
and the chairman of the meeting attending
the meeting shall sign on the minutes of the
meeting. The convener shall ensure that the
contents of the minutes of the meeting are
true, accurate and complete. The resolutions
and minutes of the meeting shall, together
with the attendance register signed by the
Shareholders attending the meeting in
person, the proxy forms of the proxies
attending the meeting on behalf of the
Shareholders and the valid data of voting
conducted by way of online and other
means, be kept as the archives of our Bank
permanently.

Article 643 The general meeting shall
have resolutions and minutes of the meeting,
and the Directors and the chairman of the
meeting attending the meeting shall sign on
the resolutions of the meeting. The Directors
in—attendanee present at or attending the
meeting, Supervisoers; the Secretary to the
Board, the convener or its representative and
the chairman of the meeting attending the
meeting shall sign on the minutes of the
meeting. The convener shall ensure that the
contents of the minutes of the meeting are
true, accurate and complete. The resolutions
and minutes of the meeting shall, together
with the attendance register signed by the
Shareholders attending the meeting in
person, the proxy forms of the proxies
attending the meeting on behalf of the
Shareholders and the valid data information
of voting conducted by way of online and
other means, be kept as the archives of our
Bank permanently.
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Article 62 The minutes of the general
meeting shall be the responsibility of the
Secretary to the Board, and the minutes shall
include written records and audio recordings
of the meeting. The written records shall
contain the following contents:

(I) the number of Shareholders and
proxies attending the general meeting, the
total number of Shares with voting rights
held by them and the proportion thereof to
the total number of Shares with voting rights
of the Bank;

(IT) the start time, venue, agenda of the
meeting and the name or title of the
convener;

(ITII) the name of the chairman of the
meeting and the names and positions of the
Directors, Supervisors and senior
management members attending or present
at the meeting;

(IV) the process of consideration, key
points of speeches and voting results in
respect of each matter considered;

and
the

(V) the enquiries, comments
suggestions of Shareholders and
corresponding replies or explanations;

(VI) the names of the lawyers, vote
counters and scrutineers; and

(VII) such other contents as the general
meeting considers necessary and those
required by the Articles of Association to be
recorded in the minutes.

Article 624 The minutes of the general
meeting shall be the responsibility of the
Secretary to the Board;-and-the-minates—shal
irehud . l L audi i
of the-meeting. The written—reeords minutes
shall contain the following contents:

(HID) the start-time, venue, agenda of
the meeting and the name or title of the
convener;

(HHII) the name of the chairman of the

meeting and the names and-pesitiens of the
Directors;——=Supervisers and senior

management members attending or present
at the meeting;

(HIII) the number of Shareholders and
proxies attending the meeting, the total
number of Shares with voting rights held by
them and the proportion thereof to the total
number of Shares with voting rights of the
Bank;

(IV) the process of consideration, key
points of speeches and voting results in
respect of each matter proposal considered;

and
the

(V) the enquiries, comments
suggestions of Shareholders and
corresponding replies or explanations;

(VI) the names of the lawyers, vote
counters and scrutineers; and

(VII) such other contents as the general
meeting considers necessary and those
required by the Articles of Association to be
recorded in the minutes.
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Article 65 The general meeting shall
implement a system of witnessing by
shall

opinions and make announcements on the

lawyers, and lawyers issue legal

following matters:

(I)  whether the for

convening and holding the meeting are in

procedures
compliance with the laws, administrative

regulations and the Articles of Association
of our Bank;

Article 657 When convening Fthe
general meeting shallimplementasystemof
witnessing-by, our Bank will engage lawyers

andto lawyers—shall issue legal opinions and
make announcements on the following

matters:

()  whether the for

convening and holding the meeting are in

procedures

compliance with the laws, administrative
regulations and the provisions of the Articles

of Association of our Bank;
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Article 68 Where the contents of any
resolution of the general meeting violate the
laws, regulations or the Articles of
Association and other relevant provisions,
such resolution shall be invalid. Where the
procedures for convening the general
meeting or the voting method violate the
laws, regulations or the Articles of
Association and other relevant provisions, or
the contents of the resolution violate the
Articles of Association, the Shareholders
may, within sixty days from the date on
which the resolution is made, request the
people’s court to revoke such resolution. The
controlling Shareholders and de facto
controllers of our Bank shall not restrict or
obstruct minority investors from exercising
their voting rights in accordance with the
law, and shall not prejudice the legitimate
rights and interests of our Bank and minority
investors.

Article 6870 Where the contents of any
resolution of the general meeting violate the
laws, regulations or the Articles of
Association and other relevant provisions,
such resolution shall be invalid. Where the
procedures for convening the general
meeting or the voting method violate the
laws, regulations or the Articles of
Association and other relevant provisions, or
the contents of the resolution violate the
Articles of Association, the Shareholders
may, within sixty days from the date on
which the resolution is made, request the
people’s court to revoke such resolution.
However, this shall not apply where there
are only minor defects in the procedures for
convening the meeting or in the voting
method which have no substantive impact on
the resolution.

Where the Board, Shareholders or
other relevant parties dispute the validity of
a resolution of the meeting, they shall bring
an action before the people’s court in a
timely manner. Before the people’s court
makes a judgment or ruling on revocation of
the resolution or other matters, the relevant
parties shall implement the resolution of the
meeting. Our Bank, the Directors and senior
management shall conscientiously perform
their duties to ensure the normal operation of
our Bank.

Where the people’s court makes a
judgment or ruling on the relevant matters,

our Bank shall perform its information
disclosure obligations in accordance with
the laws, administrative regulations and the
provisions of the CSRC and the stock
exchange, fully explain the impact, and
actively cooperate in the execution after the
judgment or ruling becomes effective.

Where prior-period items need to be
corrected, such corrections shall be made in
a timely manner and the corresponding
information disclosure obligations shall be

performed.
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Chapter 7 Supplementary Provisions

Chapter 7 Supplementary Provisions

Article 69 These Rules of Procedures
shall take effect from the date on which the
domestically listed shares publicly issued by
our Bank are listed on the stock exchange
after being approved at the general meeting.
Any amendment to these Rules of
Procedures shall be proposed by the Board
by way of an amendment motion and
submitted to the general meeting for
approval.

Article 6971 These Rules of
Procedures shall take effect from the date on
which the amendments to the Articles of
Association of our Bank are approved by the
National Financial Regulatory
Administration demestically—listed—shares
sublichissuod | Bani listed ]

stock—exchange after being reviewed and
approved at by the Board and the general

meeting, and the Circular on Issuing the
Rules of Procedures for Shareholders’
Meetings of China Zheshang Bank Co., Ltd.
(2020 Version) (Zhe Shang Yin Dong [2020]
No. 4) shall be repealed from the date of
issuance of these Rules of Procedures. Any
amendment to these Rules of Procedures
shall be proposed by the Board by way of an
amendment motion and submitted to the

general meeting for approval.

Note: The serial numbers of the revised articles and the serial numbers of the articles referred to crosswise in the
main text shall be adjusted accordingly in light of the deletion of articles. All expressions involving “General
Meeting” in the articles of the full text shall be adjusted to “Meeting”, and all relevant expressions involving “Board
of Supervisors” or “Supervisor(s)” shall be deleted accordingly.
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Comparative Table of the Amendments to the Rules of Procedures
for the Board of Directors of China Zheshang Bank Co., Ltd.

Original Article

Revised Article

Chapter 1 General Provisions

Chapter 1 General Provisions

Article 1 To ensure the Board of
“the
Bank”) can be legitimately independent,

CZBank (hereinafter referred to as

regulated and functioning efficiently, and to
ensure that the Board can operate efficiently
and with scientific decision-making, these
Rules of Procedures are made pursuant to
the Company Law of the People’s Republic
of China, the Securities Law of the People’s
Republic of China, the Law of the People’s
Republic of China on Commercial Banks,
the Guidelines on the Corporate Governance
Banks, the
Provisions of the State Council Concerning
the Floatation and Listing Abroad of Stocks
by Limited Stock Companies, the Mandatory

of  Commercial Special

Provisions for Articles of Association of
Companies to be Listed Overseas, the State
Council Guiding Opinions on the Pilot
the Rules

Governing the Listing of Securities on the

Project for Preferred Stock,

Stock Exchange of Hong Kong Limited, the
Guidance for the Articles of Association of
Listed Companies and other relevant laws,
regulations, regulatory documents and the
Articles of Association of China Zheshang
Bank Co., Ltd. (hereinafter referred to as the
“Articles of Association”)

Article 1 To ensure the Board of
“the
Bank”) can be legitimately independent,

CZBank (hereinafter referred to as

regulated and functioning efficiently, and to
ensure that the Board can operate efficiently
and with scientific decision-making, these
Rules of Procedures are made pursuant to
the Company Law of the People’s Republic
of China, the Securities Law of the People’s
Republic of China, the Law of the People’s
Republic of China on Commercial Banks,
the-Guidelines-en-the-Corporate-Goevernanee
of —Commereial—Banks—the Code of
Corporate Governance for Banking and

the—Speetal

Insurance Institutions,

Projeet—for—Preferred—Stoek; the Rules

Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited, the
Guidance for the Articles of Association of
Listed Companies and other relevant laws,
regulations, regulatory documents and the
Articles of Association of China Zheshang
Bank Co., Ltd. (hereinafter referred to as the
“Articles of Association™)

Article 2 The Board of Directors is
accountable to the general
Shareholders
authority prescribed in the Bank’s Articles

meeting of
and, within the scope of
of Association, exercises its powers and
bears ultimate responsibility for the Bank’s
operations and management.

Article 2 The Board of Directors is
the general meeting of

and, within the scope of

accountable to
Shareholders
authority prescribed in the Bank’s Articles
of Association, exercises its powers—ané

] i bilitv_forthe Bank’
operations—and-management.
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Revised Article

Chapter 2 Composition and
Structure of the Board

Chapter 2 Composition and
Structure of the Board

Article 5 The Board of Directors
shall consist of no more than nineteen
directors, including at least two directors
who are senior management (among whom
the President shall be an ex-officio director),
no fewer than one-third of the Board
members shall be independent directors, and
at least one of the independent directors
shall be a
professional.

financial or accounting

Article 5 The Board of Directors
shall consist of ne—mere—than nineteen

directors, ineluding—atteast—two—direetors
whe—are—senter—management-{among whom

the President shall be an ex-officio director?,
no fewer than one-third of the Board
members shall be independent directors, and
at least one of the independent directors
shall be a
professional.

financial or accounting

There shall be
representative on the Board of Directors.
The shall be
democratically elected and removed by the
Bank’s the  Staff
Representative Congress or other equivalent

one employee

employee director

employees through

procedures. In addition to the general

powers of a director, the employee director

shall have the following functions and

OwWEers

() to fully reflect employees’ views

when the Board deliberates major issues

concerning the Bank;

(I) to propose convening a Board

meeting on any rules, regulations or major

matters that directly affect employees’ vital

interests;

(III) _ to
participant, important Bank meetings related

attend, as a non-voting

to the performance of his or her duties.
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Revised Article

Article 6 Directors shall be elected or
the
Shareholders and may be removed from

replaced by general meeting of
office by the general meeting before their
term expires. Each term of office for a
director shall be three years. Upon the
expiry of their term, directors may be re-
elected and serve consecutive terms. A
director’s term shall commence on the date
of taking office and end when the current

board’s term expires.

Article 6 Directors shall be elected or

the general meeting of

Shareholders and may be removed from
office by the general meeting before their
term expires. Each term of office for a

replaced by

director shall be three years. Upon the
expiry of their term, directors may be re-
elected and serve consecutive terms. A
director’s term shall commence on the date
of taking office and end when the current

board’s term expires.

Article 8 Under the Board of Directors
are special committees: Strategy Committee,
Audit Risk and Connected

Transaction Control Committee, Nomination

Committee,
& Remuneration Committee, Consumer
Rights Protection Committee and Inclusive
The
members of each special committee all

Finance Development Committee.
consist of directors, while chairmen and
shall be
nominated by the chairman of the Board and
be elected by the Board. The

committees shall be responsible to the Board

members of the committees

special

of Directors, and perform their duties in
accordance with the Articles of Association
and the authorization of the Board, and their
proposals shall be submitted to the Board for
consideration and decision. The Board is
responsible for the formulation of the
working rules and procedures of special
committees to regulate the operation of
them.

Article 8 Under the Board of Directors

are special committees: Strategy and

Sustainable Development Committee, Audit

Committee, Risk and Connected Transaction

Control Committee, Nomination &
Remuneration Committee, Consumer Rights
Protection Committee and Inclusive Finance
Development Committee. The members of
each special committee all consist of
directors, while chairmen and members of
the committees shall be nominated by the
chairman of the Board and be elected by the
Board. The special committees shall be
responsible to the Board of Directors, and
perform their duties in accordance with the
Articles of Association and the authorization
of the Board, and their proposals shall be
submitted to the Board for consideration and
decision. The Board is responsible for the
formulation of the working rules and
procedures of special committees to regulate

the operation of them.
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Revised Article

Independent directors shall serve as
chairman of the Audit Committee, Risk and
Connected Transaction Control Committee,
Nomination & Remuneration Committee and
Consumer Rights Protection Committee.
Specifically, independent directors shall be
in the majority in the Audit Committee, Risk
and  Connected Transaction  Control
Committee and Nomination & Remuneration
The

conveners of the Audit Committee are

Committee and act as conveners.
accounting professionals. Directors serving
as chairman of the Audit Committee and
Risk and Connected Transaction Control
Committee shall work in our Bank for at
least 25 working days every year.

Independent directors shall serve as
chairman of the Audit Committee, Risk and
Connected Transaction Control Committee,
Nomination & Remuneration Committee and
Consumer Rights Protection Committee.
the Audit Committee shall

consist of directors who do not hold senior

Specifically,

management positions in the Bank, more

than half of whom shall be independent

directors, and the convener shall be an

accounting professional. Independent

directors shall be in the majority in the Audit
Committee; Risk and Connected Transaction

Control Committee and Nomination &

Remuneration Committee and act as

conveners. At least one member of the

Nomination and Remuneration Committee
shall be of a different gender. The-conveners
professionals. Directors serving as chairman
of the Audit Committee and Risk and
Connected Transaction Control Committee

shall work in our Bank for at least 25

working days every year.

Article 11 The Board of Directors
establishes an office to handle the day-to-
day affairs of the general meeting of
Shareholders, the Board, and its various

specialized committees.

Article 11 The Board of Directors
establishes an office to handle the day-to-
day affairs of the general meeting of
Shareholders, the Board, and its various
specialized committees.
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Chapter 3 Functions and Powers of
the Board

Chapter 3 Functions and Powers of
the Board

Article 13 According to the Articles of
Association, the Board shall exercise the
following functions and powers:

(I) To be responsible for convening
general meeting of Shareholders and make
proposals and report its work to the general

meetings;

(I) To implement the resolutions
passed at the general meeting of
Shareholders;

(IIT) To formulate the medium and
long-term development plans and strategies
of our Bank and supervise implementation
thereof;

(IV) To determine our Bank’s annual

business  performance indicators and

approve our Bank’s annual operation plan;

(V) To formulate annual financial
budgets and final accounts of our Bank;

(VD) To the
distribution plan and loss makeup plan of

formulate profit

our Bank;

(VII) To formulate plans for increase or
decrease of registered capital and issuance
of shares or bonds that can supplement
capitals of our Bank;

(VIII) To resolve on issuance of bonds
that do not supplement capitals of our Bank;

Article 13 According to the Articles of
Association, the Board shall exercise the
following functions and powers:

(I) To be responsible for convening
general meeting of Shareholders and make
proposals and report its work to the-gereral
meeting of Shareholders;

(I) To implement the resolutions
passed at the general meeting of
Shareholders;

(III) To formulate the—medivm—and
leng-term development plans and strategies
of our Bank and supervise implementation
thereof;

(IV) To determine our Bank’s annual

business  performance indicators and

approve our Bank’s annual operation plan;

(V) To fermulate review and approve
annual financial budgets and final accounts

of our Bank;

(V) To formulate the

distribution plan and loss makeup plan of

profit

our Bank;

(VII) To formulate plans for increase or
decrease of registered capital and—issuanee
of—shares—or—bonds—that—ean—supplement
eapttals of our Bank issuance of bonds or
other securities and listing;

(VI To resolve on-issuance of -bonds

- 206 —




APPENDIX III

COMPARATIVE TABLE OF THE AMENDMENTS TO THE RULES

OF PROCEDURES FOR THE BOARD OF DIRECTORS

Original Article

Revised Article

(IX) To prepare plans for merger,
division, dissolution and liquidation of our
Bank;

(X) To approve the set-up and removal
of major branches, internal organizations
and overseas organizations of our Bank

(XI) To the
president of our Bank; based on the needs of

appoint or dismiss
marketization and specialization and the
recommendation of the chairman of the
Board, to appoint or dismiss the secretary of
the Board and other persons that shall be
appointed or dismissed by the Board, and
according to the recommendation of the
president, to appoint or dismiss the vice
chief
financial officer and other persons that shall

presidents, president assistants,
be appointed or dismissed by the Board; and
to determine the remunerations, rewards and

punishment of the above persons;

(XII) Within the scope authorized by
the general meeting, to decide or approve of
our Bank’s external investment, acquisition
or sale of assets in the non-commercial
banking businesses, large-amount credit
extension, pledge of assets, guarantee of
non-commercial banking businesses,
disposal of nonperforming assets, writing-

off of non-performing debts, etc.;

(EXVIII) To prepare plans for major

acquisitions, acquisition of our Bank’s
shares or merger, division, spin-off,

dissolution and; liquidation and change of
corporate form of our Bank;

set-up and
branches,

(XIX) To approve the

removal of major internal
organizations and overseas organizations of
our Bank

(XIX) To appoint or dismiss the

president of our Bank in accordance with

regulatory requirements; based on the needs

of marketization and specialization and the
recommendation of the chairman of the
Board, to appoint or dismiss the secretary of
the Board and other persons that shall be
appointed or dismissed by the Board, and
according to the recommendation of the
president, to appoint or dismiss the vice
chief
financial officer and other persons that shall

presidents, president assistants,
be appointed or dismissed by the Board; and
to determine the remunerations, rewards and
punishment of the above persons;
the

performing their duties;

and

supervise senior management in

(XHXI) Within the scope authorized by
the general meeting, to decide or approve of
our Bank’s external investment, acquisition
or sale of assets in the non-commercial
banking businesses, large-amount credit
extension, pledge of assets, guarantee of
non-commercial banking businesses,
disposal of nonperforming assets, writing-
off of non-performing debts, external
donations, pledge of assets, related party
data i
with

regulatory requirements and the Articles of

transactions, governance, etc. 1In

accordance laws, regulations,

Association;
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(XIIT) To approve of our Bank’s basic
management system and decide on our
Bank’s risk management and internal control
systems;

(XIV) To approve of our Bank’s annual
internal audit reports;

(XV) To approve of our Bank’ s capital
adequacy ratio plans and implementation
plans;

(XVI) To formulate the proposals for

any amendment to the Articles of

Association;

(XVII) To resolve on our Bank’s
information disclosure and bear the ultimate
responsibility for the authenticity, accuracy,
integrity and timeliness of our Bank’s

accounting and financial reporting system;

(XVIII) To propose to the general
meeting to appoint or replace the accounting
firm which audits our Bank’s accounts;

(XIX) To inspect the president’s work
by listening to his work reports and make
sure that the senior management perform
their duties in an efficient way;

(XHIXII) To approve of our Bank’s
basic management system-and-deetde-on-our
Banksricl i | |
systems; formulate  our  Bank’s  risk
tolerance, risk management and internal

control policies, and bear the ultimate

responsibility for comprehensive risk

management;

(XPVXIII) To approve of our Bank’s
annual internal audit reports;

(XIV) To formulate our Bank’s capital
plan and bear the ultimate responsibility for

capital or solvency management;

(XV) To approve of our Bank’ s capital
adequacy ratio plans and implementation
plans;
and

(XVI) To evaluate

improve our Bank’s governance;

regularly

(ZMXVII) To formulate the proposals
for any amendment to the Articles of
Association, the rules of
procedures shareholders’
meetings and the rules of procedures for the
Board of Directors, and to consider and

to formulate

for general

approve the terms of reference of the special

committees under the Board of Directors;

(FZMHXVIII) To resolve on our Bank’s
information disclosure and bear the ultimate
responsibility for the authenticity, accuracy,
integrity and timeliness
accounting and financial reporting system;

of our Bank’s

(AMHXIX) To propose to the general
meeting to appetnt-erreplace-the-accounting
G hicl lits theC , :

engage or dismiss accounting firms that

conduct regular statutory audits on our
Bank’s financial reports;

- 208 —




APPENDIX III

COMPARATIVE TABLE OF THE AMENDMENTS TO THE RULES

OF PROCEDURES FOR THE BOARD OF DIRECTORS

Original Article

Revised Article

(XX) To approve of our Bank’s
material connected transactions and those
connected transactions which are subject to
the approval of the Board according to laws,
regulations, regulatory documents, relevant
regulations of the
authority at the location where our Bank’s

securities regulatory
shares are listed, the Articles of Association,
and the authorization of the general meeting;

(XXI) To report on the regulatory
opinions of regulatory authorities and our
Bank’s rectification plans;

(XXII) To protect the legitimate rights
and interests of depositors
stakeholders;

and other

(XXIII) To petition the people’s court
for bankruptcy on behalf of our Bank as
authorized by the general meeting;

(XXIV) To make credit
development strategies
protection strategies, policies and goals; to
examine and approve of green credit goals

and reports made and submitted by the

green

and consumer

senior management; and to listen to the
senior management’s reports on the progress
of consumer protection work on a regular
basis;

(XXV) To be ultimately responsible for
the consolidated statement management of
our Bank, under which to be responsible for
formulating the overall strategic plans, for
review and supervision of the formulation
and enforcement of the implementation
plans of consolidated statement
management, and for establishment of a
periodic review and evaluation system, in
compliance with the requirements of the
banking regulatory authority under the State
statement

Council on consolidated

supervision;

(XIXXX) To inspect the president’s
work by listening to his work reports and
make sure that the senior management
perform their duties in an efficient way;

(XXXXI) To approve of our Bank’s
material connected transactions and those
connected transactions which are subject to
the approval of the Board according to laws,
regulations, regulatory documents, relevant
of the
authority at the location where our Bank’s

regulations securities regulatory

shares are listed, the Articles of Association,
and the authorization of the general meeting;

(XXEXXII) To report on the regulatory
opinions of regulatory authorities and our
Bank’s rectification plans;

(XXHXXIII) To protect the legitimate
rights and interests of depesiters—financial
consumers and other stakeholders;

(XXIV) To establish a mechanism for
the identification, review and management

of conflicts of interest between our Bank and

its shareholders, in particular major

shareholders;

(XXV) To take responsibility for the
the the

management  of affairs  of

shareholders;
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(XXVI) To approve matters relating to
our Bank’s total accumulated expense of
external donations in cash or equivalent
items of the current year not exceeding 0.5%
of the audited net assets in the preceding
year;

(XXVII) To exercise other functions
and powers as stipulated by laws,
regulations or the Articles of Association
and granted by the general meeting of
Shareholders.

(XXHEXXVI) To petition the people’s
court for bankruptcy on behalf of our Bank
as authorized by the general meeting of
Shareholders;

FXIVXXVII) To make green credit
development strategies and consumer
protection strategies, policies and goals; to
examine and approve of green credit goals
and reports made and submitted by the
senior management; and to listen to the
senior management’s reports on the progress
of consumer protection work on a regular
basis;

(XXVXXVIII) To be ultimately
responsible for the consolidated statement
management of our Bank, under which to be
responsible for formulating the overall
strategic plans, for review and supervision
of the formulation and enforcement of the
implementation plans of consolidated
statement management, and for
establishment of a periodic review and
evaluation system, in compliance with the
requirements of the banking regulatory
authority under the State Council on
consolidated statement supervision;

(XXVHXXIX) To exercise other

functions and powers as stipulated granted
by laws, administrative  regulations,
departmental rules, eof the Articles of

Association and—granted—by—or the general

meeting of Shareholders.

The powers of the Board of Directors
shall be exercised collectively by the Board.
The powers of the Board of Directors as
provided in the Company Law shall in
principle not be delegated to the Chairman,
any director, any other body or any
individual.
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Article 14 The Board shall define its
authority in relation to external investment,
asset acquisition and sales, pledge of assets
and related transactions, and establish strict
examination, policy-making and
authorization procedures; it shall arrange for
the assessment and examination by relevant
experts and professionals of material
investment projects, and submit a report on
matters that need to be reported to the
shareholders’ general meeting for approval

pursuant to the Articles of Association.

When disposing of fixed assets, if the
expected value of the fixed assets proposed
with the
aggregate value of the fixed assets already

to be disposed of, together
disposed of in the four months preceding
such disposal proposal, exceeds thirty-three
percent of the value of the fixed assets
shown in the most recent balance sheet
the
meeting, the Board of Directors may not

approved by shareholders’ general
dispose of or approve the disposal of such
fixed assets without the prior approval of the

shareholders’ general meeting.

Article 14 The Board shall define its
authority in relation to external investment,
asset acquisition and sales, pledge of assets,
and

donations, and establish strict examination,

related transactions and external

and authorization
shall the

assessment and examination by relevant

policy-making

procedures; it arrange for

experts and professionals of material
investment projects, and submit a report on
matters that need to be reported to the
shareholders’ general meeting for approval

pursuant to the Articles of Association.

When disposing of fixed assets, if the
expected value of the fixed assets proposed
with the
aggregate value of the fixed assets already

to be disposed of, together
disposed of in the four months preceding
such disposal proposal, exceeds thirty-three
percent of the value of the fixed assets
shown in the most recent balance sheet

the shareholders’—generatl

meeting, the Board of Directors may not

approved by
dispose of or approve the disposal of such

fixed assets without the prior approval of the
shareholders’-general meeting.

Article 19 The Board of Directors shall

draw on the professional expertise of
external advisers and retain, among others, a
certified public accounting firm and legal
counsel to provide professional advice to the

Board.

If the certified public accountant issues
a non-standard audit opinion on the Bank’s
financial report, the Board of Directors shall
give an explanation to the shareholders’
general meeting.

Article 19 The Board of Directors shall
draw on the professional expertise of
external advisers and retain, among others, a
certified public accounting firm and legal
counsel to provide professional advice to the

Board.

If the certified public accountant issues
a non-standard audit opinion on the Bank’s
financial report, the Board of Directors shall
give an explanation to the shareholders’

general meeting.
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Article 23 The Chairman shall exercise

the following powers:

(I) preside over shareholders’ general
meetings and convene and preside over
meetings of the Board of Directors;

(IT) submit proposals to the Board and
arrange for voting;

(IIT) the
implementation of resolutions adopted by

supervise and inspect
the shareholders’ general meeting and the

Board of Directors;

(X) in the event of an emergency such
as a major natural disaster or other force
majeure, exercise special disposal powers
over the Bank’s affairs that are consistent
with the law and the Bank’s best interests,
the Board the

shareholders’ general meeting thereafter;

and report to and

(XI) any other powers provided for in
the Bank’s Articles of Association or granted
by the Board of Directors.

Article 23 The Chairman shall exercise

the following powers:

(I) preside over shareholders’ general
meetings and convene and preside over
meetings of the Board of Directors;

(IT) submit proposals to the Board and
arrange for voting;

(111 the
implementation of resolutions adopted by
the shareholders’ general meeting and the
Board of Directors;

supervise and inspect

(X) in the event of an emergency such
as a major natural disaster or other force
majeure, exercise special disposal powers
over the Bank’s affairs that are consistent
with the law and the Bank’s best interests,
and report to the Board and the
shareholders’ general meeting thereafter;

(XI) any other powers provided for in
the Bank’s Articles of Association or granted
by the Board of Directors.

Article 25 The vice-chairman shall
assist the chairman in his or her duties. If the
chairman is unable or fails to perform his or
her duties, the vice-chairman shall act in his
or her stead; if the vice-chairman is unable
or fails to perform his or her duties, a
majority of the Directors shall jointly elect

one Director to perform such duties.

Article 25 The vice-chairman shall
assist the chairman in his or her duties. If the
chairman is unable or fails to perform his or
her duties, the vice-chairman shall aetinhis
or—her—stead—perform them; if the vice-
chairman is unable or fails to perform his or
her duties, a majority of the Directors shall
jointly elect one Director to perform such
duties.
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Article 27 The Bank’s internal audit
policy and the duties of internal audit staff
shall take effect only after approval by the
Board of Directors.

The
responsible and reports to the Board and the

internal audit department is
Audit Committee; the head of internal audit

is appointed and removed by the Board.

To meet the internal-control needs of
the

department may, upon request, carry out

senior management, internal audit

related work and report thereto.

Article 27 The Bank’s internal audit
policy and-the—duties—ofinternal-auditstatf
shall takes effect only after approval by the
Board of Directors and shall be publicly

disclosed.

T . ] e d .
responsible-and-reportsto-the Board-and-the

e itteerthe_headof i | audi
is-appointed-and-removed-by-the Board—The
Bank’s internal audit function shall
supervise and examine the Bank’s business

activities, risk management, internal

controls, financial information and other

related matters. The internal audit function

is accountable to the Board of Directors; the

head of internal audit is appointed and

removed by the Board. In carrying out its

supervisory and examination work, the
internal audit function shall accept the
oversight and guidance of the Audit

Committee. Upon discovering any material

problem or clue, the internal audit function
shall the Audit

Committee.

report it directly to

To meet the internal-control needs of
the
department may, upon request, carry out

senior management, internal audit

related work and report thereto.

Chapter 4 Board Meeting

Chapter 4 Board Meeting

Section 1 Meeting Proposals

Section 1 Meeting Proposals

Article 28 Directors, board committees,
the board of supervisors, and the President
may submit proposals to meetings of the
board of directors. The Board Office shall
collect and collate the proposals and forward
them to the Chairman, who shall decide
whether to place them on the agenda.

Article 28 Directors, board committees,
the-beard-ofsupervisers; and the President
may submit proposals to meetings of the
board of directors. The Board Office shall
collect and collate the proposals and forward
them to the Chairman, who shall decide
whether to place them on the agenda.
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Section 2 Notice and Attendance of the
Meeting

Section 2 Notice and Attendance of the
Meeting

Article 34 At least one regular board
meeting shall be held each quarter on a
shall be

convened and chaired by the Chairman.

physical basis. The meeting
Written notice of each meeting shall be
given to all Directors and Supervisors no
later than fourteen days before the date of

the meeting.

Article 34 Atleast—one—regularboard
meeting—shal-be-held—each—quarter-At least

four regular board meetings shall be held

each year on a physical basis. The meeting
shall be convened and chaired by the
Chairman. Written notice of each meeting
shall be given to all Directors and

Supervisers no later than fourteen days
before the date of the meeting.

Article 35 The Chairman shall convene
an extraordinary meeting of the Board in any
of the following circumstances:

(I) when the Chairman considers it
necessary;

(IT) when requested by one-third or
more of the Directors or a majority of the
independent Directors;

(ITIT) when proposed by the Board of
Supervisors;

(IV) when proposed by the President;
(V) when requested by shareholder(s)
holding, individually or in aggregate, ten

percent or more of the Bank’s voting shares;

(VD) when required by the securities

regulatory authority;

(VII) any other circumstance stipulated
in the Bank’s Articles of Association.

Article 35 The Chairman shall convene
an extraordinary meeting of the Board in any
of the following circumstances:

(I) when the Chairman considers it
necessarys;

(IT) when requested by one-third or
more of the Directors or a-majerity-of-the-at

least two independent Directors;

(IIT) when proposed by the Beard—ef
Supervisors-Auditor Committee;

(IV) when proposed by the President;

(V) when requested by shareholder(s)
holding, individually or in aggregate, ten
percent or more of the Bank’s voting shares;

(VI) when required by the securities

regulatory authority;

(VII) any other circumstance stipulated
in the Bank’s Articles of Association.
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Article 36 The Chairman shall convene
an extraordinary meeting of the Board
within ten days of receiving a request for
such a meeting. Written notice of an
extraordinary meeting shall be given to all
Directors and Supervisors at least five days

before the meeting date.

Article 36 The Chairman shall convene
an extraordinary meeting of the Board
within ten days of receiving a request for
such a meeting. Written notice of an
extraordinary meeting shall be given to all

Directors and-Supervisers at least five days

before the meeting date.

Article 42 Each Director shall devote
sufficient time to the performance of his or
her duties and shall personally attend at least
two-thirds of all Board meetings each year.
the shareholders’

meeting resolves otherwise, a Director who

Unless general

fails to attend two consecutive Board
meetings in person and does not appoint
another Director as proxy shall be deemed
unable to perform his or her duties, and the
Board shall the

shareholders’ general meeting for removal.

submit the matter to

Article 42 Each Director shall devote
sufficient time to the performance of his or
her duties and shall personally attend at least
two-thirds of all physical Board meetings
each year.

Unless shareholders’

the general

meeting resolves otherwise, a Director who

fails to attend two consecutive Board
meetings in person and does not appoint
another Director as proxy shall be deemed
unable to perform his or her duties, and the
Board shall the

shareholders’ general meeting for removal.

submit the matter to

Article 43 Supervisors may attend
Board meetings as non-voting participants;
if the chair deems it necessary, other
relevant persons may also be invited or

notified to attend.

Article 43 Supervisers—may—attend
B ] . . . :
if the chair deems it necessary, eother
relevant persons may also be invited or

notified to attend.

Section 3 Convening and Voting
Procedures of the Meeting

Section 3 Convening and Voting
Procedures of the Meeting

Article 48 The independent director
shall give independent opinions on the
following events:

(I) Material connected transactions;

(IT) Profit distribution plans;

(IIT) The Directors’

appointment and removal;

nomination,

Article 48 The independent director
shall give independent opinions on the
following events:

(I) Material connected transactions;
(IT) Profit distribution plans;
(ITIT)  Fhe—DPireetorsnomination;

appointment—and—removal-The nomination,

appointment and removal of Directors;

-215 -




APPENDIX III

COMPARATIVE TABLE OF THE AMENDMENTS TO THE RULES

OF PROCEDURES FOR THE BOARD OF DIRECTORS

Original Article

Revised Article

(IV) The appointment and dismissal of
senior management members;

(V) Remuneration of Directors and
senior management personnel of our Bank;

(VI) The appointment of external

auditors;

(VII) Matters
material loss of our Bank;

which may lead to

(VIII) Matters which may harm the

interest of  depositors or  minority

shareholders;

(IX) To give independent opinions on
the effect of the issuance of preference
shares on the rights and interests of each
class of shareholders;

(IV) The appointment and dismissal of
senior management members;

(V) Remuneration of Directors and
senior management personnel of our Bank;

VbH—TFhe—appeointment—of—external
auditors:—The appointment or dismissal of
that
statutory audits on our Bank’s financial

reports;

accounting firms conduct regular

(VII) Matters
material loss of our Bank;

which may lead to

(VIII) Matters which may harm the

interest of  depositors or  minority

shareholders;

(IX) To give independent opinions on
the effect of the issuance of preference
shares on the rights and interests of each
class of shareholders;

(X) Other matters that may have a

significant impact on the legitimate interests
of the Bank,
shareholders and financial consumers;

small and medium-sized

9—(XI) Other matters stipulated by

relevant laws, regulations, departmental

rules, regulatory documents and the Articles
of Association.

-216 —




APPENDIX III

COMPARATIVE TABLE OF THE AMENDMENTS TO THE RULES

OF PROCEDURES FOR THE BOARD OF DIRECTORS

Original Article

Revised Article

Article 55 Resolutions on the following
material issues shall not be voted on via
written resolutions and shall be passed by
more than two thirds of all directors:

(I) Formulating our Bank’s profit
distribution plan and loss recovery plan;

(IT) Formulating plans for the increase
or decrease of the registered capital and the
that can

issuance of shares or bonds

supplement capitals of our Bank;

(III) Formulating proposals for merger,
division, dissolution and liquidation of our
Bank;

(IV) Appointing or dismissing senior
executives;

(V) Within the scope authorized by the
general meeting, deciding or approving of
Bank’s
disposal

our major foreign investments,

of material assets in non-

commercial banking business and non-
commercial banking business guarantee,

etc.;

(VI) Formulating the proposals for any
amendment to the Articles of Association;

(VII) Resolving on major issues
including capital replenishment, material
equity change and financial reorganization;

(VIII) Other issues stipulated by laws,
regulations and the Articles of Association.

Article 55 Resolutions on the following
material issues shall not be voted on via
written resolutions and shall be passed by
more than two-thirds of all directors:

Bank’s
distribution plan and loss recovery plan;

(I) Formulating our profit

(IT) Drafting remuneration plans;

dbH(Il) Formulating plans for the
increase or decrease of the registered capital
and the issue of bonds or other securities and
ean—supplement-eapitals-of our Bank;

&HBH(IV) Formulating proposals for
merger, division, spin-off, dissolution, and

liquidation and change of corporate form of

our Bank;

&VH(V) Appointing  or
senior executives;

dismissing

EH(VI) Within the scope authorized by
the general meeting, deciding or approving
of our Bank’s major foreign investments,

disposal of material assets in non-
commercial banking business and non-
commercial banking business guarantee,

etc.;

BH(VID) Formulating the proposals
for any amendment to the Articles of
Association;

EHBH(VIID) Resolving on major issues
including capital replenishment, material
equity change and financial reorganization;

HBH(AX) Other issues stipulated by

laws, regulations and the Articles of

Association.
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Article 56 When the Board considers a

material related-party transaction, any
Director with a material interest in the
transaction shall abstain and may not vote on

the resolution.

The meeting may be held only if a
majority of the Directors present have no
material interest in the transaction, and any
resolution approving the transaction must be
adopted by a majority of the disinterested
Directors.
than three non-related
Directors are present, the matter shall be
the

meeting for consideration.

If fewer

submitted to shareholders’ general

If a Director, or any of his or her core
connected persons (as defined in the Hong
Kong Listing Rules), has a material interest
in a matter to be resolved at a Board
meeting, such Director may not vote on, or
act as proxy to vote on, the resolution, and
shall not be counted toward the quorum for
that resolution, unless otherwise provided by
applicable laws, regulations, normative
documents or the relevant requirements of
the securities regulatory authority in the

place where the Bank’s shares are listed.

Article 56 A director who has a related-
party relationship with any enterprise or

individual involved in a matter to be
resolved at a board meeting shall promptly
report such relationship to the board in
writing. When—the—Beoard—considers—a
Director with-a—matertalinterest-who has a
related-party relationship in the transaction
shall—abstain—and may not vote on the
resolution nor act as proxy for any other

director. The meeting may be held only if a

majority of the Directors present have—ne
matertal—interest—are non-related
transaction, and any resolution approving
the—transaetion must be adopted by a
majority of the disinterested—non-related
Directors.

in the

Matters that require approval by at
least two-thirds of all Directors must instead
be approved by at least two-thirds of the
disinterested Directors.
than three non-related
Directors are present at the board meeting,
shall be the

general for

If fewer

the matter submitted to

shareholders’ meeting

consideration.

If a Director, or any of his or her eere

conneected—persons—close associates (as
defined in the Hong Kong Listing Rules),

has a material interest in a matter to be
resolved at a Board meeting, such Director
may not vote on, or act as proxy to vote on,
the resolution, and shall not be counted
toward the quorum for that resolution, unless
otherwise provided by applicable laws,
regulations, normative documents or the
the
regulatory authority in the place where the

relevant requirements of securities

Bank’s shares are listed.
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Article 59 The Board of Directors shall
act strictly within the scope of authority
granted by the shareholders’ general meeting
and Articles of Association and shall not
adopt any resolution in excess of such
authority.

Article 59 The Board of Directors shall
act strictly within the scope of authority
granted by the shareholders’ general-meeting
and Articles of Association and shall not
adopt any resolution in excess of such
authority.

Article 63 Directors shall be liable for
resolutions adopted by the Board. If a Board
resolution violates laws, regulations, rules,
the Bank’s Articles
resolutions of the
meeting and causes severe loss to each

of Association or
shareholders’ general
Director who voted in favor shall be liable to
the Bank; provided that a
Director who is proved to have objected at

compensate

the time of voting and whose objection is
recorded in the minutes shall be exempted
from such liability.

Article 63 Directors shall be liable for
resolutions adopted by the Board. If a Board
resolution violates laws, regulations, rules,
the Bank’s
resolutions

Articles of Association or
of the shareholders’ generat
meeting and causes severe loss to each
Director who voted in favor shall be liable to
compensate the Bank; provided that a
Director who is proved to have objected at
the time of voting and whose objection is
recorded in the minutes shall be exempted
from such liability.

Section 4 Resolutions and Records of the
Meeting

Section 4 Resolutions and Records of the
Meeting

Article 66 All directors present at the
meeting and the recording secretary shall
sign the resolutions of the meeting.

Article 66 All directors present at the
meeting and the recording secretary shall
sign the resolutions and the minutes of the

meeting. Any director who disagrees with

the minutes may append a statement to that

effect when signing.

Article 71 Shareholders and the board
of supervisors shall have the right, in
accordance with the Bank’s Articles of
Association, to inspect the resolutions and
minutes of the Board meetings.

Article 71 Shareholders and the-beard
ofsupervisors—Audit Committee shall have

the right, in accordance with the Bank’s

Articles of Association, to inspect the

resolutions and minutes of the Board

meetings.

Article 72 The Board of Directors shall
report to the annual general meeting on all
Board meetings held during the year.

Article 72 The Board of Directors shall
report to the annual gereral meeting of
Shareholders on all Board meetings held
during the year.
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APPENDIX III

COMPARATIVE TABLE OF THE AMENDMENTS TO THE RULES

OF PROCEDURES FOR THE BOARD OF DIRECTORS

Original Article

Revised Article

Chapter 5 Supplementary Provisions

Chapter 5 Supplementary Provisions

Article 73 These Rules of Procedure
shall take effect on the date on which the
Bank’s
shares are listed on the stock exchange,

publicly offered domestic-listed

subject to approval by the shareholders’
general meeting. Any amendment to these
Rules of Procedure shall be proposed by the
Board of Directors and submitted to the
shareholders’ general meeting for approval.

Article 73 These Rules of Procedure
shall take effect on the date on which the
Bank’s publiely—offered—domestie-listed
shares—are—listed—on—the—stock—exechange
Articles of Association take effect, subject to

the general

meeting. The “Notice on Issuing the Rules of

approval by shareholders’

Procedure for the Board of Directors of
China Zheshang Bank Co., Ltd. (2020
Edition)” (Zheshang Bank Board [2020] No.
5) is repealed as of the date these Rules of

Procedure are issued. Any amendment to

these Rules of Procedure shall be proposed
by the Board of Directors and submitted to

the general meeting for

approval.

shareholders’
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NOTICE OF THE 2025 SECOND EXTRAORDINARY GENERAL MEETING

CZBANK \ iffi i 8 17

CHINA ZHESHANG BANK CO., LTD.
oE iR ITRGAE RS E

(A joint-stock company incorporated in the People’s Republic of China with limited liability)

(Stock Code: 2016)

NOTICE OF THE 2025 SECOND EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2025 second extraordinary general meeting
(“EGM”) of China Zheshang Bank Co., Ltd. (the “Bank”) will be held at Head Office of China
Zheshang Bank, No. 1 Minxin Road, Shangcheng District, Hangzhou, Zhejiang, the PRC on
Wednesday, December 31, 2025 at 3:30 p.m. for the purpose of considering and, if thought fit,
passing the following resolutions (capitalised terms used in this notice shall have the same
meanings as those defined in the circular dated December 14, 2025 issued by the Bank unless
otherwise stated).

SPECIAL RESOLUTIONS
1.  Resolution on the dissolution of the Board of Supervisors

2. Resolution on the amendments to the Articles of Association of China Zheshang
Bank Co., Ltd.

ORDINARY RESOLUTIONS

3. Resolution on the amendments to the Rules of Procedures for Shareholders’ General
Meetings of China Zheshang Bank Co., Ltd.

4.  Resolution on the amendments to the Rules of Procedures for the Board of Directors
of China Zheshang Bank Co., Ltd.

By order of the Board
China Zheshang Bank Co., Ltd.
Chen Haiqiang
Executive Director, President of the Bank

Hangzhou, the PRC
December 14, 2025

As at the date of this notice, the executive directors of the Bank are Mr. Chen Haiqiang
and Ms. Ma Hong; the non-executive directors are Mr. Hou Xingchuan, Mr. Ren Zhixiang,
Mr. Hu Tiangao and Mr. Ying Yuxiang; the independent non-executive directors are Mr. Wang
Wei, Mr. Xu Yongbin, Mr. Fu Tingmei, Mr. Shi Hao and Mr. Lou Weizhong.
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NOTICE OF THE 2025 SECOND EXTRAORDINARY GENERAL MEETING

Notes:

1. Individual Shareholder who wish to attend the meeting in person shall produce his/her identity cards or other
effective document or proof of identity. Proxies of individual Shareholder shall produce his/her effective proof
of identity and proxy form. A corporate Shareholder should attend the meeting by its legal representative or
a person authorized by its board of directors or other decision making body upon resolution. A legal
representative or an authorized person who wishes to attend the meeting should produce his/her identity card
or other effective document or proof of identity. If appointed to attend the meeting, the proxy should produce
his/her identity card and the proxy form which bears the corporate Shareholder’s seal or is signed by its
director or a proxy duly appointed.

2. Any Shareholder entitled to attend and vote at the EGM is entitled to appoint one or more persons (whether
such person is a shareholder or not) as his/her proxy or proxies to attend and vote on his/her behalf.

3. The instrument appointing a proxy must be in writing under the hand of the Shareholder or his/her attorney
duly authorised in writing. For a corporate Shareholder, the proxy instrument must be affixed with the common
seal or signed by its director or attorney duly authorised in writing.

4. For H Shareholders who wish to attend the EGM, the form of proxy (together with a notarized copy of the
power of attorney or other authority (if any) if the form of proxy is signed by a person on behalf of the H
Shareholder) must be delivered to the Bank’s H Share Registrar, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 24 hours
before the time for holding the EGM or any adjournment thereof (i.e. before 3:30 p.m. on Tuesday, December
30, 2025) in order to be valid. If no direction is given, the proxy will be entitled to vote or abstain as he/she
thinks fit. The proxy will also be entitled to vote at his/her discretion on any resolution properly put to the
EGM other than those referred to in the notice convening the EGM.

5. The H Shares register of members of the Bank will be closed from Wednesday, December 24, 2025 to
Wednesday, December 31, 2025 (both days inclusive), during which period no transfer of H Shares of the Bank
will be effected. For unregistered holders of H Shares who intend to attend the EGM, all share certificates and
the transfer documents must be lodged with the Bank’s H Share Registrar, Computershare Hong Kong Investor
Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong, not later than 4:30 p.m. on Tuesday, December 23, 2025. The holder of H Shares whose names appear
on the register of members of the Bank on Wednesday, December 24, 2025 will be entitled to attend and vote
at the EGM.

6. Pursuant to the Listing Rules, each of the resolutions set out in the notice of the EGM will be voted by poll.
Results of the poll voting will be published on the Bank’s website at www.czbank.com and the website of the

Stock Exchange at www.hkexnews.hk after the EGM.

7. Shareholders who attend the EGM in person or by proxy shall bear their own traveling, dining and
accommodation expenses.
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