THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this circular or as to the action to be taken, you should consult your
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professional adviser.

If you have sold or transferred all your shares in Bank of Zhengzhou Co., Ltd.*, you should at once hand this
circular, together with the accompanying forms of proxy for the EGM and the H Shareholders Class Meeting to the
purchaser or the transferee or to the bank, stockbroker or other agent through whom the sale or transfer was effected
for transmission to the purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility
for the contents of this circular, make no representation as to its accuracy or completeness and expressly disclaim any
liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND
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The Letter from the Board is set out on pages 1 to 7 of this circular.

The Bank will convene the EGM at 9:00 a.m. on September 18, 2025 (Thursday) and the H Shareholders Class
Meeting immediately after the conclusion of the EGM and the A Shareholders Class Meeting at Bank of Zhengzhou
Building, 22 Shangwu Waihuan Road, Zhengdong New District, Zhengzhou, Henan Province, the PRC. The notices
of the EGM and the H Shareholders Class Meeting are set out on pages IV-1 to IV-3 and pages V-1 to V-3 of this
circular, respectively.

Whether or not you intend to attend and/or vote at the EGM and/or the H Shareholders Class Meeting, you are
requested to complete the forms of proxy of the EGM and/or the H Shareholders Class Meeting in accordance with the
instructions printed thereon, and return them to the H Share Registrar (for H Shareholders) in any event not less than
24 hours before the scheduled time for holding the EGM and/or the H Shareholders Class Meeting (i.e. by 9:00 a.m.
on September 17, 2025 (Wednesday)) or any adjournment thereof (as the case may be). Completion and return of the
forms of proxy of the EGM and/or the H Shareholders Class Meeting will not preclude you from attending or voting
in person at the EGM and/or the H Shareholders Class Meeting or any adjournment thereof should you so wish.

* The Bank is not an authorized institution within the meaning of the Banking Ordinance (Chapter 155 of the Laws of Hong

Kong), not subject to the supervision of the Hong Kong Monetary Authority, and not authorized to carry on banking and/or
deposit-taking business in Hong Kong.
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DEFINITIONS

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

meanings:

“A Share(s)”

“A Shareholder(s)”

“A Shareholders Class Meeting”

“Articles of Association”

“Bank”

“Board” or “Board of Directors”

“Board of Supervisors”

“Class Meetings”

“China” or “PRC”

“Company Law”

“Director(s)”

“EGM”

the ordinary share(s) with a nominal value of RMB1.00 each in the
share capital of the Bank, which are listed on the Shenzhen Stock
Exchange (stock code: 002936) and traded in RMB

holder(s) of the A Share(s)

the 2025 first class meeting of the A Shareholders to be convened by
the Bank on September 18, 2025

the articles of association of the Bank (as amended from time to time)

Bank of Zhengzhou Co., Ltd.* (¥} R 17 B 4 A FR 2 7l *), a joint
stock company incorporated in the PRC with limited liability on
November 16, 1996, the H Shares of which are listed on the Hong
Kong Stock Exchange (stock code: 6196) and the A Shares of which
are listed on the Shenzhen Stock Exchange (stock code: 002936),
respectively (including its subsidiaries unless the context otherwise

requires)

the board of Directors of the Bank

the board of Supervisors of the Bank

A Shareholders Class Meeting and H Shareholders Class Meeting

the People’s Republic of China, but for the purpose of this circular
only, excluding Hong Kong, Macau Special Administrative Region of

the PRC and Taiwan region

the Company Law of the People’s Republic of China, as amended

from time to time

the director(s) of the Bank

the first extraordinary general meeting of the Bank in 2025 to be
held at Bank of Zhengzhou Building, 22 Shangwu Waihuan Road,

Zhengdong New District, Zhengzhou, Henan Province, the PRC at
9:00 a.m. on September 18, 2025 (Thursday)

— 11—



DEFINITIONS

“Group”

“H Share(s)”

“H Shareholder(s)”

“H Shareholders Class Meeting”

“Hong Kong”

“Hong Kong Listing Rules”

]

“Hong Kong Stock Exchange’

the Bank and its subsidiaries

overseas-listed foreign shares in the share capital of the Bank, with a
nominal value of RMB1.00 each, which are listed on the Hong Kong
Stock Exchange (stock code: 6196) and traded in Hong Kong Dollars

holder(s) of the H Share(s)

the 2025 first class meeting of the H Shareholders to be convened by
the Bank on September 18, 2025

Hong Kong Special Administrative Region of the PRC

the Rules Governing the Listing of Securities on the Hong Kong

Stock Exchange, as amended or supplemented from time to time

The Stock Exchange of Hong Kong Limited

“RMB” Renminbi, the lawful currency of the PRC

“Shares” the A Share(s) and the H Share(s)

“Shareholder(s)” the A Shareholder(s) and the H Shareholder(s)

“Supervisor(s)” the supervisor(s) of the Bank

“%” per cent

* The Bank is not an authorized institution within the meaning of the Banking Ordinance (Chapter 155 of the

Laws of Hong Kong), not subject to the supervision of the Hong Kong Monetary Authority, and not authorized

to carry on banking and/or deposit-taking business in Hong Kong.
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»  BANK OF ZHENGZHOU
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Independent Non-executive Directors: 40/F, Dah Sing Financial Centre
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SIU Chi Hung

To the Shareholders

Dear Sir or Madam,

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND
ABOLISHMENT OF THE BOARD OF SUPERVISORS
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE FOR THE
SHAREHOLDERS’ GENERAL MEETING
PROPOSED AMENDMENTS TO THE RULES OF PROCEDURE FOR
THE BOARD OF DIRECTORS
NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING IN 2025 AND
NOTICE OF THE FIRST H SHAREHOLDERS CLASS MEETING IN 2025
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II.

INTRODUCTION

The Bank will convene the EGM at 9:00 a.m. on September 18, 2025 (Thursday), a notice thereof is
set out on pages IV-1 to IV-3 of this circular, at which the resolutions will be proposed to approve,
including, the proposed amendments to the Articles of Association and the abolishment of the Board
of Supervisors, the proposed amendments to the Rules of Procedure for the Shareholders’ General

Meeting, and the proposed amendments to the Rules of Procedure for the Board of Directors.

The Bank will also convene the H Shareholders Class Meeting immediately following the
conclusion of the EGM and the A Shareholders Class Meeting, a notice thereof is set out on pages
V-1 to V-3 of this circular, at which the resolutions will be proposed to approve the proposed
amendments to the Articles of Association and the abolishment of the Board of Supervisors, as well

as the proposed amendments to the Rules of Procedure for the Shareholders’ General Meeting.

The purpose of this circular is to set out the notices of the EGM and the H Shareholders Class

Meeting and provide you with the details of the aforesaid resolutions.

MATTERS TO BE HANDLED

1. Proposed Amendments to the Articles of Association and Abolishment of the Board of

Supervisors

Reference is made to the announcement of the Bank dated August 28, 2025.

According to the Company Law, the Guidelines on the Articles of Association of Listed
Companies, the Transitional Period Arrangements for the Implementation of the Rules of
the Supporting Systems of the New Company Law, the Notice of the National Financial
Regulatory Administration on Matters Concerning the Alignment of Corporate Governance
Supervision Regulations with the Company Law and other laws and regulations and
regulatory provisions, and taking into account the actual corporate governance practices of
the Bank, the Bank proposes to amend certain articles under the Articles of Association.
The proposed amendments to the Articles of Association include but not limited to the
abolishment of the Board of Supervisors and its special committees with the audit committee
of the Board of Directors assuming the duties of the Board of Supervisors, adjustments to
the powers of the shareholders’ meeting and the Board of Directors, and the implementation
of other relevant requirements of the Company Law. The resolution on the proposed
amendments to the Articles of Association was approved at the meeting of the Board of
Directors held on August 28, 2025.
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The proposed amendments to the Articles of Association are subject to the approval of the
Shareholders by way of a special resolution at the EGM and the Class Meetings and the
approval of the National Financial Regulatory Administration Henan Office, and will become
effective from the date on which the Bank obtains all necessary approvals. It will be proposed
at the EGM and the Class Meetings to grant the authorization to the Board of Directors, and
agree with the Board of Directors to delegate such authorization to the management to deal
with matters related to the proposed amendments to the Articles of Association, including
but not limited to making adjustments or amendments to the Articles of Association (including
but not limited to words, sections, clauses, effective conditions or appendices, etc.) in
accordance with the laws and regulations, the opinions on the amendments to the Articles of
Association from domestic and foreign regulatory authorities, as well as the actual situation
of the Bank, and dealing with matters related to the proposed amendments to the Articles of
Association, such as reporting to banking regulatory authorities for approval and industrial

and commercial registration and filing.

From the date of approval of the amended Articles of Association by the National Financial
Regulatory Administration Henan Office, the Bank will no longer establish the Board of
Supervisors and its special committees. The audit committee of the Board of Directors
will exercise the powers of the Board of Supervisors as stipulated in the Company Law
and regulatory systems, and the current members of the Board of Supervisors will crease
to serve as Supervisors or hold related positions on the Board of Supervisors. The Bank’s
Rules of Procedure for the Board of Supervisors, Terms of Reference of the Nomination
Committee of the Board of Supervisors, Terms of Reference of the Supervisory Committee
of the Board of Supervisors, Management Measures for External Supervisors, Measures on
Assessment of the Performance of Duties of Supervisors, Measures on Assessment by the
Board of Supervisors on the Performance of Duties of the Board and Directors, Measures
on Assessment by the Board of Supervisors on the Performance of Duties of the Senior
Management and its Members and other systems related to the Board of Supervisors shall be

abolished simultaneously.

The full text of such amendments is set out in Appendix I to this circular.
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Proposed Amendments to the Rules of Procedure for the Shareholders’ General Meeting

According to changes in laws and regulations such as the Company Law, as well as
the proposed amendments to the Articles of Association, and in conjunction with the
actual work of the Bank, the Bank proposes to amend the Rules of Procedure for the
Shareholders’ General Meeting of Bank of Zhengzhou Co., Ltd. (the “Rules of Procedure
for the Shareholders’ General Meeting”), and rename it the Rules of Procedure for the
Shareholders’ Meeting of Zhengzhou Bank Co., Ltd. The proposed amendments to the Rules
of Procedure for the Shareholders’ General Meeting are subject to approval by a special
resolution at the EGM and the Class Meetings, and shall take effect and be implemented
upon approval by the Shareholders at the EGM and the Class Meetings.

It will be proposed at the EGM and the Class Meetings to grant the authorization to the
Board of Directors, and agree with the Board of Directors to delegate such authorization
to the management to make adjustments or amendments to the Rules of Procedure for
the Shareholders’ General Meeting (including but not limited to words, sections, clauses
or effective conditions, etc.) in accordance with the laws and regulations, the opinions
from domestic and foreign regulatory authorities, and the amendments to the Articles of

Association.

The full text of such amendments is set out in Appendix II to this circular.

Proposed Amendments to the Rules of Procedure for the Board of Directors

According to changes in laws and regulations such as the Company Law, as well as the
proposed amendments to the Articles of Association, and in conjunction with the actual work
of the Bank, the Bank proposes to amend the Rules of Procedure for the Board of Directors
of Bank of Zhengzhou Co., Ltd. (the “Rules of Procedure for the Board of Directors”).
The proposed amendments to the Rules of Procedure for the Board of Directors are subject to
approval by a special resolution at the EGM, and shall take effect and be implemented upon
approval by the Shareholders at the EGM.

It will be proposed at the EGM to grant the authorization to the Board of Directors, and
agree with the Board of Directors to delegate such authorization to the management to make
adjustments or amendments to the Rules of Procedure for the Board of Directors (including
but not limited to words, sections, clauses or effective conditions, etc.) in accordance with
the laws and regulations, the opinions from domestic and foreign regulatory authorities, and

the amendments to the Articles of Association.

The full text of such amendments is set out in Appendix III to this circular.
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III.

Iv.

THE EGM AND THE CLASS MEETINGS

The Bank proposes to convene the EGM at 9:00 a.m. on September 18, 2025 (Thursday) and the H
Shareholders Class Meeting immediately after the conclusion of the EGM and the A Shareholders
Class Meeting at Bank of Zhengzhou Building, 22 Shangwu Waihuan Road, Zhengdong New
District, Zhengzhou, Henan Province, the PRC, to consider, if thought fit, approve the matters set
out in the notices of the EGM and the H Shareholders Class Meeting. The forms of proxy of the
EGM and the H Shareholders Class Meeting have been published on the website of the Hong Kong
Stock Exchange and the website of the Bank on August 28, 2025. The notices of the EGM and the

H Shareholders Class Meeting are set out in Appendices IV and V to this circular, respectively.

Whether or not you intend to attend and/or vote at the EGM and/or the H Shareholders Class
Meeting, you are requested to complete and return the forms of proxy of the EGM and/or the H

Shareholders Class Meeting in accordance with the instructions printed thereon.

Completion and return of the forms of proxy of the EGM and/or the H Shareholders Class Meeting
will not preclude you from attending or voting in person at the EGM and/or the H Shareholders

Class Meeting or any adjournment thereof should you so wish.

CLOSURE OF THE REGISTER OF MEMBERS OF H SHARES AND THE ELIGIBILITY
FOR ATTENDING AND VOTING AT THE EGM AND THE H SHAREHOLDERS CLASS
MEETING

In order to determine the list of H Shareholders who are entitled to attend and vote at the EGM and/
or the H Shareholders Class Meeting, the Bank’s register of members of H Shares will be closed
from September 15, 2025 (Monday) to September 18, 2025 (Thursday), both days inclusive, during
which no transfer of H Shares will be effected. The H Shareholders included in the Bank’s register
of members of H Shares on September 18, 2025 (Thursday) shall be entitled to attend and vote at
the EGM and/or the H Shareholders Class Meeting.

In order to be eligible for attending and voting at the EGM and/or the H Shareholders Class
Meeting, all transfer documents together with relevant share certificates and other appropriate
documents shall be sent for registration to the H Share Registrar, namely, Computershare Hong
Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong before 4:30 p.m. on September 12, 2025 (Friday).



LETTER FROM THE BOARD

VI.

METHODS OF VOTING AT THE EGM AND THE H SHAREHOLDERS CLASS MEETING

Pursuant to the requirements of Rule 13.39(4) of the Hong Kong Listing Rules, voting by the
Shareholders at the EGM and the H Shareholders at the H Shareholders Class Meeting shall be
taken by the way of poll.

To the best of the Directors’ knowledge, information and belief, having made all reasonable
enquiries, no Shareholder has a material interest in the resolutions to be proposed at the EGM and
the H Shareholders Class Meeting and therefore no Shareholder is required to abstain from voting
at the EGM and the H Shareholders Class Meeting.

Pursuant to Article 41 of the Articles of Association, when the number of Shares pledged by a
Shareholder reaches or exceeds 50% of his/her/its holding of Shares in the Bank, the voting rights
of such Shareholder at general meetings and the voting rights of Director(s) nominated by such

Shareholder at meetings of the Board shall be restricted.

RECOMMENDATION

The Board (including the independent non-executive Directors) considers that the resolutions to be
proposed at the EGM and/or the H Shareholders Class Meeting are in the best interests of the Bank
and the Shareholders as a whole. None of the Directors have to abstain from voting on the above
resolutions at the meeting of the Board. Accordingly, the Board recommends that the Shareholders
vote in favour of the relevant resolutions to be proposed at the EGM and the H Shareholders Class

Meeting.
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VII. OTHER INFORMATION

You are kindly requested to pay attention to the information set out in Appendices I to V to this

circular.

By order of the Board
Bank of Zhengzhou Co., Ltd.*
ZHAO Fei

Chairman

Zhengzhou, Henan, the PRC
August 28, 2025

As at the date of this circular, the Board comprises Mr. ZHAO Fei and Ms. LI Hong as executive
Directors; Ms. ZHANG Jihong, Mr. LIU Bingheng and Mr. WEI Zhigang as non-executive Directors; and
Mr. LI Xiaojian, Mr. WANG Ning, Mr. LIU Yatian and Mr. SIU Chi Hung as independent non-executive

Directors.

* The Bank is not an authorized institution within the meaning of the Banking Ordinance (Chapter 155 of the
Laws of Hong Kong), not subject to the supervision of the Hong Kong Monetary Authority, and not authorized
to carry on banking and/or deposit-taking business in Hong Kong.
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AMENDMENTS TO THE ARTICLES OF ASSOCIATION

COMPARISON TABLE OF AMENDMENTS TO THE ARTICLES OF ASSOCIATION

OF BANK OF ZHENGZHOU CO., LTD.

No.

Existing Clause

Amended Clause

Article 1  For the purpose of regulating the organization
and activities of Bank of Zhengzhou Co., Ltd. (the
“Bank”) and protecting the legitimate rights and
interests of the Bank, its shareholders and stakeholders,
the Articles of Association (the “Articles”) are hereby
formulated in accordance with the Company Law of
the People’s Republic of China (the “Company Law”),
Securities Law of the People’s Republic of China (the
“Securities Law”), Law of the People’s Republic of
China on Commercial Banks (the “Commercial Banking
Law”), Guidelines for the Articles of Association
of Listed Companies, Corporate Governance Rules
for Banking and Insurance Institutions and the Rules
Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Hong Kong
Listing Rules”) as well as other relevant laws and

regulations in light of the actual condition of the Bank.

Article 1  For the purpose of regulating the organization
and activities of Bank of Zhengzhou Co., Ltd. (the
“Bank”) and protecting the legitimate rights and interests
of the Bank, its shareholders, employees and debtors
and-stakehotders, the Articles of Association (the

“Articles”) are hereby formulated in accordance with

the Company Law of the People’s Republic of China
(the “Company Law”), Securities Law of the People’s
Republic of China (the “Securities Law”), Law of
the People’s Republic of China on Commercial Banks
(the “Commercial Banking Law”), Guidelines for the
Articles of Association of Listed Companies, Corporate
Governance Rules for Banking and Insurance Institutions
and the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Hong
Kong Listing Rules”) as well as other relevant laws

and administrative regulations, departmental rules,

securities regulatory authorities and stock exchange

of the locality in which the Bank’s shares are listed in

light of the actual condition of the Bank.

_I-1-




APPENDIX I

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No. Existing Clause Amended Clause
2. Article 4 Registered name of the Bank: Article 4 Registered name of the Bank:
Chinese name: 55 M R 17 B 11 A BR /A 7] > in short: ¥/ | Chinese name: & #R 47 B 07 45 BR 2> 7 > in short: 35 M
i i)
Full English name: BANK OF ZHENGZHOU CO., LTD. | Full English name: BANK OF ZHENGZHOU CO., LTD.
English in short: BANK OF ZHENGZHOU. English in short: BANK OF ZHENGZHOU.
Domicile of the Bank: No. 22 Shangwu Waihuan Road, | Domicile of the Bank: No. 22 Shangwu Waihuan Road,
Zhengdong New District, Zhengzhou City, Henan, the | Zhengdong New District, Zhengzhou City, Henan, the
PRC PRC
Postal code: 450046 Postal code: 45001846
Telephone: 86-0371-67009898 Fetephone:86-0311=67669898
Fax: 86-0371-67009898 Fax86-031=67009898
3. Article 6 The legal representative of the Bank shall be | Article 6 The legal representative of the Bank shall
the chairman of its Board of Directors. be the chairman of its Board of Directors. When the
chairman resigns, he/she shall be deemed to have
resigned as the legal representative concurrently.
4. Addition Article 7 The legal consequences of civil activities

conducted by the legal representative on behalf of the
Bank shall be borne by the Bank.

Restrictions on the authority of the legal representative

imposed by these Articles of Association or the

shareholders’ meeting shall not be enforceable against

bona fide counterparty.

Where the legal representative causes damage to

others in the performance of his and her duties, the

Bank shall bear civil liability. The Bank may, after

assuming such civil liability, seek compensation from

the legal representative at fault in accordance with

the laws or these Articles of Association.

12—
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AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No.

Existing Clause

Amended Clause

Article 7 The Bank is an independent legal person
and carries out its business operations according to laws
without interference from any entity and individual. The
Bank is entitled to independent legal person properties
and has properties rights as a legal person. Shareholders
of the Bank shall bear the liabilities of the Bank to the
extent of their respective shareholdings and the Bank
shall bear liability for its debts to the extent of all its

assets.

Article 8 The Bank is an independent legal person
and carries out its business operations according to laws
without interference from any entity and individual. The
Bank is entitled to independent legal person properties
and has properties rights as a legal person. Shareholders
of the Bank shall bear the liabilities of the Bank to the
extent of their respective shareholdings and the Bank

shall bear liability for its debts to the extent of all its
properties-assets.

Article 10 The Bank may invest in other limited
liability companies, joint stock limited companies and
other corporate bodies and shall assume responsibilities
to the invested corporation to the extent of its capital

contribution or subscribed shares.

Article 11 The Bank may invest in other enterprises
Fmited-tabili S I Bmited
compantes—and-othercorporate-bodies and shall assume

responsibilities to the invested enterprises eorporation to
the extent of its capital contribution or subscribed shares.

If the law stipulates that the Bank shall not become a

joint and several liability investor for the debts of the

invested enterprise, such provisions shall apply.

13-
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AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No.

Existing Clause

Amended Clause

Article 15 The registered capital of the Bank is
RMB6,514,125,090, which is paid in capital, being the
aggregate amount of capital contributed by shareholders
of the Bank. The paid-in capital of the Bank is divided
into shares with equal par value. All of the ordinary
shares issued by the Bank shall be ordinary shares with a
par value of RMBI each.

The Bank shall have ordinary shares at all times.
The Bank may issue other classes of shares such as
preference shares as required by applicable laws,
according to its needs and upon the approval from
the applicable authorities of the State Council. In the
Articles, preference shares refer to classes of shares
governed separately under the Company Law as
compared to the ordinary shares governed by the general
provisions. Preference shareholders shall participate
in the distribution of profits and residual assets of the
Bank in priority to ordinary shareholders, but their
rights in respect of participating in decision making
and management of the Bank (such as voting rights) are

restricted.

Unless otherwise specified, references in Chapters 3 to 19
of the Articles to share(s) (including H Shares) and share
certificate(s)shall refer to ordinary share(s) and ordinary
share certificate(s) and references to shareholders shall
refer to ordinary shareholders. Special matters relating to
preference shares are set out separately in Chapter 20 of
the Articles.

Article 16 The registered capital of the Bank is
RMB6,514,125,090, which is paid in capital, being the
aggregate amount of capital contributed by shareholders
of the Bank. The paid-in capital of the Bank is divided
into shares with equal par value. All of the ordinary
shares issued by the Bank shall be ordinary shares with a
par value of RMB1 each.

The Bank shall have ordinary shares at all times.
The Bank may issue other classes of shares such as

preference shares as required by applicable laws,

according to its needs—and—upon-the-approvat-from
the-appticableauthoritiesof the-StateCouneil. In the

Articles, preference shares refer to classes of shares
governed separately under the Company Law as
compared to the ordinary shares governed by the general
provisions. Preference shareholders shall participate
in the distribution of profits and residual assets of the
Bank in priority to ordinary shareholders, but their
rights in respect of participating in decision making
and management of the Bank (such as voting rights) are

restricted.

Unless otherwise specified, references in Chapters 3
to 169 of the Articles to share(s) (including H Shares)
and share certificate(s)shall refer to ordinary share(s)
and ordinary share certificate(s) and references to
shareholders shall refer to ordinary shareholders.
Special matters relating to preference shares are set out
separately in Chapter 1726 of the Articles.

Article 16 The shares in the Bank shall be issued in
a fair and equal manner and each share of the same
class shall have the same rights. For shares of the same
class that are issued in the same tranche, the issue terms
and price shall be identical. Any entity or individual
subscribing for shares shall pay the same price for each

share.

Article 17 The shares in the Bank shall be issued in a
fair and equal manner and each share of the same class

shall have the same rights.

For shares of the same class that are issued in the same

tranche, the issue terms and price shall be identical. Any

subscriber entity-or-individwat subscribing for shares

shall pay the same price for each share.

_ 14—
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AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No.

Existing Clause

Amended Clause

Article 18 Shares issued by the Bank to the domestic
investors which are subscribed in RMB shall be referred
to as “domestic shares”. Shares issued by the Bank to
the overseas investors which are subscribed in foreign
currency shall be referred to as “foreign shares”. Foreign
shares that are listed abroad shall be referred to as
“overseas listed foreign shares”.

Upon performance of the relevant procedures of the
securities regulatory and administrative authorities under
the State Council or the departments authorized by the
State Council, and upon an issuance of shares as well as
verification and approval by a domestic stock exchange,
shares that are listed domestically shall be referred to as
“domestically listed shares”.

Upon performance of the relevant procedures of the
securities regulatory and administrative authorities under
the State Council or the departments authorized by the
State Council, and an issuance of shares, ordinary shares
listed and traded on overseas stock exchanges with
approval from overseas securities regulatory authorities
shall be referred to as “overseas listed shares”.

Overseas listed shares issued by the Bank and listed on
The Stock Exchange of Hong Kong Limited (the “Hong
Kong Stock Exchange”) are referred to as H shares.

Domestic shares issued by the Bank are retained
under centralized depositary of the relevant securities
depository institutions for safe custody; whereas H shares
(only including ordinary shares) of the Bank are mainly
retained under the safe custody of entrusted Hong Kong
securities clearing companies and such shares may also
be held under the personal names of shareholders.

The foreign currencies mentioned in the preceding
paragraph refer to the legal tenders, other than RMB, of
other countries and districts and are recognized by the
PRC foreign exchange administration authorities for
payment to the Bank for share capital.

Article 19 Sharestssued-bythe Bank-to-the-domestie

«“ : : 2]

Upon performance of the relevant procedures of the
securities regulatory and administrative authorities under
the State Council or the departments authorized by the
State Council, and upon an issuance of shares as well as
verification and approval by a domestic stock exchange,
shares that are listed domestically shall be referred to as
“domestically listed shares”.

Upon performance of the relevant procedures of the
securities regulatory and administrative authorities under
the State Council or the departments authorized by the
State Council, and an issuance of shares, ordinary shares
listed and traded on overseas stock exchanges with
approval from overseas securities regulatory authorities
shall be referred to as “overseas listed shares”.

Overseas listed shares issued by the Bank and listed on
The Stock Exchange of Hong Kong Limited (the “Hong
Kong Stock Exchange”) are referred to as H shares.

Domestic shares issued by the Bank are retained
under centralized depositary of the relevant securities
depository institutions for safe custody; whereas H shares
(only including ordinary shares) of the Bank are mainly
retained under the safe custody of entrusted Hong Kong
securities clearing companies and such shares may also
be held under the personal names of shareholders.

The foreign currencies mentioned in the preceding
paragraph refer to the legal tenders, other than RMB, of
other countries and districts and are recognized by the
PRC foreign exchange administration authorities for
payment to the Bank for share capital.
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No.

Existing Clause

Amended Clause

10.

Article 19 The Bank was established by promotion.
Promoters of the Bank include the operation department
of Zhengzhou City Cooperative Credit Union, all of the
original shareholders of 47 city cooperative credit unions,
Zhengzhou City Cooperative Credit Union and 47 city
cooperative Finance Bureau as a promoter as well as
other 14 legal person enterprises. Capital was contributed
by the former union operation department of Zhengzhou
credit unions through conversion of net assets to shares

and by other promoters in cash on 6 August 1996.

Article 20

Promoters of the Bank include the operation department

The Bank was established by promotion.

of Zhengzhou City Cooperative Credit Union, all of the
original shareholders of 47 city cooperative credit unions,
Zhengzhou City Cooperative Credit Union and 47 city
cooperative Finance Bureau as a promoter as well as
other 14 legal person enterprises. Capital was contributed
by the former union operation department of Zhengzhou
credit unions through conversion of net assets to shares
and by other promoters in cash on 6 August 1996. The
total number of shares issued upon the establishment
of the Bank was 452,759,882, with a par value of

RMBI per share.

11.

Article 22 Upon performance of the relevant procedures
of the securities regulatory and administrative authorities
under the State Council or the departments authorized by
the State Council under the Bank’s plan to issue overseas
listed shares and domestically listed shares, the Board
of Directors of the Bank may implement arrangements

regarding the issuance of the shares respectively.

The Bank may respectively implement its plan to issue
overseas listed shares and domestically listed shares
pursuant to the preceding paragraph within fifteen
(15) months from the date of performing the relevant
procedures of the securities regulatory and administrative
authorities under the State Council or the departments

authorized by the State Council.

Delete this Article

12.

Article 23 In the event that there are overseas listed
shares and domestically listed shares included in the total
number of shares stated in the issue plan, such shares
shall be fully subscribed for at their respective offerings.
If these shares cannot be fully subscribed due to special
circumstances, such shares may be issued in separate
tranches upon performance of the relevant procedures of
the securities regulatory and administrative authorities
under the State Council or the departments authorized by

the State Council.

Delete this Article

_1-6 -
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No. Existing Clause Amended Clause

13. Addition Article 23 The Bank, or any of its subsidiaries

(including affiliated enterprises), shall not provide

financial assistance to others for the purpose of

acquiring shares of the Bank or its parent Bank

through means such as gifts, advances, guarantees, or

loans, except in the case of implementing an employee

stock ownership plan.

For the interest of the Bank, upon a resolution passed

by the shareholders’ meeting, or are solution by

the Board of Directors authorised by the Articles of

Association or the shareholders’ meeting, the Bank

may provide financial assistance to others for the

acquisition of shares of the Bank or its parent Bank.

The aggregate amount of such financial assistance

shall not exceed 10%of the total issued share capital.

Any resolution by the Board of Directors must be

approved by at least two-thirds of all directors.

_1-7 -



APPENDIX I

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

development needs and in accordance with the laws and
regulations, subject to respective resolutions adopted in
the shareholders’ general meeting and the approval by
the relevant competent authorities, increase its capital in

the following ways:

(1) Public offering of shares;

(2) Non-public offering of shares;

(3) Placing new shares to existing shareholders;

4) Distributing bonus shares to existing
shareholders;

(5) Transferring reserve funds to increase share

capital; and

(6) Other methods required by applicable laws or
permitted by relevant competent authorities of

the State.

After being approved according to the Articles, the
Bank’s increase of capital by issuing new shares shall be
conducted in accordance with the procedures provided in

relevant laws and administrative regulations.

No. Existing Clause Amended Clause
Section 2 Increase or Reduction and Repurchase of | Section2 Increase or Reduction and Repurchase of
Shares Shares
14. Article 24 The Bank may, based on its operating and | Article 24 The Bank may, based on its operating and

development needs and in accordance with the laws and
regulations, subject to respective resolutions adopted in
the shareholders’ general meeting and the approval by
the relevant competent authorities, increase its capital in

the following ways:

(1) Issuing shares to non-specific entities Pubtic

offering-of-shares;

(2) Issuing shares to specific entities Pubtic
offering-of-shares;

(34) distribute bonus shares to existing shareholders;

(45) convert capital reserves into share capital;

(56) Other methods required by applicable laws,
administrative regulations or required

permitted-by relevant competent authorities of
the State.

After being approved according to the Articles, the
Bank’s increase of capital by issuing new shares shall be
conducted in accordance with the procedures provided in

relevant laws and administrative regulations.

~1-8 -
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No.

Existing Clause

Amended Clause

15.

Article 28 The Bank may repurchase its shares by
means of an open and centralized trading method or other

methods approved by laws, regulations and CSRC.

The Bank shall repurchase its own shares due to the
circumstances set out in (3), (5) and (6) of Article 26
hereof by means of an open and centralized trading
method.

An application to change the Bank’s registered capital
for the portion of shares canceled due to the repurchase
of the Bank’s own shares shall be legally filed with the
company registry. The aggregate par value of the shares
cancelled shall be deducted from the registered capital of
the Bank.

Article 28§ The Bank may acquire reptrehase-its shares
by means of an open and centralized trading method or

other methods approved by laws, regulations and CSRC.

The Bank shall acquire reputehase its own shares due

to the circumstances set out in (3), (5) and (6) of Article

26 hereof by means of an open and centralized trading
method.

16.

Article 29

shares via an off-market agreement, prior approval

Where the Bank is to repurchase its

shall be obtained at a shareholders’ general meeting in
accordance with the Articles. The Bank may, having first
obtained the prior approval at a shareholders’ general
meeting, rescind or alter contracts concluded in the
aforementioned manner or waive any of its rights under

such contracts.

For the purposes of the preceding paragraph, contracts
for the share repurchase shall include (but shall not be
limited to) agreements in connection with the assumption
of the obligations and the entitlement of the rights to

repurchase shares.

The Bank shall not assign any contract for the repurchase

of its shares or any of its rights provided therein.

Where the Bank has the right to repurchase redeemable
shares, the repurchase price shall be set at a maximum
price if the repurchases are not conducted through the
market or by tender. If repurchases are conducted by
tender, tenders shall be made available to all shareholders

in the same manner.

Delete this Article

19—
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No. Existing Clause Amended Clause

17. Article 30 Unless the Bank is undergoing liquidation, | Delete this Article
it shall comply with the following requirements with

respect to a repurchase of its issued shares:

(1) For repurchases of shares by the Bank at their
par value, payment shall be made from the
book balance of its distributable profits or from
the proceeds of a new issuance of shares for

that purpose;

(2) Where the Bank repurchases its shares at a
premium to its par value, payment up to the par
value shall be made from the book balance of
its distributable profits or from the proceeds
of a new issuance of shares for that purpose.
Payment of the portion which is in excess of

the par value shall be made as follows:

(i) If the shares being repurchased are issued
at par value, payment shall be made
from the book balance of its distributable

profits;

(i)  If the shares being repurchased are issued
at a premium to its par value, payment
shall be made from the book balance
of its distributable profits or from the
proceeds of a new issuance of shares
for that purpose. However, the amount
deducted from the proceeds of the new
issuance of shares shall not exceed
the aggregate amount of the premium
received by the Bank from the issuance
of the shares so repurchased, nor shall
it exceed the amount in the Bank’s
premium account or capital reserve fund
account (including premium on the new

issue) at the time of such repurchase.

-1-10 -



APPENDIX 1 AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No. Existing Clause Amended Clause

3) The Bank shall make the following payments
from the Bank’s distributable profits:

(i) Acquisition of the rights to repurchase

its own shares;

(i)  Variation of any contracts for the

repurchase of its shares;

(iii) Release from its obligations under any

repurchase contracts.

4) After the aggregate par value of the cancelled
shares is deducted from the Bank’s registered
capital in accordance with the relevant
provisions, the amount deducted from the
distributable profits used for the repurchase of
the shares at par value shall be credited to the
Bank’s premium account or its capital reserve

fund account.

If applicable provision(s) varies from the aforementioned
share repurchases financial transactions in the laws,
administrative regulations, and relevant regulations of the

relevant regulatory authorities, those provision(s) shall

prevail.

-I-11 -
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No.

Existing Clause

Amended Clause

18.

Article 31 Unless otherwise specified by the relevant
laws, administrative regulations and the regulations of
the securities regulatory authorities in the locality in
which the shares of the Bank are listed, the fully paid
shares of the Bank may be transferred legally and freely

without any lien attached.

Registration shall be made in the share registrar
authorized by the Bank for the transfer of the shares of
the Bank.

The Bank shall comply with the relevant regulations of
the banking regulatory and administrative authorities
under the State Council or other relevant administrative

authorities in transferring its shares.

Article 29 The shares of the Bank shall be

transferred in accordance with the law. bnless

Registration shall be made in the share registrar
authorized by the Bank for the transfer of the shares of
the Bank.

The Bank shall comply with the relevant regulations of
the banking regulatory and administrative authorities
under the State Council or other relevant administrative

authorities in transferring its shares.

-1-12 -
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No. Existing Clause Amended Clause

19. Article 32 All fully paid H shares may be freely | Delete this Article
transferred in accordance with the Articles. However,
the Board of Directors may refuse to recognize the
documents for transfer without stating any reason unless

the conditions stipulated below are met:

(1) Fee prescribed by the Hong Kong Stock
Exchange in the Hong Kong Listing Rules
has been paid to the Bank, and all transfer
documents and other documents that relate to
or may affect the title of any shares have been

registered;

(2) Transfer documents are only in relation to H

shares;

(3) Stamp duty (as stipulated by Hong Kong law)
which is payable for the transfer documents has

been duly paid,;

4) Relevant share certificate(s) and any other
evidence which the Board of Directors may
reasonably require to show that the transferor
has the right to transfer the shares have been

provided,

5) Where the shares are intended to be transferred
to joint holders, the number of such joint

shareholders is not more than four (4); and

(6) The shares are free and clear of any lien of the
Bank.

If the Board of Directors refuses to register any transfer
of shares, the Bank shall issue a notice to the transferor
and the transferee within two (2) months from the date on

which the transfer application has been duly submitted,

to notify them of the refusal to register such transfer.

-1-13 -
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No.

Existing Clause

Amended Clause

20.

Article 34 Shares of the Bank held by promoters shall
not be transferred within one (1) year from the date of
the Bank’s establishment. Shares issued before the [PO
of the Bank shall not be transferred within one (1) year

from the date of the listing of shares of the Bank.

Directors, supervisors and senior management personnel
of the Bank shall inform the Bank about their holdings
of the shares in the Bank and any changes in their
shareholding. During their terms of office, the shares
transferred each year shall not exceed 25% of the
total number of shares of the Bank held by any such
aforementioned persons. Shares of the Bank held by
them shall not be transferred within one (1) year from
the date of the listing of shares of the Bank. Any such
aforementioned persons shall not transfer shares of the
Bank held by them within six (6) months after they cease
to be employed.

If the securities regulatory authorities of the locality in
which the Bank’s shares are listed have restrictions on
transfers of overseas listed shares, those provision(s)

shall prevail.

Article 31 Shares of the Bank held by promoters shall
not be transferred within one (1) year from the date of
the Bank’s establishment. Shares issued before the [PO
of the Bank shall not be transferred within one (1) year

from the date of the listing of shares of the Bank.

Directors, stpervisors-and senior management personnel
of the Bank shall inform the Bank about their holdings
of the shares in the Bank and any changes in their
shareholding. During their terms of office determined
upon taking office, the shares transferred each year shall
not exceed 25% of the total number of the same classes
of shares of the Bank held by any such aforementioned
persons. Shares of the Bank held by them shall not be
transferred within one (1) year from the date of the listing
of shares of the Bank. Any such aforementioned persons
shall not transfer shares of the Bank held by them within

six (6) months after they cease to be employed.

If the securities regulatory authorities of the locality in
which the Bank’s shares are listed have restrictions on
transfers of overseas listed shares, those provision(s)

shall prevail.

CHAPTER 4 FINANCIAL ASSISTANCE FOR THE
PURCHASE OF THE BANK’S SHARES

CHAPTER 4 FINANCIAL ASSISTANCE FOR THE
PURCHASE OF THE BANK’S SHARES

(Delete original Articles 42 to 44)

114 -
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registered form.

Apart from the particulars as required by the Company
Law and article 20 of the Articles, the particulars to
be set out in the share certificates of the Bank shall
include other items that should be stated pursuant to the
regulations of securities regulatory authorities of the

locality in which the Bank’s shares are listed.

The overseas listed shares of the Bank may be in the form
of foreign depository receipts or in other derivative forms
of shares in accordance with the laws and the securities
registration and depository practices of the locality in

which the shares of the Bank are listed prevail.

If shares that do not have voting rights are counted
towards the share capital of the Bank, such shares shall
bear the phrase “no voting rights” in their title. If shares
carrying different voting rights are counted towards the
share capital of the Bank, these classes of shares (except
for the class of shares with the most privileged voting
rights)shall bear the phrase “restricted voting rights” or

“limited voting rights” in their titles.

No. Existing Clause Amended Clause
CHAPTER 5 SHARE CERTIFICATES AND CHAPTER 45 SHARE CERTIFICATES AND
REGISTER OF SHAREHOLDERS REGISTER OF SHAREHOLDERS
21. Article 45 The share certificates of the Bank shall be in | Article 39 The share certificates of the Bank shall be in

registered form.

Apart from the particulars as required by the Company
Law-and-articte26-of-theAtrticles, the particulars to be
set out in the share certificates of the Bank in paper
form shall include other items that should be stated
pursuant to the regulations of securities regulatory
authorities of the locality in which the Bank’s shares are
listed.

The overseas listed shares of the Bank may be in the form
of foreign depository receipts or in other derivative forms
of shares in accordance with the laws and the securities
registration and depository practices of the locality in

which the shares of the Bank are listed prevail.

T . . 9 o
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No.

Existing Clause

Amended Clause

22.

Article 47 The Bank shall maintain a register of
shareholders, stating the following matters, in accordance
with the certificates provided by the securities registrar,
or conduct the registration of shareholders pursuant to
the provisions of the laws, administrative regulations,

departmental rules and the Hong Kong Listing Rules:

(1) The name (description), address (domicile),

occupation or nature of each shareholder;

(2) The class and number of shares held by each

shareholder;

(3) The amount paid or payable for the shares held
by each shareholder;

4) The serial number of the share certificates held

by each shareholder;

(5) The date on which each shareholder is

registered as a shareholder; and

(6) The date on which each shareholder ceases to

be a shareholder.

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

shareholders’ respective shareholdings in the Bank.

Article 41 The Bank shall keep a share register

in accordance with the evidence provided by the

share registrar. The share register shall be sufficient

evidence of the holding of the Bank’s shares by a

shareholder. The shareholder register for overseas-

listed shares listed on the Hong Kong Stock Exchange
is also kept in Hong Kong. The Bank-shat-maintain-a

-1I-16 -
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No. Existing Clause Amended Clause

23. Article 48 Pursuant to an understanding and | Delete this Article
agreement reached between the securities regulatory
and administrative authorities under the State Council
and overseas securities regulatory authority, the Bank
may keep its registers of shareholders of overseas listed
shares outside the PRC and appoint an overseas agent
to manage these registers. The original of the register of
shareholders of H shares (only including ordinary shares)

shall be kept in Hong Kong.

The Bank shall keep at its domicile duplicates of the
registers of shareholders of overseas listed shares. The
appointed overseas agent shall ensure that the originals
and the duplicates of these registers are consistent at all

times.

In the event that there is any inconsistency between the
originals and the duplicate of the registers of shareholders

of overseas listed shares, the originals shall prevail.

24, Article 49 The Bank shall keep a complete register of | Delete this Article

shareholders.

The register of shareholders shall comprise the following

parts:

(1) The register kept at the Bank’s domicile, apart
from those mentioned under items(2) and (3) of
this Article;

(2) The register of shareholders of the overseas
listed shares (excluding preference shares) kept
at the location(s) of the stock exchange(s) on
which the shares are listed; and

(3) Any other register of shareholders kept at such

other places as the Board of Directors deems
necessary for the purpose of listing the shares
(including ordinary shares and preference
shares) of the Bank.

-1-17 -



APPENDIX 1 AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No. Existing Clause Amended Clause

25. Article 50 The various parts of the register of | Delete this Article
shareholders shall not overlap with each another. The
transfer of shares registered in a certain part of the
register of shareholders shall not be registered in any
other part of the register during the continuance of the

registration of such shares.

Any changes or corrections of any part of the register
of shareholders shall be effected in accordance with the
laws of the locality in which that part of the register of

shareholders is kept.

26. Article 52 Anyone objecting to the register of | Delete this Article
shareholders, either requests to register his/her/its
name (description) in the register of shareholders or to
remove his/her/its name(description) from the register
of shareholders shall have the right to apply to the court
having the appropriate jurisdiction in order to rectify the

register.

~1-18 -
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No. Existing Clause Amended Clause

27. Article 53 If the share certificates (i.e. the “Original | Delete this Article
Share Certificates”) of any shareholders registered in
the register of shareholders or any persons who requests
to register their names (description) in the register of
shareholders are lost, these shareholders or persons may
apply to the Bank for replacement certificates in respect

of such shares (i.e. the “Relevant Shares”).

Shareholders holding domestically listed shares and
who apply for the replacement of share certificates shall
comply with the relevant provisions of the Company

Law.

Shareholders holding overseas listed shares and apply for
the replacement of share certificates shall comply with
the laws of the locality in which the original registers
of shareholders holding overseas listed shares is kept
or regulations of securities regulatory authorities of the
locality in which the Bank’s shares are listed or other

relevant regulations.

If the share certificates held by shareholders of H shares
are lost, the replacement share certificate application

shall comply with the following requirements:

(1 Applicants shall submit an application via a
standard form designated by the Bank alongside
a notarial certificate or statutory declaration.
The notarial certificate or statutory declaration
shall include the reason the applicant is making
the application, the circumstances in which
the share certificate(s) was/were lost with
supporting evidence, and a declaration that no

other persons can request to be registered as a

shareholder in respect of the Relevant Shares.

-1-19 -
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No. Existing Clause Amended Clause

(2) The Bank has received no declarations from
anyone other than the applicant requesting
registration as a shareholder over the Relevant
Shares before the Bank decides to issue

replacement share certificates.

(3) If the Bank decides to issue the replacement
share certificates to the applicant, an
announcement of its intention to issue the
certificates shall be published in a newspaper
designated by the Board of Directors. The
period for this announcement shall be ninety
(90) days and the announcement shall be
republished at least once every thirty (30) days
during this period.

4) Prior to the publication of the aforesaid
announcement, the Bank shall submit a copy
of the proposed announcement to the stock
exchange on which its shares are listed, and
shall publish the announcement after obtaining
the stock exchange’s confirmation that the
announcement has been displayed at the
stock exchange. The announcement shall be
displayed at the stock exchange for ninety (90)
days.

If the shareholders of the Relevant Shares
registered on the register of shareholders do not
consent to the issuance of replacement share
certificates, the Bank shall send a copy of the
proposed announcement to such shareholders

by post.

-1-20 -
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No. Existing Clause Amended Clause

(5) Upon the expiry of the ninety-day publication
period for the announcement as stipulated in
(3) and (4) of this Article, if no objections are
received by the Bank regarding the issue of
replacement share certificates, replacement
share certificates shall be issued in accordance

with the submitted application.

(6) Once replacement share certificates are
issued pursuant to this Article, the Bank
shall immediately cancel the Original Share
Certificates, and this cancellation and
replacement shall be recorded in the register of

shareholders.

(7 All expenses incurred by the Bank in
connection with the cancellation of the
Original Share Certificates and the issuance of
replacement share certificates shall be borne by
the applicant. The Bank is entitled to refuse to
take any action unless the applicant provides a
reasonable guarantee that he/she/it can pay the

expenses.

28. Article 54  After the Bank issues replacement share | Delete this Article
certificates in accordance with the Articles, the names
(description) of the bona fide purchasers who obtain
the replacement share certificates or the shareholders
who subsequently register as the owner of such shares
(provided that they are bona fide purchasers) shall not be

removed from the register of shareholders.

29. Article 55 The Bank shall not assume any | Delete this Article
compensatory obligations towards persons who may
suffer loss from the Bank’s cancellation of the lost
Original Share Certificates or the issuance of replacement
share certificates, unless such persons can prove fraud on

the part of the Bank.
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Bank of Zhengzhou Co., Ltd.* (hereinafter the “Party
Committee”) shall be established within the Bank. The
Party Committee shall consist of one secretary with the
number of deputy secretaries as well as other members
of the Party Committee to be determined according
to the approval by higher level Party organizations. A
leadership system of “dual-way joining and alternate
appointment” shall be observed and improved. Eligible
members of the Party Committee can become members
of the Board of Directors, the Board of Supervisors and
the senior management through legal procedures, while
eligible members of the Board of Directors, the Board of
Supervisors and the senior management can also join the
Party Committee in accordance with relevant rules and
procedures.

The Zhengzhou Municipal Commission for Discipline
Inspection and the Zhengzhou Municipal Supervisory
Committee of the Communist Party (hereinafter, the
“Zhengzhou Municipal Commission for Discipline
and Supervision”) shall dispatch a discipline inspection
and supervisory team to the Bank, with the number of
internal departments and positions to be established in
accordance with the requirements of the Zhengzhou
Municipal Commission for Discipline and Supervision.

The Bank shall establish Party’s working offices such
as the Party and Mass Work Department, staffed with
a certain percentage of full-time and part-time staff
for Party’s affairs, and the establishment of the Party’s
offices and their staffing shall be incorporated into the
Bank’s management structure and staffing. In accordance
with the relevant rules of the higher-level authorities,
the Bank shall ensure that the Party organization shall
be provided with working funds through various means
such as the inclusion of management expenses and the
retention of Party fees into these funds.

No. Existing Clause Amended Clause
CHAPTER 6 PARTY ORGANIZATION (PARTY CHAPTER 56 PARTY ORGANIZATION (PARTY
COMMITTEE) COMMITTEE)
30. Article 56 The Committee of the Communist Party of | Article 43 The Committee of the Communist Party of

Bank of Zhengzhou Co., Ltd.* (hereinafter the “Party
Committee”) shall be established within the Bank.
The Party Committee shall consist of letre secretary
with 1-2 deputy secretaries as well as other members
of the Party Committee to be determined according
to the approval by higher level Party organizations. A
leadership system of “dual-way joining and alternate
appointment” shall be observed and improved. Eligible
members of the Party Committee can become members
of the Board of Directors;the Board-of-Supervisors and
the senior management through legal procedures, while
eligible members of the Board of Directors;-the Board-of
Supervisors and the senior management can also join the
Party Committee in accordance with relevant rules and
procedures.

The Zhengzhou Municipal Commission for Discipline
Inspection and the Zhengzhou Municipal Supervisory
Committee of the Communist Party (hereinafter, the
“Zhengzhou Municipal Commission for Discipline
and Supervision”) shall dispatch a discipline inspection
and supervisory team to the Bank, with the number of
internal departments and positions to be established in
accordance with the requirements of the Zhengzhou
Municipal Commission for Discipline and Supervision.

The Bank shall establish Party*s working offices such as
the Party and Mass Work Department and Inspection
Office of the Party Committee, staffed with a certain

percentage of full-time and part-time staff for Party’s
affairs, and the establishment of the Party’s offices
and their staffing shall be incorporated into the Bank’s
management structure and staffing. In accordance with
the relevant rules of the higher-level authorities, the Bank
shall ensure that the Party organization shall be provided
with working funds through various means such as-the

metuston-of managementexpenses—and the retention of

Party fees into these funds.
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Existing Clause

Amended Clause

3L

Article 57 The Party Committee shall focus on political
direction, leadership, basic system, major decisions and
Party building, and earnestly assume the responsibility
of strictly managing and governing the Party. Major
business management matters of the Bank must be
studied and discussed by the Party Committee, and then
the Board of Directors or senior management shall make

a decision thereon.

The Party Committee of the Bank shall, in accordance
with the Constitution of the Communist Party of China
and other internal rules and regulations of the Party,

perform the following duties:

(1) to strengthen the political work of the Party
of the Bank, heighten political stance,
intensify political leadership, enhance political
capabilities, and prevent political risks; and
take the responsibility to educate and guide
all members of the Party to resolutely up hold
General Secretary XI Jinping’s core position
on the Central Committee of the Party and in
the Party as a whole, and resolutely uphold the
Central Committee of the Party’s authority and

its centralized, unified leadership;

Article 44 The Party Committee shall focus on political
direction, leadership, basic system, major decisions and
Party building, and earnestly assume the responsibility
of strictly managing and governing the Party. Major
business management matters of the Bank must be
studied and discussed by the Party Committee, and then
the Board of Directors or senior management shall make

a decision thereon.

The Party Committee of the Bank shall, in accordance
with the Constitution of the Communist Party of China
and other Party’s regulation and-other-internatrutes
and-regutationsof the Party-and normative documents,

perform the following duties:

(1 to strengthen the political work of the Party
of the Bank, heighten political stance,
intensify political leadership, enhance political
capabilities, and prevent political risks; firmly

uphold the “two affirmations” and resolutely

implement the “two safeguards”, adhering

to the centralized and unified leadership

of the Party Central Committee over

financial work; adhere to the centralized

and unified leadership of the Party Central

Committee over financial work; and-take
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Existing Clause

Amended Clause

to study and implement XI Jinping Thought on
Socialism with Chinese Characteristics for a
New Era, carry out the Party’s principles and
policies, ensure the thorough implementation
of major decisions and deployments of the
Central Committee of the Party and resolutions
of higher Party organizations in the Bank,
so as to promote the Bank to shoulder its
responsibilities and missions, focus on its main
responsibilities and main business, serve major
strategies of the country and our province,
fully perform economic, political and social

responsibilities;

to strengthen its leadership and gate keeping
role in the process of selection and appointment
of personnel, focusing on standards, procedure,
evaluation, recommendation and supervision,
and to uphold the integration of the principle
that the Party manages the cadres with the
lawful selection of the management by the
Board of Directors and the lawful exercise
of authority of appointment, promotion and

demotion of personnel by the management;

)

to study and implement XI Jinping Thought on
Socialism with Chinese Characteristics for a
New Era, carry out the Party’s principles and
policies, ensure the thorough implementation
of major decisions and deployments of the
Central Committee of the Party and resolutions
of higher Party organizations in the Bank,
so as to promote the Bank to shoulder its
responsibilities and missions, focus on its main
responsibilities and main business, serve major
strategies of the country and our province,
fully perform economic, political and social

responsibilities;

to strengthen its leadership and gate keeping
role in the process of selection and appointment

of personnel, adhere to the political integrity,

professional competence and excellent

conduct, focusing on standards, procedure,
evaluation, recommendation and supervision,
and to uphold the integration of the principle
that the Party manages the cadres with the
lawful selection of the management by the
Board of Directors and the lawful exercise
of authority of appointment, promotion and
demotion of personnel by the management, to

build a high-quality, professional team of

financial cadres with integrity, honesty, and

a sense of responsibility;
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to study and discuss the reform, development
and stability of the Bank, major operational and
management issues and major issues concerning
employees’ interests, and provide advice and
recommendations in this regard; to support
the shareholders’ general meeting, the Board
of Directors, the Board of Supervisors and the
senior management of the Bank in performing
their duties in accordance with laws; to
support the employee representative meeting
in carrying out its work; to lead various groups
such as labour unions and support them to carry
out their work independently and responsibly in

accordance with their respective constitutions;

to assume the primary responsibility to
exercise strict self-governance in every respect
of the Party, to lead the Bank’s ideological
work, ideological and political work, united
front work, cultural and ethical cultivation,
corporate culture cultivation, as well as the
work of groups such as the Labor Union and
the Communist Youth League, to lead the
construction of the Party’s working style and
its clean and honest administration, to strictly
clarify political discipline and rules, support
the discipline inspection and supervisory team
dispatched to perform supervisory duties by
supervising Party members, cadres and staff
to strictly comply with national laws and
regulations as well as financial and personnel

policies;

“

©)

to study and discuss the reform, development
and stability of the Bank, major operational and
management issues and major issues concerning
employees’ interests, and provide advice and
recommendations in this regard; to support
the shareholders’ generat meeting, the Board
of Directors,the Board-of-Stupervisors and the
senior management of the Bank in performing
their duties in accordance with laws; to
support the employee representative meeting
in carrying out its work; to lead various groups
such as labour unions and support them to carry
out their work independently and responsibly in

accordance with their respective constitutions;

to assume the primary responsibility to
exercise strict self-governance in every respect
of the Party, to lead the Bank’s ideological
work, ideological and political work, united
front work, cultural and ethical cultivation,
corporate culture cultivation, as well as the
work of groups such as the Labor Union and
the Communist Youth League, to lead the
construction of the Party’s working style and its
clean and honest administration, to strengthen
the construction of a clean and honest

banking system, to strictly clarify political
discipline and rules, support the discipline

inspection and supervisory team dispatched
to perform supervisory duties by supervising
Party members, cadres and staff to strictly
comply with national laws and regulations as

well as financial and personnel policies;
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to strengthen the construction of the Party
conduct of the Bank, strictly implement the
spirit of the eight-point frugality code issued
by the CPC Central Committee, and firmly
combat “formalism, bureaucracy, hedonism
and extravagance”, especially formalism and

bureaucracy;

to strengthen the building of the Bank’s
primary Party organizations and ranks of Party
members, to give full play to the role of Party
branches as militant bastions and to the role of
Party members as vanguard and exemplary, to
unite and lead cadres and employees to devote
themselves into the reform and development of
the Bank;

to support the Bank to comply with national
laws and regulations and various supervision
and management systems of regulatory
agencies, and support and promote the
Bank’s operation in accordance with laws and

regulations; and

other material matters that fall within the duty

of the Party Committee.

(6)

&)

to strengthen the construction of the Party
conduct of the Bank, strictly implement the
spirit of the eight-point frugality code issued
by the CPC Central Committee, and firmly
combat “formalism, bureaucracy, hedonism
and extravagance”, especially formalism and

bureaucracy;

to strengthen the building of the Bank’s
primary Party organizations and ranks of Party
members, to give full play to the role of Party
branches as militant bastions and to the role of
Party members as vanguard and exemplary, to
unite and lead cadres and employees to devote
themselves into the reform and development of
the Bank;

to support the Bank to comply with national
laws and regulations and various supervision
and management systems of regulatory
agencies, and support and promote the
Bank’s operation in accordance with laws and

regulations; and

other material matters that fall within the duty

of the Party Committee.
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CHAPTER7 SHAREHOLDERS AND
SHAREHOLDERS’ GENERAL MEETING

CHAPTER 67 SHAREHOLDERS AND
SHAREHOLDERS’ GENERAE MEETING

32.

Article 62 Shareholders of the Bank shall enjoy the

following rights (if the Articles have other regulations

on the rights of holders of preference shares, those other

regulations shall apply):

(M

To receive dividends and other kinds of

distributions as determined by the number of

Article 49  Shareholders of the Bank shall enjoy the

following rights (if the Articles have other regulations

on the rights of holders of preference shares, those other

regulations shall apply):

(1)

To receive dividends and other kinds of

distributions as determined by the number of

shares held by them; shares held by them;

(2) To request, convene, preside, attend or appoint | (2) To request, convene, preside, attend or appoint
a proxy to attend shareholders’ general a proxy to attend shareholders’ gemerat
meeting, and to exercise their right to speak meeting, and to exercise their right to speak
and vote based on the number of shares held by and vote based on the number of shares held by
them; them;

(3) To supervise the business operation of the | (3) To supervise the business operation of the
Bank, and to make suggestions and enquiries Bank, and to make suggestions and enquiries
accordingly; accordingly;

4) To transfer, bestow or pledge shares held | (4) To transfer, bestow or pledge shares held

by them in accordance with the laws,
administrative regulations, the regulations
of the relevant regulatory authorities and the

Articles;

by them in accordance with the laws,
administrative regulations, the regulations
of the relevant regulatory authorities and the

Articles;
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To obtain relevant information in accordance
with the laws, administrative regulations,
departmental rules, regulatory documents, the
relevant provisions stipulated by the securities
regulatory authorities in the locality in which
the shares of the Bank are listed and the

Articles, including:

1. To obtain a copy of the Articles after
paying the costs and expenses incurred;

and

2. Have the right to inspect, free of
charge, and to photocopy, after paying a

reasonable fee, the following documents:

(1) All parts of the register of

shareholders;

(ii) The personal information of the
directors, supervisors, president
and other senior management

personnel of the Bank;

(i) Status of the Bank’s share

capital;

(iv)  Reports on the aggregate par
value, number of shares, and
highest and lowest prices of
each class of shares in relation
to any repurchase by the Bank
of its own shares since the last
financial year, as well as all the
expenses paid by the Bank in

relation to such repurchases;

©)

Shareholders who meet the requirements

may inspect and copy these Articles,

the shareholder register, minutes of

shareholders’ meetings, resolutions of

the board of directors, and financial

accounting reports. Shareholders who

meet the requirements may also inspect the

bank’s accounting books and accounting

vouchers. Where laws and administrative

regulations such as the Securities Law

have separate provisions on the inspection

and reproduction of relevant materials by

shareholders of listed companies, those
provisions shall apply; To-obtatnretevant
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(V) Minutes of the shareholders’ ity  Statws—of-the Bank s—share
general meeting; capitat;
(vi)  The special resolutions of the ttvy  Reportsontheaggregatepar
Bank; vatwe, ntmberof shares;—and
hie] I ; .
(vii)  The latest audited financial each-class-of shares—inretation
statements, report of the Bank’s to-anyreptrchaseby-the Bank
Board of Directors, auditors’ of-tts-ownshares—stnee-thetast
report and report of the Bank’s finanetat-year;as-wetas-att-the
Board of Supervisors; expensespatd-by-the Bank-in
refation-to-suchrepurehases;
(viii) A copy of the latest annual
return already submitted to tvy  Mintutesof-thesharchotders”
the company registry or other generatmeeting:

competent bodies.

The documents referred to in items (i), (iii), (iv), (v), Bank:

(vi), (vii) and (viii) shall be maintained at the Hong Kong

address of the Bank in accordance with the Hong Kong tviy  Thetatestauditedfimanetat

Listing Rules and available for inspection free of charge statements; report-of-the Bank’s

by both the public and shareholders of H shares, whereas Board-of Directors;auditors™

item (v) will only be available for inspection by the repottand-reportof the Bank’s

shareholders with voting rights at relevant shareholders’ Board-of-Supervisors;

meetings. Shareholders of the Bank also have the right to

consult resolutions of the meetings of Board of Directors tvitty  A—copyof thetatestanntat

and Board of Supervisors as well as the stubs of company returnatready submitted-to-the

bonds. Bankregistry-or-othercompetent
bodies:

Copies of the minutes of the meetings shall be available
for inspection during business hours of the Bank by any - D (v (v);
shareholder free of charge. If any shareholder makes a
request to obtain a copy of the relevant minutes from
the Bank, the Bank shall send a copy of the requested
minutes within seven(7) days upon the receipt of a

reasonable fee.

The Bank may refuse to provide any of the
aforementioned documents if the documents to be

inspected or photocopied involves the Bank’s trade

secrets and price sensitive information (including inside

information);
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(6) To participate in the distribution of the
remaining assets of the Bank based on the
number of shares held in the event of the

Bank’s dissolution or liquidation;

(7) To demand the Bank to acquire their shares (for
shareholders who disagree with the resolutions
adopted at a shareholders’ general meeting in
relation to the merger or division of the Bank);

and

(8) To have other rights conferred in accordance

with the laws, administrative regulations,

departmental rules and the Articles.

(6) To participate in the distribution of the
If any person holding an interest in the shares either remaining assets of the Bank based on the
directly or indirectly exercises their rights without number of shares held in the event of the
disclosing their rights to the Bank, the Bank shall not Bank’s dissolution or liquidation;
thus compromise the rights of such persons by freezing it
or in any other manner. (7) To demand the Bank to acquire their shares (for

shareholders who disagree with the resolutions
adopted at a shareholders’ generat meeting in
relation to the merger or division of the Bank);

and

(8) To have other rights conferred in accordance
with the laws, administrative regulations,

departmental rules and the Articles.
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33.

Article 63 Where a shareholder requests to inspect
or obtain the relevant information as set forth in the
preceding Article, this shareholder shall provide the Bank
with written documents evidencing the class and number
of shares held by this shareholder in the Bank and the
Bank shall provide the above information at the request
of such shareholder upon verification of the shareholder’s

identity.

Article 50 Where a shareholder and their authorized

accounting firms, law firms, and other intermediary

institutions that review or copy the information

referred to in the preceding paragraph shall comply

with the provisions of the Company Law, the

Securities Law, and relevant laws and administrative

regulations concerning the protection of state secrets,

trade secrets, price-sensitive information, personal

privacy, and personal information and-requests—to

the-precedingAtticte;this—sharehotder shall provide the

Bank with written documents evidencing the class and

number of shares held by this shareholder in the Bank
and the Bank shall provide the above information at
the request of such shareholder upon verification of the

shareholder’s identity.

Among these, shareholders who have held more than

3% of the shares individually or collectively for more

than 180 consecutive days have the right to request

access to the Bank’s accounting books and accounting

vouchers. Shareholders shall also submit a written

request to the Bank, stating the purpose. If the Bank

has reasonable grounds to believe that a shareholder’s

inspection of accounting books and accounting

supporting documents is for improper purposes and

may harm the Bank’s legitimate interests, it may

refuse to provide access.
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34.

Article 64 If a resolution of a sharcholders’ general
meeting or the Board of Directors violates the laws and
administrative regulations, a shareholder shall have
the right to request a people’s court to determine the

resolution as invalid.

If the procedure for convening a shareholders’” general
meeting or the Board of Directors’ meeting, or the
method of voting at either type of meeting, violates
the laws, administrative regulations or the Articles,
or the contents of a resolution violates the Articles, a
shareholder shall have the right to request a people’s
court to rescind the resolution within sixty (60) days

from the date on which the resolution is adopted.

If a shareholder institutes an action in accordance
with the preceding procedure, the Bank may request a
people’s court to require that the shareholder provide a

corresponding guarantee.

If the Bank has completed the formalities regarding
a change of registration pursuant to a shareholders’
resolution or a Board resolution and a people’s court
has subsequently declared the resolution to be invalid or
has rescinded the resolution, the Bank shall apply to the

registration authority to cancel the change of registration.

Article 51 If a resolution of a shareholders’ generat
meeting or the Board of Directors violates the laws and
administrative regulations, a shareholder shall have
the right to request a people’s court to determine the

resolution as invalid.

If the procedure for convening a shareholders’ generat
meeting of the Bank or the Board of Directors’ meeting,
or the method of voting at either type of meeting, violates
the laws, administrative regulations or the Articles,
or the contents of a resolution violates the Articles, a
shareholder shall have the right to request a people’s
court to rescind the resolution within sixty (60) days from
the date on which the resolution is adopted. However,

this does not apply to cases where the procedures for

convening shareholders’ meeting or board meetings,

or the voting methods, have only minor defects which

do not have a substantial impact on the resolutions.
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Any shareholder who fails to be notified to attend the

meeting of the shareholders’ meeting may, within 60

days as of the day when it knows or ought to know

that the resolution of the meeting of the shareholders’

meeting is made, request the People’s Court to

cancel the resolution. If the right of cancellation is

not exercised within one year as of the date when the

resolution is made, it shall be extinguished.

Resolutions of a shareholders’ meeting or the board of

directors of the Bank shall not be established in any of

the following circumstances:

(i) The resolution was made without holding a

general meeting or board meeting;

(ii) The shareholders’ meeting or board meeting

did not vote on the resolution matter;

(iii)  The number of attendees or the voting rights

held by them did not reach the quorum

required by the Company Law or these

Articles of Association;

(iv)  The number of persons or the voting rights

held by them agreeing to the resolution matter

did not reach the majority required by the

Company Law or these Articles of Association.

If the resolutions of the shareholders’ meeting or

board of directors of the Bank are declared invalid,

revoked, or confirmed as invalid by the People’s

Court, the Bank shall apply to the enterprise

registration authority to revoke the change

registration that has been processed in accordance

with such resolutions.
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35. Article 65 If any director and senior management | Article 52 If any director and senior management

personnel has violated the laws, administrative
regulations or provisions of the Articles in performing
their duties in the Bank and therefore has caused loss to
the Bank, shareholders who have individually or jointly
held above 1% of shares in the Bank for above one
hundred and eighty (180) consecutive days may make
a written request to the Board of Supervisors to initiate
legal proceedings at a people’s court. If the Board of
Supervisors has violated laws, administrative regulations
or provisions of the Articles in performing its duties
and therefore has caused loss to the Bank, the above
mentioned shareholders may make a written request to
the Board of Directors to initiate legal proceedings at a

people’s court.

If the Board of Supervisors or the Board of Directors
rejects or fails to initiate legal proceedings within thirty
(30) days after receiving the request, or the situation is so
urgent that the Bank’s interests will suffer irremediable
harm if legal proceedings are not initiated immediately,
the above mentioned shareholders specified in the
preceding paragraph shall have the right to directly
initiate legal proceedings at a people’s court in their own

names for the benefit of the Bank.

If any other person infringes on the Bank’s interest and
therefore has caused loss to the Bank, the shareholders
specified in the first paragraph of this Article may
initiate legal proceedings at a people’s court pursuant to

procedures stated in the two preceding paragraphs.

personnel other than the members of Audit Committee

has violated the laws, administrative regulations or
provisions of the Articles in performing their duties
in the Bank and therefore has caused loss to the Bank,
shareholders who have individually or jointly held above
1% of shares in the Bank for above one hundred and
eighty (180) consecutive days may make a written request
to the Audit Committee Board-of Supervisorsto initiate
legal proceedings at a people’s court; If the member of
the Audit Committee has violated laws, administrative

regulations or provisions of the Articles in performing

its duties and therefore has caused loss to the Bank,

the above mentioned shareholders may make a

written request to the Board of Directors to initiate

legal proceedings at a people’s court. H-the Board-of

If the Audit Committee Board-of-Supervisors-or the

Board of Directors rejects or fails to initiate legal
proceedings within thirty (30) days after receiving
the request, or the situation is so urgent that the
Bank’s interests will suffer irremediable harm if legal
proceedings are not initiated immediately, the above
mentioned shareholders specified in the preceding
paragraph shall have the right to directly initiate legal
proceedings at a people’s court in their own names for
the benefit of the Bank.

If any other person infringes on the Bank’s interest and
therefore has caused loss to the Bank, the shareholders
specified in the first paragraph of this Article may
initiate legal proceedings at a people’s court pursuant to

procedures stated in the two preceding paragraphs.
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36.

Article 67 Shareholders of the Bank shall have
the following obligations (if the Articles have other
regulations on the obligations of holders of preference

shares, those other regulations shall apply):

Except as otherwise provided in the Articles, shareholders
shall not be liable for making any additional contribution
to the share capital of the Bank other than according to
the terms agreed by the subscriber of the shares at the

time of subscription.

If a major risk occurs in the Bank, the Bank will
adopt appropriate loss absorption and risk resistance
mechanisms in accordance with relevant laws and

regulations, and the shareholders shall actively support it.

Article 54 Shareholders of the Bank shall have
the following obligations (if the Articles have other
regulations on the obligations of holders of preference

shares, those other regulations shall apply):

If a major risk occurs in the Bank, the Bank will

adopt appropriate loss absorption and risk resistance
mechanisms in accordance with relevant laws and

regulations, and the shareholders shall actively support it.
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37. Article 68 The controlling shareholders or the de facto | Delete this Article
controllers of the Bank shall not use their related party
relationship to prejudice the interests of the Bank. In
violation of such provisions, he/she/it shall be liable to

compensate the Bank for the losses thereof.

A controlling shareholder or de facto controller of the
Bank shall owe the fiduciary duties to both the Bank
and public shareholders of the Bank. The controlling
shareholder shall be in strict compliance with the law
while exercising his/her/its rights as investor, and shall
not impair the legal interests of the Bank or public
shareholders by taking advantage of profit distribution,
assets reorganization, external investment, capital
appropriation and loan guarantee or in any other way,
nor shall he/she/it impair the legal interests of the Bank
or public shareholders by taking advantage of his/her/its

privileged position as a controlling shareholder.

(1 The controlling shareholders shall strictly
comply with the conditions and procedures
imposed by the laws and the Articles of
the Bank when nominating candidates for
the directors and supervisors of the Bank;
cannot appoint or dismiss senior management
personnel of the Bank by by passing the
shareholders’ general meeting and the Board of

Directors;

(2) The personnel, assets, financial affairs,
institution and business of a controlling
shareholder shall be separate from and
independent of that of the Bank. The Bank shall

keep separate accounts and assume liability and

risks independently;
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(3) Personnel of the Bank shall be independent
from the controlling shareholder, the senior
management of the Bank shall not hold
administrative positions other than directors
or supervisors in any entity of the controlling

shareholder;

4) Any assets contributed by a controlling
shareholder in the Bank shall be independent
and in its entirety, and with ownership
unencumbered. The controlling shareholder
shall not use or dispose of the Bank’s assets,
or interfere with the Bank’s operation and

management of such assets;

9) The controlling shareholders shall not directly
or indirectly interfere with the decision-making
of the Bank as well as operation activities
conducted in accordance with the laws, and
shall not impair the interests of the Bank and

other shareholders;

(6) The Bank’s Board of Directors, Board of
Supervisors and other internal structures
shall operate independently, the controlling
shareholders shall respect the Bank’s financial
independence and shall not interfere with the

Bank’s financial and accounting activities;

(7) The controlling shareholder and its subordinate
institutions shall not make plans or instructions
with regard to the Bank’s business, nor affect
its business and management independency in

any manner.
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38. Addition Article 55 The controlling shareholders and de facto

controllers of the Bank shall exercise their rights

and fulfill their obligations in accordance with laws,

regulations, and regulatory provisions, and shall

safeguard the interests of the Bank.

The controlling shareholders and de facto controllers

of the Bank shall exercise their rights and fulfill

their obligations in accordance with the following

provisions:

(1)) Exercise shareholder rights in accordance

with the law, and shall not abuse the right

of control or take advantage of the related

party relationships to jeopardize the

legitimate rights and interests of the Bank or

other shareholders;

2 Strictly fulfill all public statements and

commitments made, and shall not arbitrarily

alter or waive them;

3) Strictly fulfill information disclosure

obligations in accordance with relevant

regulations, actively cooperate with the

Bank in information disclosure work, and

promptly notify the Bank of any major

events that have occurred or may occur;

4) Refrain from occupying the Bank’s funds in
any manner;
Q) Refrain from compelling, instructing, or

requiring the Bank or its personnel to

provide guarantees in violation of laws and

regulations;
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(6) Refrain from using the Bank’s unpublished

material information for personal gain,

disclosing any unpublished material

information related to the Bank in any

manner, or engaging in illegal activities such

as insider trading, short-term trading, or

market manipulation;

(7 Refrain from harming the legitimate

rights and interests of the Bank and other

shareholders through any means, including

unfair related-party transactions, profit

distribution, asset restructuring, or external

investments;

8) Ensure the integrity of the Bank’s assets,

the independence of its personnel, finances,

institutions, and operations, and refrain

from affecting the Bank’s independence in

any manner;

9) Comply with other provisions of laws,

administrative regulations, departmental

rules, securities regulatory authorities and

stock exchanges of the locality in which the

Bank’s shares are listed and these Articles of

Association.

39. Addition Article 56 Controlling shareholders and de facto
controllers who pledge their holdings or actual control

of the Bank’s shares shall maintain the Bank’s control

and stable production and operations.

Controlling shareholders and de facto controllers who

transfer their shares in the Bank shall comply with

the restrictive provisions on share transfers in laws,

administrative regulations, departmental rules, and

regulatory provisions, as well as their commitments

regarding restrictions on share transfers.
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40. Article 72 In addition to the obligations required under | Delete this Article
the laws, administrative regulations or the provisions
stipulated by a stock exchange located in the locality in
which the shares of the Bank are listed, when exercising
their rights as a shareholder, controlling shareholders
shall not exercise their voting rights and make decisions
on the following issues as these issues are detrimental to

the interests of all or some of the shareholders:

(1) Relieving a director or a supervisor of their
responsibility to act in good faith and in the

best interests of the Bank;

(2) Approving a director or a supervisor in
depriving the Bank of its assets in any form,
including but not limited to any business
opportunities that are advantageous to the
Bank, regardless of whether the deprivation is
made for the director’s or supervisor’s benefit

or for the benefit of others;

(3) Approving a director or a supervisor (for
his/her own or for the benefit of others) in
depriving other shareholders of their personal
interests, including but not limited to any
distribution rights and voting rights, unless
the deprivation is made pursuant to the Bank
restructuring submitted to and adopted at the
shareholders’ general meeting in accordance

with the Articles.

~1-40 -



APPENDIX I

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No.

Existing Clause

Amended Clause

41.

Article 73 The shareholders’ general meeting which

composed of all shareholders shall be an organ of power

of the Bank and shall exercise the following duties and

powers in accordance with the law:

(M

To decide on the business policies and material

investment plans of the Bank;

To elect and replace directors and supervisors
who are not appointed as representatives of the
employees, and to decide on the remuneration

of the relevant directors and supervisors;

To examine and approve reports made by the

Board of Directors;

To examine and approve reports made by the

Board of Supervisors;

To examine and approve the rules of procedures
of the shareholders’ general meeting, the Board

of Directors and the Supervisory Board;

To examine and approve the Bank’s proposed

annual financial budget and final accounts;

To examine and approve the Bank’s plans for

profit distribution and loss recovery;

To adopt resolutions concerning the increase or

reduction in the Bank’s registered capital,

Article 60 The shareholders’ generat meeting which

composed of all shareholders shall be an organ of power

of the Bank and shall exercise the following duties and

powers in accordance with the law:

s

(12)

(23)

(35)

Todecid hebirsi e ] "
tnvestment-plans-of- the Bank;

To elect and replace directors and-stupervisors

who are not appointed as representatives of the

employees, and to decide on the remuneration

of the relevant directors and-stpetvisors;

To examine and approve reports made by the

Board of Directors;
TFo-examine-and-approve tepottsmadeby-the
Board-of-Supervisors;

To examine and approve the rules of procedures
of the shareholders’ general meeting and,-the

Board of Directors-and-the-Supervisory Boatd,

TFoexamine-and-approve-the Banks—proposed
e b il :

To examine and approve the Bank’s plans for

profit distribution and loss recovery;

To adopt resolutions concerning the increase or

reduction in the Bank’s registered capital;
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(10)

(13)

(14)

(15)

To adopt resolutions regarding the issuance of
bonds or other securities and the listing of the
Bank;

To adopt resolutions on the merger, division,
change in corporate form of the Bank,
dissolution, liquidation and other matters
(except for mergers where the price paid by the
Bank does not exceed 10% of the net assets of
the Bank);

To amend the Articles;

To resolve on the appointment or dismissal
of accounting firms which conduct regular
statutory auditing for financial reports of the

Bank and its auditing fee;

To examine material external investment,
acquisition and disposal of assets, pledge of
assets, external guarantee, entrustment of
wealth management and other matters of the
Bank;

To examine and approve the related party
transactions which require approval by the
shareholders’ general meeting as stipulated
by the laws, administrative regulations,
departmental rules, regulatory documents,
regulations of securities regulatory authorities
of the locality in which the Bank’s shares are
listed;

To examine and approve matters regarding

change of the use of collected funds;

(69)

(719)

(1043)

(114)

To adopt resolutions regarding the issuance of
bonds or other securities and the listing of the
Bank;

To adopt resolutions on the merger, division,
change in corporate form of the Bank,
dissolution, liquidation and other matters
(except for mergers where the price paid by the
Bank does not exceed 10% of the net assets of
the Bank);

To amend the Articles;

To resolve on the appointment or dismissal
of accounting firms which conduct regular
statutory auditing for financial reports of the

Bank and its auditing fee;

To examine material external investment,
material acquisition and disposal of assets,
material pledge of assets, material external
guarantee, material entrustment of wealth

management and other matters of the Bank;

To examine and approve the related party
transactions which require approval by the
shareholders’ getrerat meeting as stipulated
by the laws, administrative regulations,
departmental rules, regutatory-documents;
regulations of securities regulatory authorities

and stock exchanges of the locality in which

the Bank’s shares are listed;
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No.

Existing Clause

Amended Clause

(16)

(17)

(18)

(19)

To resolve on the repurchase of shares by the

Bank pursuant to laws;

To consider and approve the stock incentive

plans and employee stock ownership plans;

To examine proposals raised in accordance
with the laws by the shareholders who
individually or jointly hold above 3% of the
total issued and outstanding voting shares of
the Bank (hereinafter referred to as “Proposing
Shareholders™);

To determine the issuance of preference
shares; to determine or authorize the Board
of Directors to determine matters relating to
preference shares issued by the Bank, including
but not limited to redemption, conversion and

distribution of dividends;

To examine and approve other issues which
should be decided by the shareholders’
general meeting as stipulated by the laws,
administrative regulations, departmental rules

as well as the Articles.

(1215)

(1316)

(144%)

(1518)

(1619)

(1728)

To examine and approve matters regarding

change of the use of collected funds;

To resolve on the repurchase of shares by the

Bank pursuant to laws;

To consider and approve the stock incentive

plans and employee stock ownership plans;

To examine proposals raised in accordance
with the laws by the shareholders who
individually or jointly hold above 13% of the
total issued and outstanding voting shares of
the Bank thereinafter-referred-to-as—“Proposing
Sharehotders™);

To determine the issuance of preference
shares; to determine or authorize the Board
of Directors to determine matters relating to
preference shares issued by the Bank, including
but not limited to redemption, conversion and

distribution of dividends;

To examine and approve other issues which
should be decided by the shareholders’
genrerat meeting as stipulated by the laws,
administrative regulations, departmental

rules, regulations of securities regulatory

authorities and stock exchanges of the

locality in which the Bank’s shares are listed

as well as the Articles.
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Existing Clause

Amended Clause

The matters mentioned above are within the shareholders’
general meeting’s scope of authority and shall be
examined and decided by the shareholders’ general
meeting. If it is necessary, reasonable and legal, the
decision making of these issues can be delegated to the
Board of Directors. If delegated, the authorization given
shall be clear and specific. The shareholders’ general
meeting shall not delegate the functions and powers
of the shareholders’ general meeting as stipulated in
Article 18 of Company Law and Corporate Governance
Guidelines for Banking and Insurance Institutions to the

Board of Directors, other organizations or persons.

If the Articles require that matters to be delegated to the
Board of Directors are to be adopted by the shareholders’
general meeting by way of ordinary resolutions, such
resolutions shall be approved by more than half of the
voting rights of the shareholders (including proxies
thereof) attending the shareholders’ general meeting. If
the Articles require that matters to be delegated to the
Board of Directors are to be adopted by the shareholders’
general meeting by way of special resolutions, such
resolutions shall be approved by above two-thirds of
the voting rights of the shareholders (including proxies

thereof) attending the shareholders’ general meeting.

The matters mentioned above are within the shareholders’
generat meeting’s scope of authority and shall be
examined and decided by the shareholders’ generat
meeting. If it is necessary, reasonable and legal, the
decision making of these issues can be delegated to the
Board of Directors. If delegated, the authorization given
shall be clear and specific. The shareholders’ generat
meeting shall not delegate the functions and powers
of the shareholders’ generalt meeting as stipulated in
Article 18 of Company Law and Corporate Governance
Guidelines for Banking and Insurance Institutions to the

Board of Directors, other organizations or persons.

If the Articles require that matters to be delegated to the
Board of Directors are to be adopted by the shareholders’
generat meeting by way of ordinary resolutions, such
resolutions shall be approved by more than half of the
voting rights of the shareholders (including proxies
thereof) attending the shareholders’ general meeting. If
the Articles require that matters to be delegated to the
Board of Directors are to be adopted by the shareholders’
generat meeting by way of special resolutions, such
resolutions shall be approved by above two-thirds of
the voting rights of the shareholders (including proxies
thereof) attending the shareholders’ generat meeting.
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No.

Existing Clause

Amended Clause

42.

Article 76 An extraordinary general meeting shall

be convened within two (2) months from the date of

occurrence of any of the following events:

(1

The number of directors is less than the
minimum number required by the Company
Law or less than two-thirds of the number

stipulated in the Articles;

The outstanding loss of the Bank is at least
one-third of the Bank’s total paid-up share

capital;

Shareholders who individually or jointly hold
above 10% of the voting shares of the Bank (the
“Requesting Shareholders”) have requested to

convene the meeting in writing;

The Board of Directors deems it necessary to

convene the meeting;

The Board of Supervisors proposes to convene

the meeting;

Above half and not less than two independent
directors propose to convene the meeting (if
there are only two independent directors, then
the two independent directors unanimously

propose to convene);

Above half of the external supervisors propose
to convene the meeting (if there are only two
external supervisors, then the two external

supervisors unanimously propose to convene);

Article 63 An extraordinary shareholders’ generat

meeting shall be convened within two (2) months from

the date of occurrence of any of the following events:

(1

)

G)

)

)

(6)

M

The number of directors is less than the
minimum number required by the Company
Law or less than two-thirds of the number

stipulated in the Articles;

The outstanding loss of the Bank is at least
one-third of the Bank’s total paid-up share

capital;

Shareholders who individually or jointly hold
above 10% of the voting shares of the Bank fthe
“Regquesting-Shareholders™ have requested to

convene the meeting in writing;

The Board of Directors deems it necessary to

convene the meeting;

The Audit Committee Board-of-Supervisors

proposes to convene the meeting;

Above half and not less than two independent
directors propose to convene the meeting if
] | o ent 4

] o entdi . |
propose-toconvene);
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Existing Clause

Amended Clause

(8) Any other circumstances as stipulated by the
laws, administrative regulations, departmental

rules and the Articles.

In respect of item (2) above, the limitation of time for
convening the extraordinary general meeting shall be
calculated from the date when the Bank knows the

occurrence of such circumstance.

The number of shares referred to in the aforesaid item (3)
shall be calculated as of the date when shareholders put

forward the written request.

(i Any other circumstances as stipulated by the
laws, administrative regulations, departmental

rules, the securities regulatory authorities in

the locality in which the shares of the Bank

are listed and the Articles.

In respect of item (2) above, the limitation of time for
convening the extraordinary shareholders’ generat
meeting shall be calculated from the date when the Bank

knows the occurrence of such circumstance.

The number of shares referred to in the aforesaid item (3)
shall be calculated as of the date when shareholders put

forward the written request.
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43.

Article 81

right to propose to the Board of Directors to convene

The independent directors shall have the

an extraordinary general meeting in case 1/2 or more
of the independent directors agree to do so (if there
are only two independent directors, then the two
independent directors unanimously propose to convene).
The Board of Directors shall, in accordance with the
laws, administrative regulations and the Articles, make
a response as to whether or not it agrees to convene
an extraordinary general meeting within (10) days of

receiving the proposal from the independent directors.

If the Board of Directors agrees to convene the
extraordinary general meeting, a notice convening
such a meeting shall be issued within five (5) days
after the resolution of the Board of Directors is passed.
If the Board of Directors does not agree to convene
the extraordinary general meeting, it shall give an

explanation and make an announcement.

Article 68 The independent directors shall have the
right to propose to the Board of Directors to convene an
extraordinary shareholders’ general meeting in case a
majority of all +2-er-more-of the independent directors
agree to do so fif-there—are-onty twoindependent

of S, et TwomacCpenacit-a Orstina OUSTY

propose-toconvene). The Board of Directors shall, in

accordance with the laws, administrative regulations
and the Articles, make a response as to whether or not it
agrees to convene an extraordinary shareholders’ generat
meeting within (10) days of receiving the proposal from

the independent directors.

If the Board of Directors agrees to convene the
extraordinary shareholders’ general meeting, a notice
convening such a meeting shall be issued within five
(5) days after the resolution of the Board of Directors
is passed. If the Board of Directors does not agree
to convene the extraordinary shareholders’ generat
meeting, it shall give an explanation and make an

announcement.
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44, Article 82 The Board of Supervisors shall have the | Article 69 The Audit Committee Board-of Supervisors

right to propose to the Board of Directors to convene
an extraordinary general meeting and shall make its
motions to the Board of Directors in writing. The
Board of Directors shall, in accordance with the laws,
administrative regulations and the Articles, make a
written response as to whether or not it agrees to convene
an extraordinary general meeting within ten (10) days of
receiving the proposal. When all the external supervisors
reach a consensus, they shall have the right to propose
the Board of Supervisors to recommend the Board of
Directors to convene an extraordinary general meeting,
and the Board of Supervisors shall reply its agreed
or disagreed opinions in writing upon receipt of such

proposals.

If the Board of Directors agrees to convene the
extraordinary general meeting, a notice convening such
a meeting shall be issued within five (5) days after the
resolution of the Board of Directors is passed. If the
proposal contained in the original notice is changed,

approval of the Board of Supervisors shall be sought.

If the Board of Directors does not agree to convene the
extraordinary general meeting or fails to give its response
within ten (10) days of receiving the proposal, the Board
of Directors shall be deemed to be unable or to have
failed to perform its duty in convening a shareholders’
general meeting, and instead the Board of Supervisors
may convene and preside over the shareholders’ general

meeting on its own initiative.

shall have the right to propose to the Board of Directors
to convene an extraordinary shareholders’ generat
meeting and shall make its motions to the Board of
Directors in writing. The Board of Directors shall, in
accordance with the laws, administrative regulations and
the Articles, make a written response as to whether or
not it agrees to convene an extraordinary shareholders’
genreral meeting within ten (10) days of receiving the
proposal. When—at-the-external-stpervisorsreach=a

hotreha oo tha ok A o nea ¢l

d av U P1UpPU

If the Board of Directors agrees to convene the

extraordinary shareholders’ general meeting, a notice
convening such a meeting shall be issued within five
(5) days after the resolution of the Board of Directors is
passed. If the proposal contained in the original notice
is changed, approval of the Audit Committee Board-of

Supervisors-shall be sought.

If the Board of Directors does not agree to convene the
extraordinary shareholders’ generat meeting or fails to
give its response within ten (10) days of receiving the
proposal, the Board of Directors shall be deemed to be
unable or to have failed to perform its duty in convening
a shareholders’ generat meeting, and instead the Audit
Committee Board-of-Supervisorssmay convene and
preside over the shareholders” generat meeting on its own

initiative.
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45. Article 83 When the Requesting Shareholders request

to convene an extraordinary general meeting or any
class shareholders’ meeting (hereinafter referred to as
“Relevant Meetings”), they shall act in compliance with

the following procedures:

The Requesting Shareholders propose to the Board
of Directors to convene Relevant Meetings and shall
propose their motions to the Board of Directors in
writing. The Board of Directors shall, in accordance with
the laws, administrative regulations and the Articles,
make a written response as to whether or not it agrees
to convene Relevant Meetings within ten (10) days of

receiving the proposal.

If the Board of Directors agrees to convene Relevant
Meetings, a notice convening such meetings shall be
issued within five (5) days after the resolution of the
Board of Directors is passed. If the proposal contained in
the original notice is changed, approval of the relevant

shareholders shall be sought.

If the Board of Directors does not agree to convene
Relevant Meetings, or fails to give its response within
ten (10) days of receiving the proposal, shareholders
who either individuality or jointly hold above 10% of
the Bank’s shares shall have the right to propose to the
Board of Supervisors to convene Relevant Meetings and
this proposal shall be made to the Board of Supervisors

in writing.

If the Board of Supervisors agrees to convene Relevant
Meetings, a notice for convening such meeting shall be
issued within five (5) days of receiving the proposal. If
the proposal contained in the original notice is changed,

approval of the relevant shareholders shall be sought.

Article 70 When-the Requesting-Sharchotdersrequest

FheRequesting-Shareholders who individually or

collectively hold more than 10% of the total number
of shares with voting rights of the Bank-propose-to-the
Board-of Directorstoconvene and propose to convene
an extraordinary shareholders’ meeting Retevant

Meetings—and shall propose their motions to the Board
of Directors in writing. The Board of Directors shall, in

accordance with the laws, administrative regulations and
the Articles, make a written response as to whether or not
it agrees to convene an extraordinary shareholders’

meetingRetevant-Meetings within ten (10) days of

receiving the proposal.

If the Board of Directors agrees to convene an

extraordinary shareholders’ meeting Retevant

Meetings, a notice convening such meetings shall be
issued within five (5) days after the resolution of the
Board of Directors is passed. If the proposal contained in
the original notice is changed, approval of the relevant

shareholders shall be sought.

If the Board of Directors does not agree to convene
an extraordinary shareholders’ meeting Retevant
Meetings, or fails to give its response within ten (10)

days of receiving the proposal, shareholders who

either individuality or jointly hold above 10% of the
Bank’s shares shall have the right to propose to the
Audit Committee Board-of-Supervisors—to convene
extraordinary shareholders’ meeting Retevant
Meetings-and this proposal shall be made to the Audit

Committee Board-of-Supervisors-in writing.
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Amended Clause

If the Board of Supervisors fails to give the notice of
Relevant Meetings within the specified time limit, it
shall be deemed to have failed to convene or preside
over the Relevant Meetings, in which case, shareholders
who either individually or jointly hold above 10% of the
Bank’s voting shares for above ninety (90) consecutive
days shall have the right to convene and preside over

Relevant Meetings by themselves.

If the Audit Committee Board-of Supervisors-agrees

to convene an extraordinary shareholders’ meeting

Refevant-Meetings, a notice for convening such meeting

shall be issued within five (5) days of receiving the

proposal. If the proposal contained in the original notice
is changed, approval of the relevant shareholders shall be

sought.

If the Audit Committee Board-of-Supervisots fails to

give the notice of shareholders’ meeting within the

specified time limit, it shall be deemed to have failed to

convene or preside over shareholders’ meeting, in which

case, shareholders who either individually or jointly hold
above 10% of the Bank’s voting shares for above ninety
(90) consecutive days shall have the right to convene and

preside over Relevant Meetings by themselves.

46.

Article 76 Necessary costs arising out of a
shareholders’ general meeting convened by the Board of
Supervisors or shareholders on their own shall be borne
by the Bank and shall be deducted from the funds due to
the Bank from directors who have not carried out their

duties.

Article 73 Necessary costs arising out of a
shareholders’ generat meeting convened by the Audit

Committee Board-of-Supervisors or shareholders on their
own shall be borne by the Bank-and-shatt-be-deducted
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47.

Article 88 When the Bank convenes shareholders’
general meeting, the Board of Directors, the Board of
Supervisors and the Proposing Shareholders shall be
entitled to submit their proposals in writing to the Bank.
The Bank shall include matters in the proposal which are
within the scope of responsibilities of the shareholders’

general meeting into the agenda.

The Proposing Shareholders may submit provisional
proposals to the conveners in writing ten (10) days prior
to the date of the shareholders’ general meeting. The
conveners shall issue a supplemental notice setting out
the content of the provisional proposals within two (2)
days of receiving the proposals. As otherwise provided in
the listing rules of the stock exchange where the Bank’s
shares are listed, its requirements shall also be met.

Except for the circumstances provided in the above
paragraph, the conveners shall not amend nor add any
new proposals to those which are set out in the original

notice of the shareholders’ general meeting.

Proposals which have not been set out in the notice
of shareholders’ general meeting or which are not in
compliance with Article 87 of the Articles shall not
be put forward and voted upon as resolutions at a
shareholders’ general meeting.

Article 75 When the Bank convenes shareholders’
general meeting, the Board of Directors, the Audit
Committee Board-of-Supervisors-and the shareholders

who individually or collectively hold more than one

percent of the total number of shares with voting

rights in the Bank Proposing-Sharehotders shall be

entitled to submit their proposals in writing to the Bank.

The Bank shall include matters in the proposal which are
within the scope of responsibilities of the shareholders’
general meeting into the agenda.

The shareholders who individually or collectively

hold more than one percent of the total number
of shares with voting rights in the Bank Proposing
Sharehotders-may submit provisional proposals to the
conveners in writing ten (10) days prior to the date of the

shareholders’ generat meeting. Provisional proposals

shall have clear topics and specific resolution items.

The conveners shall issue a supplemental notice setting
out the content of the provisional proposals within
two (2) days of receiving the proposals. Except where
the provisional proposal violates the provisions of

laws, administrative regulations, or these Articles,

or does not fall within the scope of authority of the

shareholders’ meeting. As otherwise provided in the

listing rules of the stock exchange where the Bank’s
shares are listed, its requirements shall also be met.

Except for the circumstances provided in the above
paragraph, the conveners shall not amend nor add any
new proposals to those which are set out in the original
notice of the shareholders’ generat meeting.

Proposals which have not been set out in the notice
of shareholders’ generat meeting or which are not in
compliance with Artiete87-of-the Articles shall not
be put forward and voted upon as resolutions at a
shareholders’ generat meeting.
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48.

Article 89

general meeting, the conveners shall make an

When the Bank is to convene an annual

announcement, twenty (20) business days, or in case
if the Bank is to convene an extraordinary general
meeting, ten (10) business days or fifteen (15) days,
prior to the date of the meeting (whichever is longer),
to all shareholders whose names appear on the register
of shareholders (including the holders of the preference
shares with restored voting rights) stating the matters to
be considered at the meeting and the date and venue of

the meeting.

Article 76
shareholders’ generat meeting, the conveners shall
make an announcement, twenty (20) bustress—days,

When the Bank is to convene an annual

or in case if the Bank is to convene an extraordinary

shareholders’ generat meeting, ten10)bustness—days

ot fifteen (15) days, prior to the date of the meeting
twhichever-tstonget), to all shareholders whose names
appear on the register of shareholders (including the
holders of the preference shares with restored voting
rights) stating the matters to be considered at the meeting
and the date and venue of the meeting. Where the

securities regulatory authority and stock exchange in

the locality in which the shares of the Bank are listed

have separate provisions regarding the notice period

for shareholders’ meetings, such provisions shall also

be complied with.
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No. Existing Clause Amended Clause
49. Article 90 Notice of shareholders’ general meeting | Article 77 Notice of shareholders’ general meeting
shall contain the following contents: shall contain the following contents:
(1) The date, time and venue of the meeting; (1) The date;-time, and-venue and duration of the
meeting;
(2) The matters and proposals to be considered at
the meeting; (2) The matters and proposals to be considered at
the meeting;
(3) All necessary information and explanation to
enable shareholders to make informed decisions | 3} Atneeessary-tnformation—and-explanation—to
on the matters to be discussed. This means enable-sharcholders-to-make-informed-decistons
that when the following matters, which shall on-the-nratters—to-be-discussed—Thismeans
include, but shall not be limited to: any merger, that-whenthe-followingmatters;-whieh—shatt
share repurchase, share capital reorganization inetudebut-shattnotbe-timited-to—any merger;
or any proposals relating to change in the share-reptrehase;share-capital-reorganization
structure of the Bank are involved, the detailed ot-any-proposatsretatingtochangeinthe
terms of the proposed transaction, copies of straeture-of-the Bank-are-involved; the-detatted
the proposed agreement (if any) and detailed terms-of-the-proposed-transaction;coptes—of
explanation as to the cause and effect of such a the-proposed-agreement(ifanyand-detatted
proposal transaction shall be provided; explanation-as-to-the-cause-and-effectof sucha
] o chall ded:
4) If any of the directors, supervisors or senior
management personnel have material interest in | {4} H-any-of the-directors;supetvisors-ot-sentor
the matters to be discussed, they shall disclose matragement-personneHhave materiat-interestin
the nature and extent of such interest; and if the-matters-to-be-diseussed;theyshatt-disetose
the effects of the matters to be discussed have thenature-and-extentof sueh-interest;-and—+f
a different effect on a director, supervisor or the-effects-of the-mattersto-be-diseussed-have
senior management personnel as shareholders adifferenteffect-ona-director;supervisor-or
compared to other shareholders of that same sentor-managementpersontrel-as—sharchotders
class, they shall explain this difference; eompared-to-other—shareholdersof-thatsame
Classv Ehe; Shaﬂ eitpiaiﬁ this diffc'teﬁeea
%) The full text of any proposed special
resolutions to be voted on at the meeting; 5 Fhefuttextofanyproposed—spectat
Lt ] i ] ine-
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(10)

(11)

A prominent statement stating that a
shareholder entitled to attend and vote at
the meeting, is entitled to appoint above one
proxies to attend and vote on his/her behalf,
and such proxy need not be a shareholder, and
the power of attorney used to appoint proxies

shall be enclosed;

The shareholding registration date of the
shareholders who are entitled to attend the

meeting;

The time and address for lodging the proxy

forms of the relevant meeting;

The name and phone number of the contact

person of the meeting;

The time and procedures of voting through

internet or other means;

Other requirements stipulated by the laws,
regulations, the regulations of the relevant

regulatory authorities as well as the Articles.

The interval between the shareholding registration

date and the date of the shareholders’ general meeting

shall not be more than seven (7) working days. The

shareholding registration date shall not be changed once

confirmed.

(36)

It shall be clearly stated in writing that all

(38)

(69)

(719)

(8+)

common shareholders (including preferred

shareholders whose voting rights have been

restored), shareholders holding special

voting shares, and other shareholders have

the right to attend the shareholders’ general

meeting and may appoint a proxy in writing

to attend the meeting and participate in

voting. Such proxy need not be a shareholder

of the Bank A—prominentstatementstating
that-a—sharehotderentitted-toattend-and-vote

The shareholding registration date of the
shareholders who are entitled to attend the

meeting;

The time and address for lodging the proxy

forms of the relevant meeting;

The name and phone number of the contact

person of the meeting;

The time and procedures of voting through

internet or other means;

Any other contents as stipulated by the laws,

administrative regulations, departmental

rules, the securities regulatory authorities in

the locality in which the shares of the Bank

are listed. Otherrequirements—stiputated-by
thetaws;regutations-theregutattonsof-the

] | horiti st
Articles:
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The interval between the shareholding registration
date and the date of the shareholders’ general meeting
shall not be more than seven (7) working days. The
shareholding registration date shall not be changed once

confirmed.

50.

Article 91 Unless otherwise stipulated by the laws,
regulations, the regulations of the relevant regulatory
authorities as well as the Articles, the notice of a
shareholders’ general meeting shall be delivered by
hand or prepaid mail to all shareholders entitled to
attend (regardless of whether they have voting rights at
the shareholders’ general meeting). The address of the
recipients shall be the address registered in the register of
shareholders. For holders of domestically listed shares,
the notice of a shareholders’ general meeting may be in

the form of an announcement.

The aforesaid announcement shall be published in one or
more newspapers specified by the securities regulatory
and administrative authorities under the State Council.
All holders of domestically listed shares shall be deemed
as having been notified of the forthcoming shareholders’

general meeting once the announcement is published.

For shareholders of H shares, subject to the compliance
with applicable laws, administrative regulations,
departmental rules, regulatory documents, the listing
rules of the stock exchange where the Bank’s shares are
listed and the requirements of the relevant regulatory
authorities, the Bank may choose to notify such
shareholders of a shareholders’ general meeting by
publishing the notice on the websites of the Bank and
the Hong Kong Stock Exchange instead of delivering the

notice by hand or prepaid mail.

Delete this Article
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51

Article 95  All shareholders whose names appear on the
register of shareholders on the shareholding registration
date (including the holders of the preference shares with
restored voting rights) shall be entitled to attend the
shareholders’ general meeting and exercise their voting
rights according to the relevant laws and regulations and

the Articles.

Any shareholder entitled to attend and having voting
rights at a shareholders’ general meeting may attend the
shareholders’ general meeting in person and shall be
entitled to appoint one or more persons (these persons
need not be shareholders) as proxies to attend and vote on
their behalf. Shareholders shall appoint their proxies in
writing. The appointing shareholder or his/her authorized
representative (who has been given the authorization
in writing) shall sign the proxy form. If the appointer
is a body corporate, the document shall be affixed with
its seal or signed by its director or another authorized

representative with due written authorization.

A proxy may exercise the following rights at a

shareholders’ general meeting:

(1) The same right of speech as the shareholder at

the meeting;

(2) Have authority to demand or join other

shareholders in demanding a poll;

(3) Have the right to vote by hand or on a poll, but
when more than one proxy has been appointed,
the proxies only have the right to vote on a

poll.

Article 81

register of shareholders on the shareholding registration

All shareholders whose names appear on the

date (including the holders of the preference shares with
restored voting rights) shall be entitled to attend the
shareholders’ general meeting and exercise their voting
rights according to the relevant laws and regulations and
the Articles.

Any shareholder entitled to attend and having voting
rights at a shareholders’ general meeting may attend the
shareholders’ general meeting in person and shall be
entitled to appoint one or more persons (these persons
need not be shareholders) as proxies to attend and vote on
their behalf. Shareholders shall appoint their proxies in
writing. Fhe-appointing-shatchotder-or-histher-authorized

A proxy may exercise the following rights at a
shareholders’ generat meeting:

(1 The same right of speech as the shareholder at

the meeting;

(2) Have authority to demand or join other

shareholders in demanding a poll;

(3) Have the right to vote by hand or on a poll, but
when more than one proxy has been appointed,
the proxies only have the right to vote on a

poll.
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No. Existing Clause Amended Clause

If the shareholder is a recognized clearing house or its

agent, such a shareholder is entitled to appoint above

one persons it deems suitable to act as its proxy in the

shareholders’ meeting or creditors meeting. If above

two persons are appointed as proxies, the power of

attorney shall clearly state the number and the class

of shares represented by each of the proxies. The

proxy forms shall be signed by the respective proxies

appointed by the recognized clearing house, and the

proxies so appointed may represent the recognized

clearing house or its agent in exercising its rights

(including right to speak and vote) at any meeting

(without being required to present share certificate,

certified statement of proxy and/or further evidence

of due authorization) as if that proxy is a natural

person shareholder of the Bank.
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Amended Clause

52.

Article 96 If an individual shareholder attends the
meeting in person, he/she shall produce his/her own
valid identification document or certificate providing
proof of his/her shareholding. If a proxy is appointed to
attend the meeting, the proxy shall produce his/her own
valid identification document, instrument of proxy and
certificate providing proof of the shareholding of the

appointing shareholder.

A corporate shareholder shall attend the meeting
through its legal representative or a proxy appointed
by its legal representative. If a legal representative
attends the meeting, he/she shall produce his/her own
valid identification document, valid identification
documents showing that he/she qualifies to serve as a
legal representative and certificate providing proof of
the corporate shareholder’s shareholding. If a proxy
attends the meeting, he/she shall produce his/her own
valid identification document, written power of attorney
granted by the legal representative of the corporate
shareholder and certificate providing proof of the
corporate shareholder’s shareholding. If the legal person
shareholder has appointed a representative to attend any
meeting, it is deemed to be present in person. A legal
person shareholder may execute a form of proxy by a

duly authorized person.

Article 82 If an individual shareholder attends the
meeting in person, he/she shall produce his/her own valid

identification document or other valid identification

or certification that can verify their identity. If a

proxy is appointed to attend the meeting, the proxy shall
produce his/her own valid identification and-deeument;

instrument of proxy and-cettificateproviding-proof-of-the
Hinroof timo-sharehotder.

A corporate shareholder shall attend the meeting
through its legal representative or a proxy appointed
by its legal representative. If a legal representative
attends the meeting, he/she shall produce his/her own
valid identification document and valid identification

documents showing that he/she qualifies to serve as a

legal representative-and-eertifteate-providing-proof-of
the-corporate—sharchotder s—sharehotding. If a proxy
attends the meeting, he/she shall produce his/her own
valid identification document, written power of attorney

granted by the legal representative of the corporate

shareholder and—certifreateprovidingproof-of-the
cotporate—sharcholder s—shareholding. If the legal person

shareholder has appointed a representative to attend any
meeting, it is deemed to be present in person. A legal
person shareholder may execute a form of proxy by a

duly authorized person.
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53.

Article 97 The power of attorney used by sharcholders
to appoint proxies to attend the shareholders’ general

meeting shall contain the following information:

(1 Name of the proxy and the number of shares to

be represented by the proxy;

(2) Whether or not the proxy has the right to vote;

(3) Instructions on how to vote (voting in the
affirmative, negative, or in abstention) in
relation to each of the resolutions on the

agenda of the shareholders’ general meeting;

4) Date of issuance and term of validity; and

%) Signature (or seal) of the appointing
shareholder; if the appointing shareholder is a
body corporate, the document shall be affixed

with the legal person’s seal.

The blank proxy form issued by the Board of Directors
of the Bank to the shareholder for the appointment of
proxies shall freely allow the shareholder to instruct
his/her proxy to vote as he/she sees fit (voting in the
affirmative or negative), and to give separate instructions

for each resolution that will be voted on at the meeting.

The power of attorney should indicate whether the proxy
may vote at his/her discretion if no specific instructions

have been given by the shareholder.

Article 83 The power of attorney used by sharcholders
to appoint proxies to attend the sharcholders’ generat

meeting shall contain the following information:

(1) Name of the appointing shareholder, the

class and number of shares held in the Bank;

(21 Name of the proxy and-thentimbet-of sharesto
berepresentedby-the-proxy:

/: l :5 hfs t.hs right EO atc’

(3) Specific instructions of the shareholder,

including instructions on how to vote (voting

in the affirmative, negative, or in abstention)
i relation to each of the resolutions on the
agenda of the shareholders’ generat meeting;

4) Date of issuance and term of validity; and

) Signature (or seal) of the appointing
shareholder; if the appointing shareholder is a
body corporate, the document shall be affixed

with the legal person’s seal.

. formmissedbthe-Boatd-ofB
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54. Article 98 The power of attorney shall be placed at | Delete this Article
the Bank’s domicile or at any other place designated in
the notice of shareholders’ general meeting, and at least
twenty-four (24) hours prior to either the convening
of the relevant meeting in which the resolutions are
to be voted on or the designated voting time. If the
power of attorney is signed by a person authorized by
the appointing shareholder instead of the appointing
shareholder himself/herself, the power of attorney or
other authorization documents shall be notarized. The
notarized power of attorney or other authorization
documents shall, together with the proxy form
authorizing the proxy to vote, be placed at the Bank’s
domicile or any other place designated in the notice of

shareholders’ general meeting.

In the event that the appointing shareholder is a legal
person, the shareholder shall be represented at the
shareholders’ general meeting of the Bank by the
legal representative or other persons authorized by
the resolution of the Board of Directors or any other

decision-making body of such appointing shareholder.

If the shareholder is a recognized clearing house or its
agent, such a shareholder is entitled to appoint above
one persons it deems suitable to act as its proxy in the
shareholders’ general meeting, class shareholders’
general meeting or creditors meeting. If above two
persons are appointed as proxies, the power of attorney
shall clearly state the number and the class of shares
represented by each of the proxies. The proxy forms shall
be signed by the respective proxies appointed by the
recognized clearing house, and the proxies so appointed
may represent the recognized clearing house or its agent
in exercising its rights (including right to speak and vote)
at any meeting (without being required to present share
certificate, certified statement of proxy and/or further

evidence of due authorization) as if that proxy is a natural

person shareholder of the Bank.
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55.

Article 99 If the appointing shareholder has passed
away, lost his/her ability to act, withdrawn the
appointment, withdrawn the authorization of the signed
proxy form or has transferred all of his/her shares prior to
voting, as long as the Bank has not received any written
notice regarding these matters before the commencement
of the relevant meeting, the vote cast by the proxy in

accordance with the proxy form shall remain valid.

Delete this Article

56.

Article 102 When the shareholders’ general meeting
is being convened, all the Bank’s directors, supervisors
and the Secretary to the Board of Directors shall attend
the meeting. The president and other senior management

personnel of the Bank shall observe the meeting.

Article 86 Where the shareholders’ meeting requests

directors and senior management personnel to present

the meeting, they shall present and answer queries

from shareholders. When-thesharehotders™—generat

)
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Amended Clause

57.

Article 103 A shareholders’ general meeting convened
by the Board of Directors shall be chaired and presided
over by the chairman of the Board of Directors. If the
chairman is unable or fails to perform his/her duties, the
vice chairman of the Board of Directors shall chair and
preside over the meeting. If the vice chairman is unable
or fails to perform his/her duties, a director elected by
above half of the directors shall chair and preside over
the meeting. If no chairman is appointed, shareholders
who are present at the meeting may elect a single
shareholder to chair the meeting. If the shareholders
have failed to elect a chairman for whatever reason, the
shareholder that is present at the meeting (including any
proxy of such a shareholder) holding the most voting
shares shall preside over the meeting. A shareholders’
general meeting convened by the Board of Supervisors
shall be chaired and presided over by the chairman of the
Board of Supervisors. If the chairman of the Board of
Supervisors is unable or fails to perform his/her duties, a
supervisor elected by above half of the supervisors shall

chair and preside over the meeting.

A shareholders’ general meeting convened by the
shareholders shall be chaired and presided over by a

representative elected by the convener.

During the course of a shareholders’ general meeting,
if the chairman of the meeting violates the procedural
rules such that the meeting cannot be continued, the
shareholders in the shareholders’ general meeting may
elect one person to act as the chairman of the meeting to
continue the meeting so long as the proposed chairman
has the consent of more than half of the shareholders

with voting rights who are present at the meeting.

Article 87 A shareholders’ generat meeting convened
by the Board of Directors shall be chaired and presided
over by the chairman of the Board of Directors. If the
chairman is unable or fails to perform his/her duties, the
vice chairman of the Board of Directors (if the Bank has

two or more vice chairmen, the vice chairman selected

by above half of the directors shall preside over the
meeting) shall chair and preside over the meeting. If

the vice chairman is unable or fails to perform his/her

duties, a director elected by above half of the directors
shall chair and preside over the meeting. Hno-echatrman

A shareholders’ generat meeting convened by the Audit
Committee Board-of-Stpervisors shall be chaired and

presided over by the convener of the Audit Committee.

chairman-of-the Board-of-Supervisors: If the convener
of the Audit Committee ehairman—of-the Board-of

Supervisors is unable or fails to perform his/her duties,
a member of the Audit Committee supervisor elected

by above half of the supervisors-Audit Committee

members shall chair and preside over the meeting.

A shareholders’ general meeting convened by the
shareholders shall be chaired and presided over by a

representative elected by the convener.

During the course of a shareholders’ generat meeting,
if the chairman of the meeting violates the procedural
rules such that the meeting cannot be continued, the
shareholders in the shareholders’ general meeting may
elect one person to act as the chairman of the meeting to
continue the meeting so long as the proposed chairman
has the consent of more than half of the shareholders

with voting rights who are present at the meeting.
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No. Existing Clause Amended Clause
58. Article 109 The attending directors, supervisors, | Article 93 The convener shall ensure that the

Secretary to the Board of Directors, convener or their
representatives and the chairman of the meeting shall
sign on the minutes, and ensure that the minutes are
truthful, accurate and complete. The minutes, list of
signatures by shareholders in attendance, powers of
attorney, and valid information regarding Internet and
alternative voting methods shall be filed and shall form
part of the Bank’s files. The Secretary to the Board of
Directors shall preserve the files in accordance with the

Bank’s record management guidelines for permanence.

minutes are truthful, accurate and complete. The

directors attending or presenting in the meeting;
stpetvisors, Secretary to the Board of Directors,
convener or their representatives and the chairman of the
meeting shall sign on the minutes;-and-ensure-that-the
mintites-are-truthfulaceurate-and-complete. The minutes,
list of signatures by shareholders in attendance, powers
of attorney, and valid information regarding Internet and
alternative voting methods shall be filed and shall form
part of the Bank’s files. The Secretary to the Board of
Directors shall preserve the files in accordance with the

Bank’s record management guidelines for permanence.
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59.

Article 114 The following matters shall be resolved by
way of a special resolution:

(1) An increase or reduction of the registered
capital of the Bank and the issuance of any
class of shares, warrants and other similar

securities;

(2) The issuance of corporate bonds or listing of
the Bank;

(3) The division, spin-off, merger, any other

change in the corporate form, dissolution and
liquidation of the Bank (except for mergers
where the price paid by the Bank does not
exceed 10% of the net assets of the Bank);

4) Amendments to the Articles;

(5) Purchases or sales of major assets within one (1)
year by the Bank or the guarantee of the bank
exceeds 30% of the audited total assets of the
most recent financial year;

(6) Stock incentive plans and employee stock
ownership plans;

(7) Dismissal of independent directors; and

(®) Any other matters as required by the laws,
regulations, regulatory documents, the
securities regulatory authority in the place
where the stocks of the company are listed or
the Articles, or other matters that, resolved by
the shareholders’ general meeting by way of
an ordinary resolution, may have a material
effect on the company and should therefore be
adopted by a special resolution.

Save for matters described above requiring approval
by way of special resolutions, other matters requiring
approval by the shareholders’ general meeting shall be
adopted as ordinary resolutions.

Article 98 The following matters shall be resolved by
way of a special resolution:

(1) An increase or reduction of the registered
capital of the Bank-and-the-tsstanceof-any
] E ot : L other—simil
ities:

(2) The issuance of corporate bonds of the Bank
or listing of the Bank;

(3) The division, spin-off, merger, any other
change in the corporate form, dissolution and
liquidation of the Bank (except for mergers
where the price paid by the Bank does not
exceed 10% of the net assets of the Bank);

(4) Amendments to the Articles;

5) Purchases or sales of major assets within one
(1) year by the Bank or provisions of the
guarantee of the bank to others exceeds 30%
of the audited total assets of the most recent
financial year,

(6) Stock incentive plans and employee stock
ownership plans;

(7) Dismissal of independent directors; and

©) Any other matters as required by the laws,
regulations, regulatory documents, the
securities regulatory authority in the place
where the stocks of the Bank company are
listed or the Articles, or other matters that,
resolved by the shareholders’ generat meeting
by way of an ordinary resolution, may have
a material effect on the Bank-eompany and
should therefore be adopted by a special
resolution.

Save for matters described above requiring approval
by way of special resolutions, other matters requiring
approval by the shareholders’ generat meeting shall be
adopted as ordinary resolutions.
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60.

Article 120 If the cumulative voting system is adopted,
shareholders can distribute their voting rights among
candidates for directors or supervisors as they wish.
They can either distribute their votes on a number of
candidates or concentrate their votes on one candidate.
A split voting method shall be adopted for the election
of independent directors, non-independent directors, and

supervisors:

1. When electing independent directors, the
cumulative number of votes of each shareholder
shall equal to the product of the total number of
voting shares held by that shareholder multiplied
by the number of independent directors to be
elected, and this number of votes can only be

cast for the candidates for independent directors;

2. When electing non-independent directors, the
cumulative number of votes of each shareholder
shall equal to the product of total number of
voting shares held by that shareholder multiplied
by the number of non-independent directors to
be elected, and this number of votes can only
be cast for the candidates for non-independent

directors;

3. When electing supervisors, the cumulative
number of votes of each shareholder shall equal
to the product of the total number of voting
shares held by that shareholder multiplied by
the number of supervisors to be elected, and
this number of votes can only be cast for the

candidates for supervisors.

Article 104 If the cumulative voting system is adopted,
shareholders can distribute their voting rights among
candidates for directors er—strpetvisots as they wish.
They can either distribute their votes on a number of
candidates or concentrate their votes on one candidate.
A split voting method shall be adopted for the election

of independent directors, and non-independent directors;

and-sapervisots:

1. When electing independent directors, the
cumulative number of votes of each shareholder
shall equal to the product of the total number of
voting shares held by that shareholder multiplied
by the number of independent directors to be
elected, and this number of votes can only be

cast for the candidates for independent directors;

2. When electing non-independent directors, the
cumulative number of votes of each shareholder
shall equal to the product of total number of
voting shares held by that shareholder multiplied
by the number of non-independent directors to
be elected, and this number of votes can only
be cast for the candidates for non-independent

directors;

4 Wheneloot sors— ati
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61.

Article 126 If the matter demanded to be resolved by a
poll is the election of the chairman of the shareholders’
general meeting or the adjournment of the meeting, a poll
shall be taken immediately. The chairman can decide
when a poll will be taken if it is demanded for any other
matters, and the meeting may continue and other matters
may be discussed. The results of that poll shall be

considered as resolutions passed at the meeting.

Delete this Article

62.

Article 128 The time of closing for an on-site
shareholders’ general meeting shall not be earlier than
that for on-line voting or other voting methods. The
chairman of the meeting shall announce the voting
outcome of each proposal at the meeting and shall
determine, according to the voting outcome, whether the
resolution has been passed. The voting outcome for each

resolution shall be recorded in the meeting minutes.

Before the declaration of the voting outcome, the Bank,
voting counters and supervisors, major shareholders and
on-line service providers involved in the voting, whether
by on site meeting, Internet or other means, shall have
the obligation to keep matters relating to the voting

confidential.

Article 111 The time of closing for an on-site
shareholders’ generat meeting shall not be earlier than

that for on-line voting or other voting methods. Fhe

-1-66 —




APPENDIX I AMENDMENTS TO THE ARTICLES OF ASSOCIATION
No. Existing Clause Amended Clause
63. Article 129 Shareholders who are present at the | Article 112 Shareholders who are present at the

shareholders’ general meeting shall adopt one of the
following stances when a proposal is put forward for

voting: for, against or abstention.

Any votes which are unfilled, erroneously completed,
illegible or un-submitted votes shall be counted as
abstentions of the voting rights and such votes shall be

counted as “abstained”.

On a poll taken at a meeting, a shareholder (including
his/her proxies) entitled to above two (2) votes need not

cast all the votes towards the same stance.

The same voting rights can select only one voting
methods out of on-site voting, on-line voting or voting by
other means. In the event that the same voting rights have
been exercised twice, the result of the first vote shall

prevail.

shareholders’ generat meeting shall adopt one of the
following stances when a proposal is put forward for

voting: for, against or abstention.

Any votes which are unfilled, erroneously completed,
illegible or un-submitted votes shall be counted as

abstentions of the voting rights and such votes shall be

counted as “abstained”.

The same voting rights can select only one voting
methods out of on-site voting, on-line voting or voting by
other means. In the event that the same voting rights have
been exercised twice, the result of the first vote shall

prevail.
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64.

Article 130 For every proposed resolution, the
chairman of the shareholders’ general meeting shall
announce the voting circumstances, the voting outcome,
and whether the resolution has been passed based on the

voting outcome.

Prior to formal announcement of the voting outcome,
all interested parties attending the meeting in person,
including the Bank, the vote counter, the scrutineer and
substantial shareholders, etc., have an obligation to keep

the voting results confidential.

Article 113 For every proposed resolution, the
chairman of the shareholders’ genetat meeting shall
announce the voting circumstances, the voting outcome,
and whether the resolution has been passed based on the

voting outcome. The voting results of the resolution

are recorded in the meeting minutes.

Prior to formal announcement of the voting outcome,
all interested parties attending the meeting in person,
online or through other ways, including the Bank, the
vote counter, the scrutineer, and-substanttat shareholders,

network service provider, etc., have an obligation to

keep the voting results confidential.

65.

Article 131 If the chairman of the meeting has any
doubts as to the voting outcome of any resolution, he/she
may have the votes recounted. If the chairman does not
recount the votes, and the shareholders or their proxies
who have attended the meeting have doubts as to the
outcome announced by the chairman, they may request a
vote recount immediately after the announcement of the
voting outcome, and the chairman shall have the votes

recounted immediately.

Resolutions adopted at the shareholders’ general
meeting shall be announced in a timely manner. The
announcement shall specify the number of shareholders
and proxies attending the meeting, the total number of
shares with voting rights held by them and the proportion
relative to the total number of shares with voting rights
of the Bank, the voting method, the voting outcome of

each proposal and the details of each adopted resolution.

If the votes are recounted at a shareholders’ general

meeting, the result shall be recorded into the minutes.

Article 114 If the chairman of the meeting has any
doubts as to the voting outcome of any resolution, he/she
may have the votes recounted. If the chairman does not
recount the votes, and the shareholders or their proxies
who have attended the meeting have doubts as to the
outcome announced by the chairman, they may request a
vote recount immediately after the announcement of the
voting outcome, and the chairman shall have the votes

recounted immediately.

Resolutions adopted at the shareholders’ generat
meeting shall be announced in a timely manner. The
announcement shall specify the number of shareholders
and proxies attending the meeting, the total number of
shares with voting rights held by them and the proportion
relative to the total number of shares with voting rights
of the Bank, the voting method, the voting outcome of

each proposal and the details of each adopted resolution.

CHAPTER § SPECIAL PROCEDURES
FOR VOTING BY A CERTAIN CLASS OF
SHAREHOLDERS

(Delete original Article 135 to Article 142)
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person and is not required to hold any shares of the
Bank. Directors of the Bank are composed of executive
directors and non-executive directors (including
independent directors). Executive director refers to a
director who also assume the responsibilities of senior
management in addition to being a Director. Non-
executive Director refers to a director who does not
hold any position other than director and do not assume
the responsibilities of senior management. Any person
being prohibited from serving as a director of the Bank
according to the Company Law and the Commercial
Banking Law and being prohibited from serving as a
market participant by any regulatory authorities and such
prohibition not having been released shall not serve as

director of the Bank.

If the Bank elects or appoints directors in violation of
the preceding paragraph, such election, appointment or
employment of directors by the Bank shall be void. In
the event that any circumstance above occurs during a

director’s term of office, that person shall be dismissed.

No. Existing Clause Amended Clause
CHAPTER 9 DIRECTORS AND BOARD OF CHAPTER 79 DIRECTORS AND BOARD OF
DIRECTORS DIRECTORS
66. Article 143 Directors of the Bank shall be a natural | Article 118 Directors of the Bank shall be a natural

person and is not required to hold any shares of the

Bank. Directors of the Bank are composed of executive

directors and non-executive directors (including
independent directors). Exeentive-direetorreferstoa

the-responstbilities-of sentor-managenent: Any person
being prohibited from serving as a director of the Bank
according to the Company Law and the Commercial
Banking Law and being prohibited from serving as a
market participant by any regulatory authorities and such
prohibition not having been released shall not serve as

director of the Bank.

If the Bank elects or appoints directors in violation of
the preceding paragraph, such election, appointment or
employment of directors by the Bank shall be void. In
the event that any circumstance above occurs during a

director’s term of office, that person shall be dismissed.
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No. Existing Clause Amended Clause
67. Article 145 Directors shall be elected or removed from | Article 120 Direetors-shalt-be-eleeted-orremoved-from

office by shareholders at a general meeting. The term of
office of a director shall be three (3) years, and a director
may be re-elected and re-appointed upon expiry of his/
her term of office. Before the expiry of any director’s
term of office, the shareholders’ general meeting shall

not dismiss the director without any reason.

During the term of the Board of Directors, the
replacements of directors each year shall not be more
than one-third of the total number of directors; however,
this limit is not applicable in case a director resigns and

nominates a new director candidate.

Subject to the relevant laws, administrative regulations
and relevant requirements of the place where the Bank’s
shares are listed, a director whose term of office has not
expired may be removed by an ordinary resolution at the
shareholders” general meeting (but such removal shall
not cause prejudice to any claim which may be instituted

by the director under any contract).

The term of office of a director shall be calculated
from the date on which he/she takes up the office, until
the expiration of the term of office of the Board of
Directors. Where reelection is not carried out promptly
after a director’s term of office expires, the director
shall continue to perform the duties owed by a director
before a new director is elected to take up the office,
subject to the applicable laws, administrative regulations,

departmental rules and the Articles.

offtce-byshareholders-at-a—generat-meeting—The term of

office of a director shall be three (3) years, and a director
may be re-elected and re-appointed upon expiry of his/
her term of office. Before the expiry of any director’s
term of office, the shareholders’ generat meeting shall

not dismiss the director without any reason.

During the term of the Board of Directors, the
replacements of directors each year shall not be more
than one-third of the total number of directors; however,
this limit is not applicable in case a director resigns and

nominates a new director candidate.

Subject to the relevant laws, administrative regulations
and relevant requirements of the place where the Bank’s
shares are listed, a director whose term of office has not
expired may be removed by an ordinary resolution at the
shareholders’” generat meeting (but such removal shall
not cause prejudice to any claim which may be instituted

by the director under any contract).

The term of office of a director shall be calculated from

the date of approval by the banking regulatory and

administrative authorities under the State Council on

whiehhefshe-takesup-the-office, until the expiration of

the term of office of the Board of Directors. The term of

office for re-election shall be calculated from the date

of election. Where reelection is not carried out promptly
after a director’s term of office expires, the director
shall continue to perform the duties owed by a director
before a new director is elected to take up the office,
subject to the applicable laws, administrative regulations,

departmental rules, the securities regulatory authorities

of the locality where the Bank’s shares are listed and

the stock exchange and the Articles.
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Amended Clause

Director(s) may concurrently hold the post of senior
management personnel. However, the number of such
director(s) and employee representative directors shall
not be more than half of the total number of members of

the Board of Directors.

Employee representatives may serve as directors of the
Bank. Such directors are democratically elected by the
employees of the Bank at the employee representative
meeting or by other means with a direct access to the
Board of Directors and will be reported to the general
meeting by the Board of Directors, a director candidate
who is an employee representative should have at least

five years of continuous working experience at the Bank.

Director(s) may concurrently hold the post of senior
management personnel. However, the number of such
director(s) and employee representative directors shall
not be more than half of the total number of members of

the Board of Directors.

The Bank shall establish employee directors. Emptoyee
reptesentatives-may-serve-asdirectors-of the Bank: Such

directors are democratically elected by the employees

of the Bank at the employee representative meeting,
employee meeting or by other means-with-a-directaceess
to-the Board-of Directors and senior management
members shall not concurrently serve as employee
directors and-with-bereported-to-the-generat-meeting by
the-Board-of Pirectors, a director candidate who is an
employee representative should have at least five years

of continuous working experience at the Bank.
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68.

Article 146 The general procedures for nominating and

electing a director are as follows:

(1) The candidates for directors may be nominated
by the Nomination Committee according to the
number of directors to be elected to the extent

of the number specified by the Articles;

Shareholders individually or jointly holding above three
percent of the total outstanding shares of the Bank with
voting rights may also nominate the candidates for

directors to the Board of Directors.

The identical shareholder and his/her/its associates shall
not nominate a candidate for a director and another
candidate for a supervisor at the shareholders’ general
meeting; if the candidate for a director (supervisor)
nominated by the identical shareholder and his/her/its
associates has already served as a director (supervisor),
the shareholder shall not nominate the candidate for
another supervisor (director) prior to the expiry of
the term of office or the replacement of such person.
The number of directors nominated by the identical
shareholder and his/het/its associates in principle shall
not exceed one-third of the total number of the members
of the Board of Directors, unless otherwise provided by
the laws, administrative regulations, departmental rules
and the listing rules of the stock exchange where the

Bank’s shares are listed.

Article 121

electing a director are as follows:

The general procedures for nominating and

(1) The candidates for directors may be nominated
by the Nomination Committee according to the
number of directors to be elected to the extent

of the number specified by the Articles;

Shareholders individually or jointly holding above three
percent of the total outstanding shares of the Bank with

voting rights may also nominate the candidates for

directors to the Board of Directors.

The number of directors nominated by the identical

shareholder and his/her/its associates in principle shall
not exceed one-third of the total number of the members
of the Board of Directors, unless otherwise provided
by the laws, administrative regulations, departmental

rules, and-the-tistingrutes—of the securities regulatory

authorities of the locality and the stock exchange where

the Bank’s shares are listed.
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The Nomination Committee of the Board
of Directors shall conduct preliminary
verification on the qualification and conditions
of appointment of the candidates for directors,
and propose the qualified candidates to the
Board of Directors for consideration. The
Board of Directors shall propose them to
the shareholders’ general meeting by way of
written proposal after they are considered and

approved by the Board of Directors.

The candidates for directors shall, before
the convening of the shareholders’ general
meeting, make written undertakings, express
their consent to their nomination, confirm the
truthfulness and completeness of their publicly
disclosed information and undertake that they
will duly perform their duties upon being

elected.

The Board of Directors shall, before the
convening of the shareholders’ general
meeting, disclose the detailed information
on the candidates for directors to the
shareholders of the Bank in accordance with
relevant requirements, so as to ensure that the
shareholders will have sufficient knowledge on

the candidates when casting their votes.

Each candidate for director shall be voted for
on a separate basis at the shareholders’ general
meeting unless cumulative voting system is

adopted.

)

The Nomination Committee of the Board
of Directors shall conduct preliminary
verification on the qualification and conditions
of appointment of the candidates for directors,
and propose the qualified candidates to the
Board of Directors for consideration. The
Board of Directors shall propose them to
the shareholders’ generat meeting by way of
written proposal after they are considered and

approved by the Board of Directors.

The candidates for directors shall, before
the convening of the shareholders’ generat
meeting, make written undertakings, express
their consent to their nomination, confirm
the truthfulness, accuracy and completeness
of their publicly disclosed information and
undertake that they will duly perform their

duties upon being elected.

The Board of Directors shall, before the
convening of the shareholders’ generat
meeting, disclose the detailed information
on the candidates for directors to the
shareholders of the Bank in accordance with
relevant requirements, so as to ensure that the
shareholders will have sufficient knowledge on

the candidates when casting their votes.

Each candidate for director shall be voted for
on a separate basis at the shareholders’ generat
meeting unless cumulative voting system is

adopted.
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When an additional director is temporarily
nominated, the Nomination Committee of
the Board of Directors or the shareholders
satisfying the conditions for making such
nomination shall propose a candidate to the
Board of Directors for consideration. The
shareholders’ general meeting elect or replace

the director.

If there are any special provisions regarding
the method and procedure of nominating
independent directors or employee
representatives acting as directors by the laws

and the Articles, those provisions shall prevail.

(6)

M

When an additional director is temporarily
nominated, the Nomination Committee of
the Board of Directors or the shareholders
satisfying the conditions for making such
nomination shall propose a candidate to the
Board of Directors for consideration. The
shareholders’ general meeting elect or replace

the director.

If there are any special provisions regarding
the method and procedure of nominating
independent directors or employee

reptesentatives-acting-as directors by the laws

and the Articles, those provisions shall prevail.
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69.

Article 147 The directors shall abide by the laws,
administrative regulations and the Articles and shall owe

the duty of loyalty to the Bank as follows:

(1 Shall not use the power to accept bribes or
other illegal income, and shall not encroach on

the Bank’s property.

(2) Shall not embezzle funds of the Bank.

(3) Shall not open account to save the Bank’s assets
or funds in the name of individuals or other

individuals.

4) Shall not violate the provisions of the Articles
to lend the Bank’s funds to others or provide
guarantees to others with the Bank’s property
without the approval of the shareholders’

general meeting or the Board of Directors.

9) Shall not make a contract with the Bank or
conduct a transaction violating the provisions
of the Articles or without the approval of the

shareholders’ general meeting.

(6) Shall not take advantage of one’s position to
seek business opportunities that should belong
to the Bank for interests of his own or others,
or operate business similar to that of the Bank
for himself or for others without the approval

of the shareholders’ general meeting.

(7 Shall not accept commission arising from trade

with the Bank as one’s own.

Article 122 The directors shall abide by the laws,
administrative regulations and the Articles and shall owe

the duty of loyalty to the Bank, and shall take measures

to avoid conflicts between their personal interests and

the Bank’s interests, and shall not abuse their powers

to seek improper benefits.

The directors shall owe the duty of loyalty to the Bank

as follows:

) Shall not use the power to accept bribes or
other illegal income, and shall not encroach on

the Bank’s property.

(2) Shall not embezzle funds of the Bank.

(3) Shall not open account to save the Bank’s assets
or funds in the name of individuals or other

individuals.

4) Shall not violate the provisions of the Articles
to lend the Bank’s funds to others or provide
guarantees to others with the Bank’s property
without the approval of the shareholders’
general meeting or the Board of Directors.

Q) Shall not directly or indirectly make a contract

with the Bank or conduct a transaction without

reporting to the Board of Directors or the

shareholders’ meeting and being approved

by resolution(s) of the Board of Directors

or the shareholders’ meeting in accordance
with the Articles. viotatingtheprovistons
” " ” ] Lottt
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(10)

Shall not disclose the Bank’s secrets without

authorization.

Shall not use its related party relationship to

damage the interests of the Bank.

Other duty of loyalty stipulated by laws,
administrative regulations, departmental

regulations and the Articles.

The directors’ income gained by violation of the rules in

this Article shall be owned by the Bank. Those causing

loss to the Bank shall assume compensation liability.

(6)

O

@)

)

(10)

Shall not take advantage of one’s position
to seek business opportunities that should
belong to the Bank for interests of his own

or others, except when such business

opportunities are reported to the Board

of Directors or the shareholders’ meeting

and obtaining approval by resolution(s)

of the shareholders’ meeting, or when the

Bank is unable to utilize such business

opportunities in accordance with laws,

regulations, regulatory provisions or this

Articles of Association, er shall not operate

business similar to that of the Bank for

himself or for others without reporting to

the Board of Directors or the shareholders’

meeting and approved by a resolution of the

shareholders’ meeting.withoutthe-approvat-of
f‘]lC S]laieh()ldﬂs’ gCllC'l al lllCCH‘llg.

Shall not accept commission arising from trade

with others and the Bank as one’s own.

Shall not disclose the Bank’s secrets without

authorization.

Shall not use its related party relationship to

damage the interests of the Bank.

Other duty of loyalty stipulated by laws,
administrative regulations, departmental

regulations, the securities regulatory

authorities of the locality and the stock

exchange where the Bank’s shares are listed

and the Articles.
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The directors’ income gained by violation of the rules in
this Article shall be owned by the Bank. Those causing

loss to the Bank shall assume compensation liability.

The provisions of item (5) of paragraph 2 of this

article shall apply to the conclusion of contracts or

transactions with the Bank by close relatives of a

director or senior management member, enterprises

directly or indirectly controlled by the director,

a senior management member or his/her close

relatives, and associates with whom the director or

senior management member has other related-party

relationships.
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70.

Article 148 Directors shall abide by the laws,
administrative regulations and the Articles and shall owe

the duty of diligence to the Bank as follows:

(1)

The rights conferred by the Bank shall be
exercised with care, earnestness and diligence
so that the commercial activity of the Bank
can be ensured to accord with national laws,
administrative regulations and demands of
other national economic policies. The business
activities shall not go beyond the business

scope stipulated by the business license.

Shall be impartial to all shareholders.

Keep abreast of the business management of
the Bank.

Shall sign written confirmation opinion for
the Bank’s regular report. Ensure that the
information disclosed by the Bank is true,

accurate and complete.

Shall truthfully provide relevant information
and materials to the Board of Supervisors and
shall not prevent the Board of Supervisors or
the supervisors from exercising their functions

and powers.

Other duty of diligence stipulated by laws,
administrative regulations, departmental

regulations and the Articles.

Article 123 Directors shall abide by the laws,
administrative regulations and the Articles, have duty
of diligence to the Bank, and perform their duties

with all the reasonable care ordinarily expected of a

manager in the best interests of the Bank.

Directors shall owe the duty of diligence to the Bank as
follows:

(1) The rights conferred by the Bank shall be
exercised with care, earnestness and diligence
so that the commercial activity of the Bank
can be ensured to accord with national laws,
administrative regulations and demands of
other national economic policies. The business
activities shall not go beyond the business

scope stipulated by the business license.

(2) Shall be impartial to all shareholders.

(3) Keep abreast of the business management of
the Bank.
4) Shall sign written confirmation opinion for

the Bank’s regular report. Ensure that the
information disclosed by the Bank is true,

accurate and complete.

5) Shall truthfully provide relevant information
and materials to the Audit Committee the

Board-of-Supervisors and shall not prevent the
Audit Committee theBoard-of-Supetvisors-or
the-stpervisors from exercising their functions

and powers.

(6) Other duty of diligence stipulated by laws,
administrative regulations, departmental

regulations, the securities regulatory

authorities of the locality and the stock

exchange where the Bank’s shares are listed
and the Articles.
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1.

Article 150 A Director may resign before the term of
office expires. He/she shall submit a written resignation
to the Board of Directors, which shall disclose related

matters within two (2) days.

After the candidate for a director nominated by the
shareholders is elected, where such shareholders transfer
all their shares of the Bank before the expiration of the
term of office of such candidate, such candidate shall

resign as a director.

In the event that the number of Directors of the Board
falls below the minimum number prescribed in the
Company Law or two-thirds of the number prescribed
in the Articles of Association due to the resignation
of a director, the resigning director shall continue to
perform his/her duty until a new director assumes his/her
duties. Directors of the Bank who are in the process of
significant risk management may not resign without the

approval of the supervisory authority.

Saved as the aforesaid, the resignation of a director shall
take effect upon the delivery of the written resignation to

the Board of Directors.

The powers of the Board of Directors shall be exercised
by the Shareholders” general meeting until the number of
directors meets the requirements when the membership of
the Board is lower than the minimum number specified in
the Company Law or the minimum number required for
voting by the Board of Directors due to the dismissal by
the Shareholders’ general meeting or death of directors,
resignation of independent directors due to the loss of
independence, or other circumstances where they cannot

perform their duties as directors.

Article 125 A Director may resign before the term of
office expires. He/she shall submit a written resignation

to the Board of Directors, the resignation shall takes

effect upon the Board’s receipt of the resignation
letter, the Board of Directors which shall disclose
related matters within two (2) trading days two{2)-days.

After the candidate for a director nominated by the
shareholders is elected, where such shareholders transfer
all their shares of the Bank before the expiration of the
term of office of such candidate, such candidate shall

resign as a director.

In the event that the number of Directors of the Board
falls below the minimum number prescribed in the
Company Law or two-thirds of the number of the Board
of Directors prescribed in the Articles-ofAssoetation;
due to the resignation of a director, or the number of

members of the Audit Committee falls below the

statutory minimum or the absence of a professional

accountant due to the resignation of an Audit

Committee member, the original restgning director

shall continue to perform his/her duty until a new director
assumes his/her duties. Directors of the Bank who are

in the process of significant risk management may not

resign without the approval of the supervisory authority.
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Upon the expiration of the term of office of the Directors,
or if the number of Directors falls below the minimum
number prescribed by the Company Law or two-thirds of
the number prescribed by the Articles of Association, the
Bank shall promptly commence the election procedures
for the Directors and convene a shareholders” meeting to

elect the Directors.

The powers of the Board of Directors shall be exercised
by the Shareholders’” generat meeting until the number of
directors meets the requirements when the membership of
the Board is lower than the minimum number specified in
the Company Law or the minimum number required for
voting by the Board of Directors due to the dismissal by
the Shareholders’” generat meeting or death of directors,
resignation of independent directors due to the loss of
independence, or other circumstances where they cannot

perform their duties as directors.

Upon the expiration of the term of office of the Directors,
or if the number of Directors falls below the minimum
number prescribed by the Company Law or two-thirds of
the number prescribed by the Articles efAssoetation, the
Bank shall promptly commence the election procedures
for the Directors and convene a shareholders’ meeting to

elect the Directors.

72.

Article 153 Directors shall be liable for compensation
regarding any losses sustained by the Bank caused by
the violation of the laws, administrative regulations,
departmental rules or the Articles in the performance of

their duties.

Article 128 If a director causes damage to others in

the course of performing his/her duties in connection
with his/her position, the Bank shall be liable for

compensation; if the director acts with intent or gross

negligence, he/she shall also bear the liability for

compensation. Directors shall be liable for compensation
regarding any losses sustained by the Bank caused by
the violation of the laws, administrative regulations,

departmental rules, the securities regulatory authorities

of the locality and the stock exchange where

the Bank’s shares are listed or the Articles in the

performance of their duties.
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73.

Article 154 Independent director of the Bank refers to
the director who does not hold any other positions in the
Bank except for director, member or chairman of any
special committees of the Board of Directors, and has no
relationship with the Bank and its shareholders and de
facto controllers that may impact on his/her independent
and objective judgment of the businesses of the Bank. At
least one independent director of the Bank shall possess

professional financial or accounting expertise.

Article 155 An independent director shall meet the

following criteria:

(1) Being qualified to serve as a director of the
Bank pursuant to the applicable laws, relevant
requirements of the relevant regulatory

authorities and the Articles;

(2) Not concurrently holding any positions in
the Bank other than a member of a special
committee of the Board of Directors, and
has no relationship with the Bank and its
shareholders and de facto controllers that may
impact on his/her independent and objective

judgment of the businesses of the Bank;

(3) Owning the basic knowledge for the operation
of a commercial bank and be familiar with the

relevant applicable laws;

4) Having a bachelor degree or above, or
intermediate vocational titles of relevant

professions or above;

Article 129 Independent director of the Bank refers
to the director who does not hold any other positions
in the Bank except for director, member or chairman
of any special committees of the Board of Directors,

and has no direct or indirect interest or any other

relationship with the Bank and its shareholders and de
facto controllers that may impact on his/her independent
and objective judgment of the businesses of the Bank. At
least one independent director of the Bank shall possess

professional financial or accounting expertise.

Independent Director shall perform the duties

and responsibilities independently, without any

interference by the Bank and its substantial

shareholders, de facto controllers or other entities or

individuals who have a material interest in the Bank.

Artiele 55 An independent director shall meet the

following criteria:

) Being qualified to serve as a director of
the Bank pursuant to the applicable laws,

administrative regulations, relevant

requirements of the relevant regulatory

authorities, trading rules of the stock

exchange in the locality in which the shares
of the Bank are listed and the Articles;

(2) Complying with the independence

requirements stipulated in the Articles; Not
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Having above 5 years’ experience in law,
economics, finance, accounting or other work
experience conducive to performing the duties

and responsibilities of an independent director;

Being able to read, understand and analyze
credit reports and financial statements of

commercial banks.

A

)

®)

(6)

Owning the basic knowledge for the operation
of a listed Bank commeretal-bank and be
familiar with the relevant applicable laws,

regulations and rules;

Having above 5 years’ experience of

working experience in law, accounting or

economics conducive to performing the

duties and responsibilities of an independent
director; Havingabachetor-degree-or-above;

. ” ok tittesofrel
professions-ot-above:

Possessing good personal integrity and

no major breach of trust or other adverse
records; Having-above-S-years—experieneeitr

) ) )

exmers b oot

ot ’ bilities ofamind l
directors

Other conditions as stipulated by laws,

administrative regulations, departmental

rules, regulations of the securities regulatory

authorities in the locality in which the

shares of the Bank are listed, the stock

exchanges and the Articles. Betngableto
read-tnderstand-and-anatyze-creditreports-and
Finamcial ‘ » '
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74.

Article 156 Apart from the circumstances provided

by Article 282, the following persons may not serve as

independent directors of the Bank:

(1

A shareholder who holds above 1% of the
shares of the Bank or hold positions in such
shareholder entities of the Bank or are among
the top 10 natural person shareholders of the
Bank;

A person who holds position in the Bank or in
enterprises under the control or de facto control
of the Bank (but not including independent

director);

A person who held position in the Bank or in
enterprises under the control or de facto control
of the Bank in the three years before taking
up the office (but not including independent

director);

A person who holds positions in entities which
have legal, accounting, auditing, management
consulting and other business connections with

or have an interest in the Bank;

Any other person who may be controlled or
materially influenced by the Bank by any

means;

The close relatives of the above persons;

A person who is a civil servant; and

Any other person not permitted to serve as
an independent director by the securities
regulatory authorities of the place where the
Bank’s shares are listed and any other relevant

regulatory authorities or by the Articles.

Article 130 Independent directors shall maintain

independence. Apart from the circumstances provided

by Article 206, the following persons may not serve as

independent directors of the Bank:

)

Persons who hold positions in the Bank and

2)

its subsidiary companies, or their spouse,

parents, children, or major social relations;

Natural person shareholders who directly or

indirectly hold more than 1% of the Bank’s

issued shares or who are among the Bank’s

top ten shareholders, and their spouses,

parents and children;

Persons who hold positions in a shareholder

who directly or indirectly hold more than 5%

of the Bank’s issued shares or who work for

entities of the Bank’s top five shareholders,

and their spouses, parents, and children;

Persons serving in the subsidiary companies

of the Bank’s controlling shareholders

and de facto controllers and their spouses,

parents and children;

Persons who have significant business

dealings with the Bank, its controlling

shareholders, de facto controllers or

their respective subsidiary companies,

or who serve in entities with which they

have significant business dealings and

their controlling shareholders or de facto

controllers;
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The term “close relatives” in this Article means | (6) Persons who provide financial, legal,
spouses, parents, children, siblings, grandparents and consulting and sponsorship and other
grandparents-in-law. services to the Bank, its controlling

shareholders, de facto controllers or their

respective subsidiary companies; including,

but not limited to, all members of the project

team of the intermediaries providing the

services, reviewers at all levels, persons

signing the report, partners, directors,

senior management and chief responsible

officer;

()] Persons who have been in the situations
listed in items (1) to (6) within the last twelve

months;
8) Persons who are civil servants;
9) Any other person not permitted to serve

as an independent director by laws and

regulations, regulatory requirements, the

securities regulatory authorities of the place

where the Bank’s shares are listed and any

other relevant regulatory authorities or by
the Articles.

Subsidiary bank of the controlling shareholders

and de facto controllers of the Bank as set out

in preceding items (4) to (6), exclude enterprises

that are controlled by the same state-owned asset

management entity as the Bank and do not constitute

a related party relationship with the Bank under the

relevant provisions. “Major social relations” in this

article refers to siblings, spouses of siblings, parents

of spouses, siblings of spouses, spouses of children,

parents of children’s spouses, etc.
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The independent directors shall conduct an

annual self-examination of their independence and

submit such examination results to the Board of

Directors. The Board of Directors shall evaluate the

independence of the existing independent directors

annually and issue a special opinion, which shall be

disclosed together with the annual report.
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6y TFhe-ctosetetatives-of the-above persons;

“ : »

75.

Article 158 An independent director shall not hold
positions in more than two commercial banks at the same

time.

Article 132 An independent director shall not hold
positions in more than two commercial banks at the

same time. In principle, an independent director can

concurrently serve as an independent director in at

most three domestic listed companies, and shall ensure

that he/she has enough time and energy to effectively

perform the duties as an independent director.
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76. Addition Article 139 Independent directors can exercise the

following special duties and powers:

0))] Independently engaging intermediaries to

audit, consult or verify specific matters of

the Bank;

(2) Proposing to convene an extraordinary

shareholders’ meeting to the Board of

Directors;

3) Proposing to hold the extraordinary

meetings of the Board;

4) Publicly soliciting the rights of shareholders

from shareholders in accordance with

relevant laws;

) Giving independent opinions on matters that

may harm the rights and interests of the

Bank or the medium-sized shareholders;

e
)
=

Other duties and powers as stipulated

by laws and regulations, regulatory

requirements, trading rules of the stock

exchange in the locality in which the shares
of the Bank are listed and the Articles.

An independent director shall obtain the consent of

more than half of all the independent directors if

he/she exercises the duties and powers listed in items

(1) to (3) of the preceding paragraph.

If an independent director exercises the duties and

powers listed in item (1), the Bank shall timely

disclose it. In case the above duties and powers cannot

be exercised normally, the Bank shall disclose the

specific circumstances and reasons.
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Independent directors have the same information

right as other directors, and the Bank shall ensure

the information right of the independent directors,

and provide them, in a timely and complete manner

with necessary information to participate in decision-

making and necessary working conditions for

independent directors to perform their duties.

The reasonable expenses incurred from engaging

intermediaries or professionals and the reasonable

costs incurred when carrying out duties by

independent directors shall be borne by the Bank.
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71.

Article 165 Independent directors shall give objective,

impartial and independent opinions on the matters

discussed at the Board meetings, and shall in particular,

address their opinions to the Board meeting on the

following matters:

(1)

The legality and fairness of material related

transactions;

The profit distribution plans;

The nomination, election and dismissal of
directors and the appointment and dismissal of

senior management personnel;

Remuneration of directors and senior

management

Matters that may cause material loss to the
Bank;

The appointment or dismissal of the accounting
firm that performs the regular statutory audit of

the Bank’s financial reports;

The effect of the issuance of preference shares
on the rights and interests of every class of

shareholders; and

Other matters that may have a significant
impact on the Bank, small and medium-sized
shareholders and the legitimate rights and

interests of financial consumers;

Other matters prescribed by laws and
regulations, regulatory requirements or the

Articles of Association.

Article 140 Independent directors shall give objective,

impartial and independent opinions on the matters

discussed at the Board meetings, and shall in particular,

address their opinions to the Board meeting on the

following matters:

(1)

@

Thetegatity-and-fairness-of Material related

transactions;

The profit distribution plans;

The nomination, election and dismissal of
directors and the appointment and dismissal of

senior management personnel;

Remuneration of directors and senior

management

Matters that may cause material loss to the
Bank;

The appointment or dismissal of the accounting
firm that performs the regular statutory audit of

the Bank’s financial reports;

The effect of the issuance of preference shares
on the rights and interests of every class of

shareholders; and

Other matters that may have a significant
impact on the Bank, small and medium-sized
shareholders and the legitimate rights and

interests of financial consumers;

Other matters prescribed by laws,

administrative regulations, departmental
rules,regutatory requirements—securities

regulatory authorities of the place where

the Bank’s shares are listed and the stock
exchange and the Articles efAssoctation.
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8.

Article 167 An independent director may resign before

the term of office expires.

He/she shall submit a written resignation to the Board
of Directors, and submit a written statement to the most
recently held shareholders’ general meeting to specify
any circumstances related to the resignation or any fact
that he/she believes necessary to draw the attention of the

Bank’s shareholders and creditors.

If the number of independent directors is less than one-
third of total membership of the Board of Directors as
a result of resignation of any independent director, the
independent director shall continue to perform his or her
duties before the new independent director takes office,
except for resignations and dismissals due to loss of

independence.

Article 142  An independent director may resign before

the term of office expires.

He/she shall submit a written resignation to the Board
of Directors, and submit a written statement to the most
recently held shareholders’ general meeting to specify
any circumstances related to the resignation or any fact
that he/she believes necessary to draw the attention of the

Bank’s shareholders and creditors.

If the number of independent directors tstessthamrone=
third-of-totat-membership-of the Board of Directors or

its special committees does not comply with the laws

and regulations, regulatory requirements, trading

rules of the stock exchange in the locality in which

the shares of the Bank are listed and the Articles as a

result of resignation of any independent director or there

is no accounting professional among the independent

directors, the independent director shall continue to
perform his or her duties before the new independent
director takes office, except for resignations and

dismissals due to loss of independence.
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9.

Article 169 The Board of Directors or the Board of

Supervisors has the right to propose at a shareholders’

general meeting to dismiss an independent director in any

of the following circumstances:

(M

Serious dereliction of duty;

Failure to resign from the position when he/she
is no longer qualified to be an independent

director;

Failure to attend the Board meetings in person
three times consecutively, or failure to attend
the meetings either in person or entrust other
independent directors to attend on his/her
behalf two times consecutively, or attending
less than two-thirds of the total number of

Board meetings in person within one year; and

Other circumstances provided by the laws,
administrative regulations and rules where an
independent director is no longer suitable for

holding such position.

Article 144 The Board of Directors or-the Board-of
Supervisors has the right to propose at a shareholders’
generat meeting to dismiss an independent director in any

of the following circumstances:

(1)

)

@

Serious dereliction of duty;

Failure to resign from the position when he/she
is no longer qualified to be an independent

director;

Failure to attend the Board meetings in person
three times consecutively, or failure to attend
the meetings either in person or entrust other
independent directors to attend on his/her
behalf two times consecutively, or attending
less than two-thirds of the total number of

Board meetings in person within one year; and

Other circumstances provided by the laws

and regulations, regulatory requirements,

trading rules of the stock exchange in the

locality in which the shares of the Bank
are listed and the Articles admintstrative

regtlations—and-rutes where an independent

director is no longer suitable for holding such

position.

-1-91 -




APPENDIX I AMENDMENTS TO THE ARTICLES OF ASSOCIATION
No. Existing Clause Amended Clause
80. Article 170 A proposal submitted by the Board of | Article 145

Directors or the Board of Supervisors in connection
with the dismissal of an independent director shall
only be submitted to a shareholders’ general meeting
for consideration after such proposal has been adopted
by above two-thirds of the total number of directors
or supervisors. An independent director may, before
the Board of Directors or the Board of Supervisors
renders the proposal of dismissal, explain to the Board
of Supervisors the relevant circumstances, make

representations and defend himself/herself.

If the Board of Directors or the Board of Supervisors
proposes at a shareholders’ general meeting to dismiss
an independent director, it shall report to the banking
regulatory and administrative authorities under the State
Council and issue a written notice to the independent
director one (1) month before such shareholders’ general
meeting. The independent director shall have the right to
express the opinion orally or in writing before the voting,
and shall have the right to submit such opinion to the
banking regulatory and administrative authorities under
the State Council five (5) days prior to the shareholders’
general meeting. The shareholders shall vote after having
reviewed the independent director’s opinion according to

laws.

If the Board of Directors or-the Board-of-Supervisors
proposes at a shareholders’ generat meeting to dismiss

an independent director, it shall report to the banking
regulatory and administrative authorities under the State
Council and issue a written notice to the independent
director one (1) month before such shareholders’ generat
meeting. The independent director shall have the right to
express the opinion orally or in writing before the voting,
and shall have the right to submit such opinion to the
banking regulatory and administrative authorities under
the State Council five (5) days prior to the shareholders’
generat meeting. The shareholders shall vote after having
reviewed the independent director’s opinion according to

laws.

81

Article 173 The Bank shall establish a Board of
Directors, which shall be accountable to the shareholders’
general meeting. The Board of Directors of the Bank
shall be composed of five (5) to nineteen (19) directors,
of which the independent directors shall account for no
less than one-third of the total number of directors and
the number of independent directors shall be no less than
three (3).

Article 148 The Bank shall establish a Board of
Directors, which shall be accountable to the shareholders’
general meeting. The Board of Directors of the Bank
shall be composed of eleven (11) five{5)to-nineteen
t+9-directors, of which the independent directors shall
account for no less than one-third of the total number of
directors and the number of independent directors shall

be no less than three (3).
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82.

Article 174 The Board of Directors shall take ultimate

responsibility of the operation and management of the

Bank and perform the following duties and powers:

(1

Convene and report at the shareholders’ general

meeting;

Implement resolutions adopted at the

shareholders’ general meeting;

Make decisions on the Bank’s operational
development strategies, business plans
and investment plans and supervise the
implementation of strategies, of which the
Bank’s operational development strategies
include green credit related strategies and

information technology strategies, etc.;

Formulate the Bank’s annual financial budgets
and accounts, profit distribution plans and loss

recovery plans;

Formulate proposals on the increase or
reduction of the Bank’s registered capital and
the issue of bonds and other securities and the

listing of the Bank;

Formulate plans for material acquisitions,
purchase of the Bank’s shares, or merger,
division or dissolution or other change in form
of the Bank;

Decide on mergers where the price paid by the
Bank does not exceed 10% of the net assets of
the Bank;

Article 149 The Board of Directors shall take ultimate

responsibility of the operation and management of the

Bank and perform the following duties and powers:

ey

)

G)

“

(0)

)

Convene and report at the shareholders’ generat

meeting;

Implement resolutions adopted at the
shareholders’ generat meeting;

Make decisions on the Bank’s operational
development strategies, business plans
and investment plans and supervise the
implementation of strategies, of which the
Bank’s operational development strategies
include green credit related strategies and

information technology strategies, etc.;

Make decisions on the Bank’s annual financial

budgets and accounts plans and formulate

the Bank’s profit distribution plans and loss

recovery plans;

Formulate proposals on the increase or
reduction of the Bank’s registered capital and
the issue of bonds and other securities and the

listing of the Bank;

Formulate plans for material acquisitions,
purchase of the Bank’s shares, or merger,
division or dissolution or other change in form
of the Bank;

Decide on mergers where the price paid by the
Bank does not exceed 10% of the net assets of
the Bank;
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(11)

(12)

Decide on matters within the scope authorized
at a shareholders’ general meeting, including
external investments, asset acquisition and
sales, asset disposal and write-off, pledge of
assets, data processing, external guarantees
and entrustment of wealth management and

external donation;

Consider and approve the related transactions
that are required to be considered and
approved by the Board of Directors by the
laws, administrative regulations, departmental
rules and regulatory documents as well as
the relevant requirements of the securities
regulatory authorities of the place where the

Bank’s shares are listed;

Decide on the establishment of the Bank’s

internal management departments;

Decide to appoint or remove the Bank’s
president and Secretary to the Board of
Directors and other senior management and
decide on their remuneration, rewards and
punishment; decide to appoint or remove
the Bank’s senior management personnel
including the vice president, president
assistant and finance chief in accordance
with the recommendations of the president,
and determine their remunerations, rewards
and punishment; supervise the performance
of duties and responsibilities of senior

management;

Formulate the capital planning of the Bank and
assume the ultimate responsibilities of capital

or solvency capability management;

®)

(10)

Decide on matters within the scope authorized
at a shareholders’ genetat meeting, including
external investments, asset acquisition and
sales, asset disposal and write-off, pledge of
assets, data processing, external guarantees
and entrustment of wealth management and

external donation;

Consider and approve the related transactions
that are required to be considered and
approved by the Board of Directors by the
laws, administrative regulations, departmental

rules as well as the relevant requirements of

the securities regulatory authorities of the

locality where the shares of the Bank are

listed and stock exchange; and-regutatory
documents-as-welt-as-the-relevant requirements
”» . 1 horitiesofd

Decide on the establishment of the Bank’s

internal management departments;

Decide to appoint or remove the Bank’s
president and Secretary to the Board of
Directors and other senior management and
decide on their remuneration, rewards and
punishment; decide to appoint or remove
the Bank’s senior management personnel
including the vice president, president
assistant and finance chief in accordance
with the recommendations of the president,
and determine their remunerations, rewards
and punishment; supervise the performance
of duties and responsibilities of senior

management;
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(13)

(14)

(15)

(17)

(18)

(19)

Formulate the basic management systems,
decide on the policies on risk management,
internal control and compliance policy of the
Bank;

Formulate amendment plans on amendments
to the Articles, the Rules of Procedure of the
Shareholders’ General Meeting and Meetings
of the Board of Directors and consider and
approve the terms of reference of the special

committees of the Board of Directors;

Propose to the shareholders’ general meeting
the appointment or dismissal of the accounting
firm that conduct the regular statutory audit of

the Bank’s financial reports;

Supervise the work performance of the senior
management personnel, listen to the president’s

work report and inspect the president’s work;

Manage the information disclosure of the
Bank and take ultimate responsibility for
the truthfulness, completeness and accuracy
and timeliness of the Bank’s accounting and

financial statement systems;

Evaluate and improve the corporate governance

of the Bank on a regular basis;

Protect the legitimate rights and interests of

financial consumers and other stakeholders;

(12)

(13)

(14)

(15)

(16)

(17)

(18)

Formulate the capital planning of the Bank and
assume the ultimate responsibilities of capital

or solvency capability management;

Formulate the basic management systems,
decide on the policies on risk management,
internal control and compliance policy of the
Bank;

Formulate amendment plans enamendments
to the Articles, the Rules of Procedure of the
Shareholders’” Generat Meeting and Meetings
of the Board of Directors and consider and
approve the terms of reference of the special

committees of the Board of Directors;

Propose to the shareholders’ generat meeting
the appointment or dismissal of the accounting
firm that conduct the regular statutory audit of

the Bank’s financial reports;

Supervise the work performance of the senior
management personnel, listen to the president’s

work report and inspect the president’s work;

Manage the information disclosure of the
Bank and take ultimate responsibility for
the truthfulness, completeness and accuracy
and timeliness of the Bank’s accounting and

financial statement systems;

Evaluate and improve the corporate governance

of the Bank on a regular basis;
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(20)

21)

(22)

(23)

(24)

Establish a mechanism to identify, review and
manage conflicts of interest between the Bank
and its shareholders, especially substantial

shareholders;

Assume responsibility for the management of

shareholders’ affairs;

Develop the Bank’s risk tolerance, risk
management and internal control policies and
assume the ultimate responsibility for overall

risk management;

Consider any material capital expenditure,
contract and commitment which exceeds the
expenditure limit for senior management

personnel set by the Board of Directors; and

Other rights conferred by the laws,
administrative regulations, departmental rules
or the Articles and the shareholders’ general

meeting.

(19)

(20)

21)

(22)

(24)

Provide overall planning and guidance on

the consumer rights protection of the Bank

to protect the legitimate rights and interests of
financial consumers and other stakeholders and

examine and approve material matters on

consumer rights protection, etc.

Establish a mechanism to identify, review and
manage conflicts of interest between the Bank
and its shareholders, especially substantial

shareholders;

Assume responsibility for the management of

shareholders’ affairs;

Develop the Bank’s risk tolerance, risk
management and internal control policies and
assume the ultimate responsibility for overall

risk management;

Consider any material capital expenditure,
contract and commitment which exceeds the
expenditure limit for senior management

personnel set by the Board of Directors; and

Other rights conferred by the laws,
administrative regulations, departmental
rules, relevant provisions of the securities
regulatory authorities of the locality where

the shares of the Bank are listed and stock

exchange or the Articles and the shareholders’
general meeting.
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83.

Article 177 The Board of Directors shall define
its authority in relation to external investment, asset
acquisition and sales, pledge of assets, entrustment of
wealth management and related transactions and external
donations, 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.

For the disposal of any fixed assets by the Board of
Directors, if the aggregate of the expected value of the
fixed assets proposed to be disposed of and the value of
the fixed assets which had been disposed of within four
(4) months immediately preceding such proposal for
disposal exceeds 33% of the fixed assets value shown in
the most recent balance sheet reviewed at a shareholders’
general meeting, the Board of Directors shall not dispose
of or approve of the disposal of such fixed assets without
the approval of the shareholders’ general meeting. The
disposal of fixed assets referred to in this article includes
the transfer of interests of certain assets, but excludes the

provision of fixed assets as pledges to any guarantees.

Any breach of the requirements set out in the second
paragraph of this article shall not affect the validity of
any transaction entered into by the Bank in disposing of

fixed assets.

Article 152 The Board of Directors shall define
its authority in relation to external investment, asset
acquisition and sales, pledge of assets, entrustment of
wealth management and related transactions and external
donations, 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’ generat meeting for approval pursuant to
the Articles.
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34. Article 179  The meetings of the Board of Directors are | Article 154 The meetings of the Board of Directors are

divided into regular meetings and interim meetings, and

shall be convened and presided by the chairman.

The Board of Directors shall notify the supervisors in

advance to observe the Board meetings.

The Board of Directors shall hold at least one (1) regular
meeting per quarter. Notices of the Board meetings shall
be sent to all directors and supervisors in writing at least
ten (10) days before the meeting by hand, or by way of
fax, email or otherwise, and the meeting documents shall
be sent to all directors and supervisors at least five (5)

days before the meeting.

divided into regular meetings and interim meetings, and

shall be convened and presided by the chairman.

TheBoard-ofD: hath ot L
advance-to-observe-the Board-meetings:

The Board of Directors shall hold at least one (1) regular

meeting per quarter. Notices of the Board meetings shall

be sent to all directors-and-stpervisors in writing at least
ten (10) days before the meeting by hand, or by way of

fax, email or otherwise, and the meeting documents shall

be sent to all directors-and-supervisors at least five (5)

days before the meeting.

If the securities regulatory authorities of the locality

where the shares of the Bank are listed and stock

exchange provide otherwise on the notice period of

the Board of Directors, such provisions shall prevail

simultaneously.

85.

Article 190 The resolutions and minutes of the Board
meetings and other documents shall be filed with the
banking regulatory and administrative authorities
under the State Council within ten (10) days after the

conclusion of the meetings.

Delete this Article
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86.

Article 195 The Board of Directors of the Bank
may separately or jointly establish the Strategic
Development Committee, the Related Party Transactions
Control Committee, the Risk Control Committee, the
Audit Committee, the Nomination Committee, the
Remuneration and Appraisal Committee, it may also,
when needs arise, set up other committees on a separate
or joint basis. With the authorization from the Board,
the committees make professional recommendations
to the Board or make decisions on specialized matters
according to the authorization of the Board.

The members of each of the special committees shall
be directors who possess professional knowledge and
experience appropriate to the functions and powers of the
special committees, and such members should consist of
no less than three directors.

The responsible officers of the Audit Committee, the
Related Party Transaction Control committee, the
Nomination Committee and the Remuneration and
Appraisal committee are served by independent directors
who held above half of the member positions in the
abovementioned committees. The person in charge of the
Audit Committee shall be an accounting professional.
In principle, the proportion of independent directors in
the Risk Management Committee shall not be lower than
one-third.

The members of the Audit Committee should all be non-
executive directors, among which at least one member
shall have the appropriate professional qualification
provided in the Hong Kong Listing Rules, or at least one
independent director who has appropriate accounting or
relevant financial management expertise. Members of the
Audit Committee shall possess professional knowledge
and work experience in a particular area such as finance,
auditing, accounting or law.

Article 169 The Board of Directors of the Bank
may separately or jointly establish the Strategic
Development Committee, the Related Party Transactions
Control Committee, the Risk Control Committee, the
Audit Committee, the Nomination Committee, the
Remuneration and Appraisal Committee and Consumer
Rights Protection Committee, it may also, when needs

arise, set up other committees on a separate or joint basis.
With the authorization from the Board, the committees
make professional recommendations to the Board or
make decisions on specialized matters according to the
authorization of the Board.

The members of each of the special committees shall
be directors who possess professional knowledge and
experience appropriate to the functions and powers of the
special committees, and such members should consist of
no less than three directors.

The responsible officers of the Audit Committee, the
Related Party Transaction Control committee, the
Nomination Committee and the Remuneration and
Appraisal committee are served by independent directors
who held above half of the member positions in the
abovementioned committees. The person in charge of the
Audit Committee shall be an accounting professional.
In principle, the proportion of independent directors in
the Risk Management Committee shall not be lower than
one-third.

The members of the Audit Committee should all be non-
executive directors, among which at least one member
shall have the appropriate professional qualification
provided in the Hong Kong Listing Rules, or at least one
independent director who has appropriate accounting or
relevant financial management expertise. Members of the
Audit Committee shall possess professional knowledge
and work experience in a particular area such as finance,
auditing, accounting or law. The employee directors

may become members of the Audit Committee.
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87.

Article 198 The main functions and powers of the

Strategic Development Committee are:

(1

To formulate the operating management targets

and long term development strategy;

To supervise and inspect the implementation
of annual operating plans and investment

schemes;

To responsible for other matters authorized by

the Board of Directors.

Article 172 The main functions and powers of the

Strategic Development Committee are:

(1)

2)

To formulate the operating management targets

and long term development strategy;

To analyze and provide recommendations

(32)

43)

on major investment plans which are

required to obtain approval from the Board

of Directors according to the Articles of

Association;

To supervise and inspect the implementation
of annual operating plans and investment

schemes;

To responsible for other matters authorized by

the Board of Directors.
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38.

Article 199 The main functions and powers of the

Related Party Transactions Control Committee are:

(M

To be responsible for the management, review
and approval of related party transactions and

to control the risk of related party transactions;

To formulate the regulatory rules and
management systems in respect of the Bank’s

related transaction;

To confirm the identification of the related
parties to the Bank and to report to the Board
of Directors and Board of Supervisors, to
inform the relevant staff of the Bank of the

identified related parties in a timely basis;

To accept on the filing of general related party

transactions;

To review material related transactions and
subsequently submit the same to the Board
of Directors for approval, and report to the
Board of Supervisors as well as the banking
regulatory and administrative authorities under
the State Council within ten (10) days from the
date of approval by the Board of Directors; to
report to the Board of Supervisors about the
related party transactions that are related with
the directors and senior management personnel
of the Bank within ten (10) working days from
date of approval; and

To be responsible for other matters authorized

by the Board of Directors.

Article 173 The main functions and powers of the

Related Party Transactions Control Committee are:

(1)

(36)

To be responsible for the management, review
and approval of related party transactions and

to control the risk of related party transactions;

To formulate the regulatory rules and
management systems in respect of the Bank’s

related transaction;

To accept on the filing of general related party

transactions;

To review matertal-related transactions
which are required to obtain approval from

the Board of Directors and shareholders’
meeting Foreview matertatretated-transactions

To be responsible for other matters authorized

by the Board of Directors.
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89.

Article 201 The main functions and powers of the

Audit Committee are:

(1

To be responsible for reviewing the Bank’s
risks and compliance status, internal control
management system, accounting policies,
basic management system of audit, financial

reporting process and financial positions;

To be responsible for the Bank’s annual audit
work, propose the engagement and replacement
of external auditors, to oversee and assess
auditors’ annual audit plan, scope of work
and significant audit principles, to coordinate
the communication between the internal audit
department and the auditors, and to prepare
judgment reports on the truthfulness, accuracy,
completeness and timeliness of information
in the audited financial reports, and submit
such reports to the Board of Directors for

consideration; and

To be responsible for other matters required
by the laws, administrative regulations,
departmental rules, relevant provisions of the
securities regulatory authorities of the locality
where the shares of the Bank are listed, and as

may be authorized by the Board of Directors.

Article 175 The matnfunctions—andpowersof the

a)

Audit Committee arer shall be responsible

for reviewing the Bank’s financial

information and its disclosure, supervising

and evaluating internal and external audit

work and internal control, and exercising

the related functions and powers of the

Board of Supervisors in accordance with the

Company Law:

To review the Bank’s financial position;

2)

To supervise the directors and senior

&)]

management in their performance of

their duties and to propose the dismissal

of directors and senior management

who violated the laws, administrative

regulations, the Articles or resolutions of the

shareholders’ meeting;

To require directors and senior management

)

members to rectify their acts that are

detrimental to the interests of the Bank;

To propose to convene an extraordinary

()

shareholders’ meeting and convene and

preside over the shareholders’ meeting in

the event that the Board of Directors has
failed to fulfil its duties stipulated by the

Company Law to convene and preside over

the shareholders’ meeting;

To make proposals to the shareholders’

(6)

meeting;

To initiate legal proceedings against

directors and senior management pursuant
to the Article 189 of the Company Law;
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(7 Other matters required by laws,

administrative regulations, departmental

rules, relevant provisions of securities

regulatory authorities and stock exchange of

the place where the Bank’s shares are listed

and the Articles, and as may be authorized

by the Board of Directors.

The following matters shall be submitted to the Board

of Directors for consideration upon the approval by a

majority of the members of the Audit Committee:

(0))] Disclosure of financial reports, the financial

information in regular reports and internal

control assessment reports;

(2) Appointment or dismissal of the accounting

firms auditing the Bank;

3 Appointment or dismissal of the financial

head of the Bank;

4) Changes to accounting policies, accounting

estimates or major accounting errors for

reasons other than changes to accounting

standard;

(5) Other matters stipulated by laws,

administrative regulations, departmental

rules, securities regulatory authorities and

stock exchanges of the locality in which the

Bank’s shares are listed and the Articles.
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90.

Article 202 The main functions and powers of the

Nomination Committee are:

(1

To make suggestions to the Board of Directors
as to the size and composition of the Board of

Directors;

To formulate the selection criteria and
procedures for directors and senior management
personnel, and to make recommendations to the

Board of Directors;

To conduct preliminary review on the
qualifications and conditions of the candidates
for directors and senior management personnel,
and to make recommendations to the Board of

Directors;

To extensively seek for candidates that
are qualified to act as directors and senior
management personnel, and to formulate
development plans for senior management

personnel and key reserve talents; and

To be responsible for other matters required
by the laws, administrative regulations,
departmental rules, relevant provisions of the
securities regulatory authorities of the locality
where the shares of the Bank are listed, and as

may be authorized by the Board of Directors.

Article 176 The main functions and powers of the

Nomination Committee are:

(1)

)

A

To make suggestions to the Board of Directors
as to the size and composition of the Board of

Directors;

To formulate the selection criteria and
procedures for directors and senior management
personnel, and to make recommendations to the

Board of Directors;

To select and review on the—qtatifreattons
and-conditions-of the candidates for directors

and senior management personnel and their
qualifications for appointment;-and-to-make
recommendatrons-to-the Board-of Directors;

To make recommendations to the Board of

Directors on the nomination or removal of

directors and the appointment or dismissal

of senior management members;

To extensively seek for candidates that
are qualified to act as directors and senior
management personnel, and to formulate
development plans for senior management

personnel and key reserve talents; and

To be responsible for other matters required
by the laws, administrative regulations,
departmental rules, relevant provisions of the
securities regulatory authorities and stock
exchange of the locality where the shares of the
Bank are listed and the Article, and as may be

authorized by the Board of Directors.
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91.

Article 203 The main functions and powers of the
Remuneration and Appraisal Committee are:

(M

To be responsible for considering the Bank’s
remuneration management system and policy;

To be responsible for developing the appraisal
criteria for directors and senior management
personnel, conducting appraisal work and
making recommendations;

To formulate the remuneration plan for
directors and senior management, to make
recommendations to the Board of Directors and
to oversee the implementation of the plan; and

To be responsible for other matters required
by the laws, administrative regulations,
departmental rules, relevant provisions of the
securities regulatory authorities of the locality
where the shares of the Bank are listed, and as
may be authorized by the Board of Directors.

Article 177 The main functions and powers of the
Remuneration and Appraisal Committee are:

(1)

)

@

To be responsible for considering the Bank’s
remuneration management system and policy;

To be responsible for developing the appraisal
criteria for directors and senior management
personnel, conducting appraisal work and
making recommendations;

To formulate and review the remuneration
policies and programmes such as
the mechanism for determining the
remuneration of Directors and senior
management, the decision-making process,
and the arrangements for payment, stoppage
and recourse, To-formutate-theremuneration

Lo for eer ’
to make recommendations to the Board of
Directors and to oversee the implementation of
the plan; and

To formulate or change of the Bank’s

()

share incentive plans and employee stock
ownership plans, and to ensure that
incentive objects are granted rights and the
conditions for exercising their rights are
met, and to make recommendations to the
Board of Directors;

To arrange for directors and senior

(64)

management shareholding plans for
proposed subsidiary spin off and make
recommendations;

To be responsible for other matters required
by the laws, administrative regulations,
departmental rules, relevant provisions of the
securities regulatory authorities and stock
exchange of the locality where the shares of the
Bank are listed and the Article, and as may be
authorized by the Board of Directors.
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92. Addition Article 178 The main functions and powers of the
Consumer Rights Protection Committee are:

(0))] To be responsible for formulating strategies,

policies and goals for the protection of

consumer rights and interests of the Bank;

2 Submitting work reports and annual report

on consumer rights protection to the Board,

performing related works as authorized by the

Board, discussing and making decisions on the

relevant matters, and studying major issues

and important policies on consumer rights

protection;

3) Guiding and supervising the establishment

and improvement of the management system

of consumer rights protection to ensure

that the relevant system and regulations are

compatible with our corporate governance,

corporate culture construction and business

development strategies;
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4) Supervising the comprehensiveness, timeliness

and effectiveness of the works of senior

management and consumer rights protection

department in accordance with regulatory

requirements and from various aspects such as

the strategies, policies, target implementation

and work performance of consumer rights

protection;

Q)] Holding meetings regularly on consumer

rights protection to review the work reports

of senior management and consumer

rights protection department, and studying

annual audit reports, regulatory circulars

and internal assessment results related to

consumer rights protection as well as urging

senior management and relevant departments

to take remedy actions to the issues identified

in a timely manner;

(6) Other matters required by laws,

administrative regulations, departmental

rules, relevant provisions of the securities

regulatory authorities of the locality where

the shares of the Bank are listed, and as may

be authorized by the Board of Directors.
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93.

Article 209 The major duties of the Secretary to the

Board of Directors are:

()

To assist the directors in handling the daily
work of the Board of Directors, to provide
directors with, remind them of and ensure
that the directors understand the regulations,
policies and the requirements of the relevant
regulatory authorities in relation to the Bank’s
operations, to communicate with directors
and the relevant personnel of the Bank to
ensure that the directors obtain the information
and documents needed for carrying out their
duties, and to assist the chairman of the Board
of Directors and the president of the Bank
in compliance with the laws, administrative
regulations, departmental rules, the Articles and
other relevant provisions in the performance of

their functions and powers;

To be responsible for organizing and
preparing documents for Board meetings
and shareholders’ general meeting, to take
minutes of meetings, to keep the documents
and minutes of meetings; and to ensure that the
Bank has complete organizational documents

and records;

To ensure that the Bank prepare and submit the
reports and documents required by the relevant

regulatory authorities;

To ensure the Bank’s register of shareholders
are properly maintained, and to ensure the
relevant records and files available in a timely

manner to those who are entitled to access the

relevant records and files;

Article 184 The major duties of the Secretary to the

Board of Directors are:

Tn

To organize and prepare documents for
Board meetings and shareholders’ generat

meeting, and to be responsible for keeping

the documents of meeting, to attend

shareholders’ meetings, Board meetings,

and meetings related to senior management

officers, and to be responsible for recording

and signing the minutes of Board meetings
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To handle the information disclosure matters
of the Bank, to monitor the formulation and
implementation of the Bank’s information
disclosure management system and material
information internal reporting system,
to procure the Bank and relevant parties
to implement the information disclosure
obligations in accordance with laws, to
handle the disclosure of regular reports and
interim reports with relevant organizations in

accordance with the relevant rules;

To coordinate the relationship between the
Bank and investors, to receive investor visits,
to answer investor enquiries, and to provide
investors with disclosed information of the
Bank;

To maintain the register of shareholders, the
register of directors, supervisors and senior
management personnel and the information
regarding the shareholding of controlling
shareholders and directors, supervisors and
senior management personnel in the Bank, and
to keep the seal of the Board of Directors of the

Bank and relevant documents;

To organize the preparation and timely
submission of the files required by the
securities regulatory authorities of the
place where the Bank’s shares are listed, to
receive and complete the assigned tasks by
the securities regulatory authorities of the
place where the Bank’s shares are listed as
the contact person between the Bank and the
securities regulatory authorities of the place

where the Bank’s shares are listed;

(25)

To handle the information disclosure matters

of the Bank, to coordinate information

disclosure work of the Bank, to organize

motnttor the formulation and-implementation

of the Bank’s information disclosure affairs
management system and-materta-nformation

tnternal-reporting-system, to urge the Bank

and the relevant information disclosure

obligors to comply with the relevant

provisions of information disclosure, to

be responsible for the confidentiality of

information disclosure of the Bank, to report

to the stock exchange and announce in the

event of a leak of significant unpublished

information in a timely manner, to pay

attention to the rumor of the Bank and

initiatively seek confirmation of the actual

situation, to urge the Board of Directors

and other relevant entities to respond to

enquiries of the stock exchange in a timely
manner; to-proctire-the Bank-and-retevant
. - heing o dise]
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(10)

(11)

To maintain confidentiality in respect of the
Bank’s information disclosure, to formulate
confidentiality measures, to cause directors,
supervisors, senior management personnel
and relevant informed persons to keep in
confidence such information before disclosure,
and to take immediate remedies upon the leak

of insider information;

To assist directors, supervisors and other
senior management personnel in understanding
relevant laws, administrative regulations,
departmental rules, the Articles and other
provisions regarding information disclosure;

and

Other matters authorized by the Board of

Directors.

(36)

To organize and coordinate the Bank’s

investor relations management, to coordinate

information communication between the

Bank and securities regulatory authorities,

shareholders and de facto controllers,
intermediaries, media, etc. To-coordinate-the

To maintain the register of shareholders of the
Bank, . i : ;
and-sentormanagementpersonnetand the
information regarding the sharehotding
ofcontroting shareholders and-directors;

. Fen |
trrthe-Bank, to assist the chairman to handle
the Bank’s equity affairs andtokeep-the
seat-of-the Board-of Directors-of-the Bankand
relevant-doctments;
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5 To organize training for directors and
senior management personnel on relevant
laws and regulations, the listing rules
of the stock exchange where the Bank’s
shares are listed, and other requirements
of the stock exchange, and assist him/
her in understanding his/her respective
responsibilities in information disclosure,
to supervise the directors and senior
management personnel to comply with
the laws and regulations, the listing rules
of the stock exchange where the Bank’s
shares are listed, other regulations and
the Articles, and to effectively fulfill the
commitments made by them; if they become
aware that the Bank, its directors and senior
management personnel have made or may

make resolutions that violate the relevant
regulations, the secretary shall remind them
and immediately and truthfully report to the

stock exchange;

(6tt)  Other matters stipulated by the laws,
administrative regulations, departmental
rules, the securities regulatory authorities
and stock exchange of the locality in which
the Bank’s shares are listed and the Articles
or authorized by the Board of Directors.
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CHAPTER 11 BOARD OF SUPERVISORS

CHAPTER 11— BOARD OF SUPERVISORS

(The original Articles 230 to 280 are deleted)

CHAPTER 12 QUALIFICATIONS AND
OBLIGATIONS OF DIRECTORS, SUPERVISORS,
AND SENIOR MANAGEMENT PERSONNEL

CHAPTERT2 CHAPTER 9 QUALIFICATIONS
AND OBLIGATIONS OF DIRECTORS;-
SUPERVISORS; AND SENIOR MANAGEMENT
PERSONNEL

94.

Article 282 No person shall hold the position of
director, supervisor or senior management personnel of

the Bank in one of the following circumstances:

(1 A person without or with limited capacity for

civil conduct;

(2) A person who has been penalized or sentenced
due to corruption, bribery, embezzlement,
appropriation of property or the disruption of
the socialist market economy, and five (5) years
have not elapsed from which the punishment
or deprivation of political rights for the crimes

committed was carried out;

(3) A director, factory director or manager
of bankrupt and liquidated companies
or enterprises whereby such person was
personally liable for the bankruptcy of such
companies or enterprises, and three (3) years
have not elapsed from which the liquidation of

the company or enterprise was completed;

Article 206 No person shall hold the position of
director, stpervisor-ot-senior management personnel of

the Bank in one of the following circumstances:

(1 A person without or with limited capacity for

civil conduct;

(2) A person who has been penalized or sentenced
due to corruption, bribery, embezzlement,
appropriation of property or the disruption
of the socialist market economy, and-five
t5)-yearshave notetapsed{fromwhtehthe
puntshment or deprivation of political rights for
the crimes committed was carried out; imposed

with suspended sentence for less than two (2)

years since the expiration of the suspended

sentence;

(3) A director, factory director or manager
of bankrupt and liquidated companies or
enterprises whereby such person was personally
liable for the bankruptcy of such companies
or enterprises, and three (3) years have not
elapsed from which the liquidation of the Bank

or enterprise was completed;
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A legal representative of companies or
enterprises which have had their business
licenses revoked and the business of such
companies or enterprises were compulsorily
closed down due to a violation of laws in
which such person was personally liable, and
three (3) years have not elapsed from which the
business license of the company or enterprise

was revoked,;

A person with relatively large amounts of due

and outstanding debt;

A person under investigation by judicial
authorities for suspected violations of criminal

law and the investigation is still ongoing;

A person banned from holding leadership
positions as stipulated by the laws and

administrative regulations;

A non-natural person;

A person judged by competent authorities as
having violated the provisions of securities
laws and regulations, the violation involves
fraudulent or dishonest acts, and less than five

(5) years have elapsed since the ruling; and

A person currently being prohibited from
participating in securities market by the CSRC

and such barring period has not elapsed;

“

©)

A legal representative of companies or
enterprises which have had their business
licenses revoked and the business of such
companies or enterprises were compulsorily
closed down due to a violation of laws in which
such person was personally liable, and three (3)
years have not elapsed from which the business

license of the Bank or enterprise was revoked,;

A person with relatively large amounts of due

and outstanding debt is listed by the People’s

Court as a defaulter for;

o TR
horities f richtions-of-crimimal

Anot-naturat-persot;

A person banned by the CSRC from entering

into the securities market and such barring

period has not elapsed;-a—personjudged-by
horiti havineviolatedd
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senior management personnel made on behalf of the
Bank towards a third party acting in good faith shall not
be affected by any non-compliance in regulations of that

person’s position, election procedure or qualifications.

No. Existing Clause Amended Clause
(11) Other persons who are prohibited from holding | (748) A person who has been disqualified as a
leadership positions as stipulated by the laws, director or senior management member of a
administrative regulations, departmental rules, listed Bank recognized by the stock exchange
regulatory documents, the regulations of the (s) and such barring period has not elapsed;
relevant regulatory authorities and the Articles. apersomcutrentty betngprohibitedfrom
L » ket-by-theCSRE
If the Bank elects or appoints directors, supervisors and-stch-barring pertod-hasnot-etapsed:
and senior management personnel in violation of the
provisions of this Article, such election, appointment or | (8++)  Other persons who are prohibited from holding
employment shall be voided. If any circumstance above the Bank’s directors, senior management
occurs during the term of office, that person shall be personnel teadership-positions as stipulated
dismissed. by the laws, administrative regulations,
departmental rules, the regulations of the
securities regulatory authorities and stock
exchange of the locality in which the Bank’s
shares are listed regutatory-documents; refevant
regutatory-authorities and the Articles.
If the Bank elects or appoints directors;stpervisors
and senior management personnel in violation of the
provisions of this Article, such election, appointment or
employment shall be voided. If any circumstance above
occurs during the term of office, that person shall be
dismissed.
95. Article 283 The validity of any act by a director or | Delete this Article
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96. Article 284 In addition to the obligations stipulated | Delete this Article
by the laws, administrative regulations, the regulations
of the relevant regulatory authorities and the Articles,
in exercising their duties, the directors, supervisors, and
senior management personnel of the Bank shall also owe

the following obligations to each and every shareholder:

(1) To ensure that the Bank does not operate
beyond the scope of business stipulated in its

business license;

(2) To act in good faith and in the best interests of
the Bank;
(3) Not to deprive the Bank of its assets in any

way, including but not limited to depriving
the Bank of any advantageous business

opportunities; and

4) Not to deprive the shareholders of any personal
rights and interests, including but not limited
to the right to distributions and the right to
vote, but excluding the submission of company
restructuring proposals to the shareholders’
general meeting in accordance with the

Articles.

97. Article 285 The directors, supervisors, and the | Delete this Article
senior management personnel of the Bank shall have a
responsibility to apply the same level of care, diligence
and skill in exercising their rights or carrying out

obligations as would be shown by a reasonably prudent

person in similar circumstances.

-1-116 —



APPENDIX 1 AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No. Existing Clause Amended Clause

98. Article 286 The directors, supervisors, and senior | Delete this Article
management personnel of the Bank must act with good
faith in exercising their duties and responsibilities, and
shall not put themselves in any situation where their
personal interests may conflict with their obligations.

This extends to but not limited to the following

obligations:

(1) To act in good faith and in the best interests of
the Bank;

(2) To exercise powers within the scope of their

authority and they shall not exceed their scope

of authority;

(3) To exercise the discretion conferred on them
in person and free from the influence of others;
and not to transfer their discretion for others
to exercise in the absence of the laws and
administrative regulations providing to the
contrary or without the informed consent of the

shareholders’ general meeting;

4) To treat shareholders of the same class in the
same way, and to fairly deal with shareholders

belonging to different classes;

(5) Not to enter into any contract, transaction or
arrangement with the Bank except if otherwise
prescribed by the Articles or if there is
informed consent of the shareholders’ general

meeting;

(6) Not to use any assets of the Bank to seek
personal advantages in any way without the

informed consent of the shareholders’ general

meeting;
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(7) Not to accept bribes or other forms of illegal
income by taking advantage of his authority,
nor to embezzle the assets of the Bank in
any way, such assets including but not
limited to any business opportunities that are

advantageous to the Bank;

) Not to accept any commission related to
transactions of the Bank without the informed

consent of the shareholders’ general meeting;

9) To comply with the Articles, perform their
duties faithfully and to safeguard the interests
of the Bank, and not to take advantage of their
position and authority at the Bank to seek

personal gain;

(10) Not to engage in any form of competition with
the Bank without the informed consent of the

shareholders’ general meeting;

(11) Not to misappropriate the funds of the Bank
or irregularly lend the funds of the Bank to
others, not to put any assets of the Bank under
an account opened in his own name or in
the name of others, not to irregularly use the
Bank’s assets as security for the debts of the
shareholders of the Bank or others’ personal
debts; and
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(12) Not to divulge any confidential information
involving the Bank and obtained by them
during their term of office without the informed
consent of the shareholders’ general meeting;
and not to use such information except it
is in the interests of the Bank; however the
information may be disclosed to the court
or other relevant regulatory authorities (but
shall inform the Bank before making these

disclosures)if the disclosure is:

(i) Inaccordance with the law;

(i)  In the public interest; or

(iii) Required for the own interests of

directors, supervisors, and senior

management personnel.

99. Addition Article 208 Where the controlling shareholders

or the de facto controllers of the Bank instructs the

directors or senior management personnel 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 personnel.

100. | Article 288 The fiduciary duties owed by the directors, | Delete this Article
supervisors, and senior management personnel of the
Bank shall not necessarily be terminated at the end of
their term of office, and their obligation to keep the
trade secrets of the Bank confidential shall remain valid
after their term of office expires. The duration of other
obligations shall by what is fair, and will depend on the
length of time between the date on which the directors
leave their positions and the relevant event involving the
obligations as well as the circumstances and conditions

in which their relationship with the Bank terminated.
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101. | Article 289 The shareholders may make an informed | Delete this Article
decision at the shareholders’ general meeting to
dismiss any director, supervisor, and member of
senior management of the Bank who has violated any

obligations, unless the circumstances specified in Article

72 apply.

102. Article 290 The directors, any of its associates (as | Delete this Article
defined under the Hong Kong Listing Rules), supervisors,
or senior management personnel of the Bank having
any direct or indirect material interests in any executed
or proposed contracts, transactions or arrangements
(except the employment contracts between the Bank
and its directors, supervisors, and senior management
personnel), regardless of whether such matters are
usually subject to the approval or consent of the Board
of Directors, such persons shall disclose the nature and
extent of the interests to the Board of Directors as soon as

possible.

Unless the directors, supervisors, and senior management
personnel of the Bank having interests have disclosed
their interests to the Board of Directors in accordance
with the requirements of the preceding paragraph, and
the Board of Directors has approved the matter without
counting the interested persons into the quorum and
without their participation in the vote, the Bank shall
have the right to rescind such contracts, transactions
or arrangements, except in circumstances where the
counterparty is acting in good faith and unaware that the
directors, supervisors, and senior management personnel

are in breach of their obligations.

If the connected persons of a director, supervisor or
senior management personnel of the Bank have any
interest with any contracts, transactions or arrangements,
the director, supervisor and senior management personnel

shall be deemed to have interests as well.
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103.

Article 291 Before the Bank considers entering into
contracts, transactions or arrangements for the first
time, if the interested directors, supervisors and senior
management personnel of the Bank have provided a
written notice to the Board of Directors and the Board
of Supervisors stating that they have interests in the
contracts, transactions or arrangements which would be
entered into by the Bank in the future for the reasons
set out in the notice, then the director, supervisor
and senior management personnel concerned shall be
deemed to have made the disclosure as required in the
preceding Article of this chapter to the extent as set out
in the notice. When the condition permits, with the prior
approval by the shareholders’ general meeting, the Bank
may set up the system of professional liability insurance
for the directors, supervisors, president and other
senior management personnel, and make an appropriate
insurance arrangement against legal actions that may be

exposed to.

Article 209 The Bank can purchase liability

insurance for the compensation liability assumed

by directors in performing their duties in the Bank

during their term of office. Before-the Bank-—considers

104.

Article 292 The Bank shall not in any way pay taxes

for the directors, supervisors, and senior management

personnel of the Bank.

Delete this Article
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105. Article 293 The Bank shall not, directly or indirectly, | Delete this Article
provide any loan or loan guarantee to the directors,
supervisors, and senior management personnel of the
Bank and of its parent company, nor shall the Bank

provide the same to their connected persons.

The preceding paragraph shall not apply in the following

circumstances:

(1) Loans or loan guarantees provided by the Bank

to its subsidiary banks (subsidiary companies);

(2) Loans, loan guarantees or other funds provided
by the Bank to the directors, supervisors, or
senior management personnel of the Bank
pursuant to their employment contracts which
were adopted by the shareholders’ general
meeting, so that the foregoing persons can
make payments in the interests of the Bank or
for the expenses incurred in performing their

duties and responsibilities; and

(3) Loans and loan guarantees provided by the
Bank to the relevant directors, supervisors, and
senior management personnel of the Bank and
their connected persons, provided that the loans
and loan guarantees are provided on normal

commercial terms and conditions.
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106. Article 294 If the Bank provides a loan in breach of | Delete this Article
the provisions of the preceding Article, regardless of the
terms of the loan the person who has received the loan

shall repay it immediately.

Any loan guarantee provided by the Bank in violation of
the first paragraph of the preceding Article shall not be
enforceable against the Bank, with the exception of the

following circumstances:

(1) Where a loan has been provided to the Bank or
its parent company’s directors, supervisors, and
senior management personnel and the provider

of the loan is unaware of the violation; and

(2) The security provided by the Bank has been
sold legally by the loan provider to a purchaser
acting in good faith.

107. Article 295 The “guarantee” referred to in the | Delete this Article
preceding articles of this chapter includes acts whereby

the guarantor undertakes liabilities or provide assets to

ensure that the obligor performs its obligations.
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108. Article 296 When the directors, supervisors, and senior | Delete this Article
management personnel of the Bank are in breach of
the obligations owed towards the Bank, aside from the
various rights and remedies provided by the laws and
administrative regulations, the Bank shall have the right

to take the following measures:

(1) To require the directors, supervisors, and
senior management personnel concerned to
compensate the Bank for the losses caused by

their dereliction of duties;

(2) To rescind any concluded contracts or
transactions between the Bank and the
directors, supervisors, and other senior
management personnel concerned, and the
contracts or transactions concluded between the
Bank and third parties (when the third parties
know or should have known that the directors,
supervisors, and senior management personnel

of the Bank are in breach of their obligations);

(3) To require the directors, supervisors, and senior
management personnel concerned to hand over
any benefits which have been obtained from

their breach of obligations;

4) To recover funds which should have been
received by the Bank, including but not limited
to commission from the directors, supervisors,
and senior management personnel concerned;

and

(%) To request the directors, supervisors, and senior
management personnel concerned to repay the
interest which is or may be accrued from the
funds which should have been received to the
Bank.
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109. Article 297 The Bank shall enter into written contracts | Delete this Article
with the directors and the supervisors regarding
remuneration which are subject to the prior approval
from the shareholders’ general meeting. The matters

relating to remuneration include:

(1) Remuneration for the directors, supervisors or

senior management personnel of the Bank;

(2) Remuneration for the directors, supervisors or
senior management personnel of the subsidiary

banks (subsidiary companies) of the Bank;

(3) Remuneration for those providing other
services for managing the Bank and its

subsidiary banks (subsidiary companies); and

4) Compensation to directors or supervisors for

loss of their office or upon retirement.

Except for the contracts mentioned above, the directors
and supervisors shall not initiate litigation against the
Bank and claim benefits due to them for the foregoing

matters.

—I-125 -



APPENDIX 1 AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No. Existing Clause Amended Clause

110. | Article 298 The remuneration contracts between the | Delete this Article
Bank and its directors or supervisors shall stipulate that
if the Bank is acquired, the directors and supervisors
of the Bank shall, subject to prior approval from
the shareholders’ general meeting, be entitled to
compensation or other funds for loss of their positions
or upon retirement. The “acquisition of the Bank”
previously mentioned refers to one of the following

circumstances:

(1 A takeover offer made by any person to all

shareholders; or

(2) A takeover offer made by any person with the

intent of becoming the controlling shareholder.

If the directors and supervisors concerned do not comply
with the provisions of this Article, any funds received
by them shall go to the persons who have accepted the
offer mentioned above and sell their shares. The directors
and supervisors shall bear the expenses arising from the
distribution of such amounts proportionally, and such

expenses shall not be deducted from the amounts.
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111

Article 300 The accounting year of the Bank shall be
the calendar year, beginning from January 1st and ending
on December 31st of the calendar year. The Bank shall
prepare an annual financial report within four (4) months
after the end of each accounting year, an interim financial
report within two (2) months after the end of the first
six (6) months of each accounting year and quarterly
financial reports within one (1) month after the end of
the first three (3) months and the first nine (9) months
of each accounting year, and submit them to the banking
regulatory and administrative authorities under the State
Council, the People’s Bank of China, the agency of the
securities regulatory authorities under the State Council
and the stock exchange in accordance with the relevant
laws.

The said financial reports shall be prepared according
to the relevant laws, administrative regulations and
departmental rules.

Except as otherwise provided in the Articles, the Bank
shall send the aforesaid reports or report of the Board of
Directors along with the balance sheet and loss and profit
statement to each shareholder of overseas listed shares
by pre-paid post at least twenty-one (21) days prior
to the convening of the annual shareholders’ general
meeting, and the address on the register of shareholders
shall be the address of the recipient. For shareholder of
overseas listed shares who meet the requirements of laws,
administrative regulations and the securities regulatory
authorities of the locality in which the Bank’s shares are
listed, the aforesaid materials can be sent by the ways
published on the Bank’s website, the website of Hong
Kong Stock Exchange and other websites stipulated by
the Hong Kong Listing Rules from time to time.

Where the securities regulatory authorities of the locality
in which the Bank’s shares are listed provide otherwise,
such provisions shall prevail.

Article 211 The accounting year of the Bank shall be
the calendar year, beginning from January Ist and ending
on December 31st of the calendar year. The Bank shall
prepare an annual financial report within four (4) months
after the end of each accounting year, an interim financial
report within two (2) months after the end of the first
six (6) months of each accounting year and quarterly
financial reports within one (1) month after the end of
the first three (3) months and the first nine (9) months
of each accounting year, and submit them to the banking
regulatory and administrative authorities under the State
Council, the People’s Bank of China, the agency of the
securities regulatory authorities under the State Council
and the stock exchange in accordance with the relevant
laws.

The said financial reports shall be prepared according
to the relevant laws, administrative regulations and
departmental rules.

Where the securities regulatory authorities of the locality

in which the Bank’s shares are listed provide otherwise,
such provisions shall prevail.
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112. Article 302 The Bank shall prepare its financial | Delete this Article
statements in accordance with PRC accounting
standards and regulations; as well as in accordance with
international accounting standards or the accounting
standards required by securities regulatory authorities
of the locality in which the Bank’s shares are listed.
If there are any material differences between the
financial statements prepared in accordance with the two
accounting standards, such differences shall be stated in
the notes to the financial statements. When distributing
the after-tax profits for the relevant accounting year, the
Bank shall adopt the one with the lower after-tax profits

out of the aforesaid two financial statements.

113. Article 303 The Bank shall prepare its financial | Delete this Article
statements in accordance with PRC accounting
standards and regulations; as well as in accordance with
international accounting standards or the accounting
standards required by securities regulatory authorities of

the locality in which the Bank’s shares are listed.
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No.

Existing Clause

Amended Clause

114.

Article 304 The after-tax profits of the Bank shall be

distributed in the following order of priority:

(1) To make up for the losses of the previous year;

(2) To set aside 10% of the profits to statutory

reserve funds;

(3) To set aside general reserves;
4) To pay dividends on preference shares;
(9) To set aside discretionary reserve funds; and

(6) To pay dividends to ordinary shareholders.

The Bank may distribute its after-tax profit after making
10% contributions of the profit to the statutory reserve
until the balance of the statutory reserve reaches above

50% of the registered capital of the Bank.

If the statutory reserve is not sufficient to make up the
accumulative losses, profit of the year shall be used to
make up the losses before making any contribution to the

statutory reserve according to the aforesaid provision.

After distribution its after-tax profit to the statutory
reserve, general reserves and dividend payment of
preference shares, the Bank may also distribute its after-
tax profit to the discretionary reserves upon approval of

the shareholders’ general meeting.

After making up of any losses and contribution to
reserves, the remaining after-tax profit may be distributed

to shareholders in proportion to their respective

shareholdings.

Article 213  The after-tax profits of the Bank shall be

distributed in the following order of priority:

) To make up for the losses of the previous year;

(2) To set aside 10% of the profits to statutory

reserve funds;

(3) To set aside generat reserves;

4) To pay dividends on preference shares;

(%) To set aside discretionary reserve funds; and

(6) To pay dividends to ordinary shareholders.

The Bank may distribute its after-tax profit after making
10% contributions of the profit to the statutory reserve
until the balance of the statutory reserve reaches above

50% of the registered capital of the Bank.

If the statutory reserve is not sufficient to make up the
accumulative losses, profit of the year shall be used to
make up the losses before making any contribution to the

statutory reserve according to the aforesaid provision.

After distribution its after-tax profit to the statutory
reserve, generat reserves and dividend payment of
preference shares, the Bank may also distribute its after-
tax profit to the discretionary reserves upon approval of
the shareholders’ genetat meeting.

After making up of any losses and contribution to
reserves, the remaining after-tax profit may be distributed

to shareholders in proportion to their respective

shareholdings.
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No.

Existing Clause

Amended Clause

In case the shareholders’ general meeting approves
to distribute any profit to any shareholder before
making up the losses and making contributions to the
statutory reserve as required by the aforesaid provision,
shareholders must return profits so distributed to the
Bank.

Shares held by the Bank are not entitled to any profit

distribution.

Where the capital adequacy ratio of the Bank does not
meet the required standards of the relevant regulatory
authorities, the Bank shall not distribute profits to
shareholders. Under the premise of ensuring the capital
adequacy ratio meets regulatory requirements, the Bank

may distribute profits if it has distributable profits.

The payment of dividends on preference shares should be
subject to laws, administrative regulations, rules, relevant
provisions of the securities regulatory authorities where
the Bank’s shares are listed and the preference shares are

issued or listed, and the Articles.

In case the shareholders’ general meeting approves
to distribute any profit to any shareholder before
making up the losses and making contributions to the
statutory reserve as required by the aforesaid provision,
shareholders must return profits so distributed to

the Bank; shareholders and the directors, senior

management personnel under the liability shall be

liable to compensate the Bank for the losses thereof.

Shares held by the Bank are not entitled to any profit

distribution.

Where the capital adequacy ratio of the Bank does not
meet the required standards of the relevant regulatory
authorities, the Bank shall not distribute profits to
shareholders. Under the premise of ensuring the capital
adequacy ratio meets regulatory requirements, the Bank

may distribute profits if it has distributable profits.

The payment of dividends on preference shares should be
subject to laws, administrative regulations, rules, relevant
provisions of the securities regulatory authorities where
the Bank’s shares are listed and the preference shares are

issued or listed, and the Articles.
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No.

Existing Clause

Amended Clause

115.

Article 305 The reserve of the Bank shall be used
for making up the Bank’s losses, expanding the Bank’s
scale of operation or increasing the capital of the Bank,
but capital reserve shall not be used for making up the

Bank’s losses.

When the statutory reserve is converted to capital, the
balance of such reserve shall not be less than 25% of the

Bank’s registered capital before conversion.

Article 214 The reserve of the Bank shall be used for
making up the Bank’s losses, expanding the Bank’s scale
of operation or increasing the registered capital of the
Bank. buteapitalreserve-shatt-not-be-used-for-making
wp-the Bank’stosses: When using reserves to make

up for the Bank’s losses, discretionary reserves and

statutory reserves shall be used first; if the losses

still cannot be made up, under the premise of legality

and compliance, capital reserves can be used in

accordance with regulations.

When the statutory reserve is converted to increased
registered capital, the balance of such reserve shall not
be less than 25% of the Bank’s registered capital before

conversion.

If the Bank is still in a loss position after making up

the losses in accordance with the first paragraph of

this Article, it may reduce its registered capital to

make up the losses. When reducing registered capital

to make up the losses, the Bank shall not make any

distribution to the shareholders, nor shall it exempt

the shareholders from the obligations to make capital

contributions or pay up the amounts of shares.

Where the registered capital is reduced in accordance

with the provisions of the preceding paragraph,

paragraph 2 under Article 247 of the Articles shall

not apply, but it shall be announced in the newspapers

or on the National Enterprise Credit Information

Publicity System within 30 days from the date on

which the shareholders’ meeting made a resolution to

reduce the registered capital.

After the Bank reduces its registered capital in

accordance with the preceding two paragraphs, it shall

not distribute profits until the cumulative amount

of the statutory reserve fund and the discretionary

reserve fund reaches 50% of the registered capital of
the Bank.
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No. Existing Clause Amended Clause
116. Article 306 The capital reserve shall include the | Delete this Article

following funds:

(1) Premium obtained from the issue of shares in

excess of the par value;

(2) Other revenue to be included in the capital
reserve as required by the financial authority of

the State Council.

117.

Article 311 The Bank shall establish an internal audit
system and set up an independent and vertical internal
audit management system with professional audit
personnel to undertake internal auditing and supervision
of the Bank’s financial income and expenditures and

economic activities.

Article 219 The Bank shall establish an internal

audit system, which clearly stipulates the leadership

structure, duties and authorization, personnel

allocation, finance support, audit results application,

accountability and other matters in relation to

internal audit, and set up an independent and vertical
internal audit management system with professional audit
personnel to undertake internal auditing and supervision
of the Bank’s financial income and expenditures and

economic activities.

118.

Addition

Article 221

During the supervision and inspection process, the

internal audit departments shall be subject to the

supervision and guidance of the Audit Committee.

If the internal audit departments discover relevant

major issues or clues, it shall immediately report
directly to the Audit Committee.

When the Audit Committee communicates with

external audit entities such as accounting firms

and national audit institutions, the internal audit

departments shall actively cooperate and provide

necessary support and collaboration.
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by way of an ordinary resolution, dismiss an accounting
firm, prior to the expiration of the term of office of the
accounting firm, regardless of the terms and conditions of
the contract between the accounting firm and the Bank.
If the accounting firm concerned has the right to make
a claim against the Bank due to its dismissal, such right

shall not be affected.

No. Existing Clause Amended Clause
119. Article 314 The appointment of accounting firm by | Article 223 The appointment or dismissal of
the Bank must be decided by the shareholders’ general | accounting firm in charge of the Bank’s accounting
meeting, and the Board of Directors shall not appoint any | matters by the Bank must be submitted to the Board
accounting firm prior to the decision of the shareholders’ | for consideration only after being approved by more
general meeting. than half of all members of the Audit Committee, and
be decided by the shareholders’ meeting, and the Board
of Directors shall not appoint any accounting firm prior
to the decision of the shareholders” generat meeting.
120. Article 315 An accounting firm engaged by the Bank | Delete this Article
shall have the following rights:
(1) To inspect the books of accounts, records and
documents of the Bank at any time, and to
require the directors, the president or other
senior management personnel of the Bank to
provide relevant information and explanation;
(2) To require the Bank to adopt all reasonable
measures to obtain from its subsidiary banks
(subsidiary companies) such information and
explanations as required by the accounting firm
for performance of its duties;
(3) To attend the shareholders’ general meeting,
to obtain the notice of shareholders’ general
meeting or other information in relation to
the meeting, and to speak at the shareholders’
general meeting on matters involving its duties
as the accounting firm appointed by the Bank.
121. Article 317 The shareholders’ general meeting may, | Delete this Article
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the ways to determine the remuneration of the accounting
firm shall be determined by the shareholders’ general
meeting. The remuneration of the accounting firm
engaged by the Board of Directors shall be decided by

the Board of Directors.

No. Existing Clause Amended Clause
122. | Article 318 The remuneration of the accounting firm or | Article 225 The auditing fees remuneration of

the accounting firm etthe—waystodeterminethe

remtmerationof-the-accountingfirm shall be determined
by the shareholders’ general meeting. Fheremtmetatiotr

......... o Reoaed of Do ot
& \

~1-134 -




APPENDIX 1 AMENDMENTS TO THE ARTICLES OF ASSOCIATION

No. Existing Clause Amended Clause

123. Article 320 The engagement, dismissal or non- | Delete this Article
engagement of an accounting firm shall be decided upon
by the shareholders’ general meeting, and reported to the
securities regulatory and administrative authorities under

the State Council for filing.

If the shareholders’ general meeting passes a resolution
to engage an accounting firm other than the incumbent
one to fill up any vacancy of the post, or to renew the
engagement of an accounting firm engaged by the
Board of Directors to fill up the vacancy, or to dismiss
an accounting firm before the expiration of its term of

office, the following provisions shall be satisfied:

(1) Before sending out notice of a shareholders’
general meeting, the proposal on engagement
or dismissal shall be sent to the accounting
firm to be engaged, to leave its post, or that has

left its post in the relevant financial year.

Leaving the post includes dismissal, resignation
from the post and leaving the post after the

expiration of the term of office.

(2) If the accounting firm that is about to leave its
post makes a written statement, and requests
the Bank to inform the shareholders of its
statement, the Bank shall, unless the time of
receiving the written statement is too late,

adopt the following measures:

(i)  State in the notice sent out for the
purpose of a resolution that the

accounting firm to leave its post has

made a statement;
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No. Existing Clause Amended Clause

(i) Send a copy of the statement in the
form of an attachment to the notice to
shareholders in the manner stipulated by

the Articles.

(3) If the statement of the relevant accounting firm
is not sent by the Bank in accordance with the
above provisions in subsection (2) above, the
accounting firm concerned may request that
the statement be read out at the shareholders’

general meeting and make further appeal.

(4) An accounting firm which is leaving its
post shall be entitled to attend the following

meetings:

(i)  Shareholders’ general meeting at which

its term of office shall expire;

(i)  Shareholders’ general meeting at which
the vacancy due to its dismissal is to be
filled up;

(iii)  Shareholders’ general meeting convened

due to its resignation from its post.

The accounting firm which is leaving its post shall be
entitled to receive all notices of the aforesaid meetings or
other information in relation to the meetings and speak
on any issues at the aforesaid meetings, which concern

its duties as the former accounting firm of the Bank.
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limited to notices for convening shareholders’ general
meeting, meetings of the Board of Directors and the

Board of Supervisors) shall be given in the following

ways:

(1) By hand;

(2) By fax;

(3) By letter or e-mail;

4) By way of an announcement published in the
newspaper or other designated media;

(5) Subject to compliance with the laws,

administrative regulations, departmental rules,
regulatory documents and the relevant rules
of the relevant regulatory authorities, and
the provisions under the Articles, by way of

posting on the websites specified by the Bank;

(6) Other ways which are recognized by the
securities regulatory authorities of the locality
in which the Bank’s shares are listed or

stipulated in the Articles.

The notice given by the Bank shall be deemed as received
by all the relevant persons once publicly announced if the

notice is delivered in the form of public announcement.

No. Existing Clause Amended Clause
CHAPTER 16 NOTICES AND ANNOUNCEMENTS CHAPTER 136 NOTICES AND
ANNOUNCEMENTS
124. Article 332 The Bank’s notices (including but not | Article 238 The Bank’s notices (including but not

limited to notices for convening shareholders’ generat
meeting, meetings of the Board of Directors and-the

Board-of-Stpervisors) shall be given in the following

ways:

(1) By hand,;

(2) By fax;

(3) By letter or e-mail;

4) By way of an announcement published in the

newspaper or other designated media;

®) Subject to compliance with the laws,
administrative regulations, departmentat-rutes;

the provisions of the securities regulatory

authorities and the stock exchange(s) of the

places where the Bank’s shares are listed

and the Articles, by way of posting on the
websites specified by the Bank;

(6) Other ways which are recognized by the
securities regulatory authorities of the locality
in which the Bank’s shares are listed or

stipulated in the Articles.

The notice given by the Bank shall be deemed as received
by all the relevant persons once publicly announced if the

notice is delivered in the form of public announcement.
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No.

Existing Clause

Amended Clause

Even where the Articles have otherwise provided for
the methods of announcement or notification for any
documents, notices, or other corporate communication,
subject to the relevant provisions of the securities
regulatory authorities of the locality in which the Bank’s
shares are listed, the Bank may choose to publish its
communication by the means specified in item (5) of
the first paragraph of this Article, to replace the means
of sending written documents to each shareholder of
overseas listed shares by hand or by prepaid mail. The
said communication above refer to any documents sent or
to be sent by the Bank to the shareholders for reference
or for taking action, including but not limited to annual
reports (including annual financial reports), interim
reports (including interim financial reports), reports of
the Board of Directors (together with balance sheets
and income statements), notice of shareholders’ general

meeting, circulars and other communication.

Subject to the relevant provisions of the securities

regulatory authorities of the locality in which the Bank’s
shares are listed, the Bank may choose to publish its
communication by the means specified in item (5) of
the first paragraph of this Article, to replace the means
of sending written documents to each shareholder of
overseas listed shares by hand or by prepaid mail. The
said communication above refer to any documents sent or
to be sent by the Bank to the shareholders for reference
or for taking action, including but not limited to annual
reports (including annual financial reports), interim
reports (including interim financial reports), reports of
the Board of Directors (together with balance sheets
and income statements), notice of shareholders’ generat

meeting, circulars and other communication.

CHAPTER 17 MERGER, DIVISION, INCREASE
AND REDUCTION OF CAPITAL, DISSOLUTION
AND LIQUIDATION

CHAPTER 147 MERGER, DIVISION, INCREASE
AND REDUCTION OF CAPITAL, DISSOLUTION
AND LIQUIDATION

125.

Article 339 For a merger or division of the Bank, the
Board of Directors shall put forward a proposal, and the
formalities for approval shall be handled in accordance
with the law after the proposal has complied with the
procedures specified in the Articles. The shareholders
who oppose the Bank’s merger or division plans have the
right to ask the Bank or the shareholders who approve
the merger or division plans to purchase their shares at a
fair price. The contents of the resolution on the merger or
division of the Bank shall be made into special document,

which shall be available for inspection by shareholders.

Except as otherwise provided for by the securities
regulatory authorities located at the locality in which the
Bank’s shares are listed, the aforementioned documents
shall be served by mail to the shareholders of overseas

listed shares.

Delete this Article
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No.

Existing Clause

Amended Clause

126.

Addition

Article 245 If the payment for the merger of the

Bank does not exceed 10% of net assets of the Bank, a

resolution of the shareholders’ meeting is not required

but shall be subject to a resolution of the Board of

Directors.

If there are other regulations under the securities

regulatory authorities and stock exchange in the place

where the Bank’s shares are listed, such requirements

shall also be satisfied.

127.

Article 340 For a merger of the Bank, the parties to
the merger shall sign a merger agreement, and shall
prepare a balance sheet and assets list. The Bank shall
inform creditors within ten (10) days from the date on
which the resolution in favor of the merger is adopted,
and shall publish an announcement in thirty (30) days in
the press or media designated by the Bank for publishing
announcements. The creditors shall within thirty (30)
days of the day on which a notice is received, and, in the
case where no notice is received, within forty-five (45)
days, request that the Bank repays its debts or provide a

corresponding guarantee for repayment.

Article 246 For a merger of the Bank, the parties to
the merger shall sign a merger agreement, and shall
prepare a balance sheet and assets list. The Bank shall
inform creditors within ten (10) days from the date on
which the resolution in favor of the merger is adopted,
and shall publish an announcement in thirty (30) days

in the newspapers or the National Enterprise Credit

Information Publicity System press-ormediadesignated
by-the Bankfor-publishingannouncements. The creditors

shall within thirty (30) days of the day on which a notice

is received, and, in the case where no notice is received,
within forty-five (45) days, request that the Bank repays
its debts or provide a corresponding guarantee for

repayment.

128.

Article 342 Where the Bank proceeds into a division,

its assets shall be divided accordingly.

When proceeding into a division, the Bank shall prepare
a balance sheet and assets list. The Bank shall inform the
creditors within ten (10) days from the date on which a
resolution is adopted in favor of the division, and shall
publish an announcement within thirty (30) days in the
press or media designated by the Bank for publishing

announcements.

Article 248 Where the Bank proceeds into a division,

its assets shall be divided accordingly.

When proceeding into a division, the Bank shall prepare
a balance sheet and assets list. The Bank shall inform
the creditors within ten (10) days from the date on which
a resolution is adopted in favor of the division, and
shall publish an announcement within thirty (30) days

in the newspapers or the National Enterprise Credit

Information Publicity System press-or-mediadesignated
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Existing Clause

Amended Clause

129.

Article 344 The Bank shall prepare a balance sheet and

assets list when it reduces its registered capital.

The Bank shall notify its creditors within ten (10) days
from the date of the Bank’s resolution on reduction of
registered capital and shall publish an announcement
in the media designated by the Bank within thirty (30)
days. The creditors shall within thirty (30) days of the
day on which a notice is received, and, in the case where
no notice is received, within forty-five (45) days, request
that the Bank repays its debts or provide a corresponding

guarantee for repayment.

The Bank’s registered capital after the capital reduction

shall not be under the minimum statutory amount.

Article 250 The Bank shall prepare a balance sheet and

assets list when it reduces its registered capital.

The Bank shall notify its creditors within ten (10) days
from the date of the Bank’s resolution on reduction of
registered capital and shall publish an announcement
in newspapers or the National Enterprise Credit
Information Publicity System-the-medtadestgnated
by-the Bank-within thirty (30) days. The creditors shall
within thirty (30) days of the day on which a notice is

received, and, in the case where no notice is received,
within forty-five (45) days, request that the Bank repays
its debts or provide a corresponding guarantee for

repayment.

The Bank’s registered capital after the capital reduction

shall not be under the minimum statutory amount.

When the Bank reduces its registered capital, it

shall reduce its capital contribution or shares in

proportion to the capital contribution or shares held

by shareholders, unless otherwise provided by law or
the Articles.

If the registered capital is reduced in violation of

the Company Law, shareholders shall return the

funds they have received and restore the capital

contributions to the original state if their capital

contribution are reduced or exempted; if losses are

caused to the Bank, shareholders, the directors under

the liability, and senior management shall be liable

for compensation.
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Amended Clause

130.

Article 347 If the Bank has the circumstance specified
in item (1) of preceding article of the Articles of
Association, it may survive by amending the Articles of

Association.

Amendments to the Articles of Association in accordance
with the provisions of the preceding paragraph shall be
approved by more than two thirds of the voting rights

held by the shareholders present at the general meeting.

If the Company is dissolved under paragraphs (1), (2),
(4) or (5) of the preceding article hereof, a liquidation
team shall be established within fifteen days from the
date of the occurrence of the cause of liquidation in order
to commence the liquidation. The liquidation team shall
be composed of directors or persons determined by the
general meeting. If a liquidation team is not established
for liquidation within the time limit, the creditors may
ask the local court to designate relevant persons to form

a liquidation team.

Article 253 If the Bank has the circumstance specified
in item (1) of preceding article of the Articles of
Association, it may survive by amending the Articles of

Association.

Amendments to the Articles of Association in accordance
with the provisions of the preceding paragraph shall be
approved by more than two thirds of the voting rights
held by the shareholders present at the generat meeting.

If the Bank is dissolved under paragraphs (1), (2), t4¥
or (5) of the preceding article hereof, it shall undergo

liquidation. The directors shall be the liquidation

obligors, and a liquidation team shall be established
within fifteen days from the date of the occurrence
of the cause of liquidation in order to commence the
liquidation. The liquidation team shall be composed of
directors or persons determined by the generat meeting.

The liquidation obligors shall assume compensation

liability if the Bank or creditors incur losses as a

result of the liquidation obligors’ failure to perform

their liquidation obligations within the time limit.H-a

If the Bank is dissolved under paragraph (4) of the

preceding article hereof, competent authorities in

accordance with the law shall make arrangements

for shareholders, the relevant institutions and the

relevant professionals to form a liquidation team to

carry out liquidation.
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No.

Existing Clause

Amended Clause

131.

Article 348 If the Board of Directors decides that the
Bank shall be liquidated (except for liquidation resulting
from the Bank’s declaration of bankruptcy), it shall
state in the notice of shareholders’ general meeting
convened for such purpose that the Board of Directors
have conducted a comprehensive investigation into the
situation of the Bank and believes that the Bank is able to
pay off all its debts within twelve (12) months following

the commencement of the liquidation.

After the shareholders’ general meeting adopts a
resolution in favor of the liquidation, and after the
liquidation committee is established, the functions and
powers of the Board of Directors of the Bank shall be

terminated immediately.

The liquidation committee shall follow the instructions of
the shareholders’ general meeting and shall report to the
shareholders’ general meeting at least once a year on the
income and expenditure of the liquidation committee, the
business of the Bank and the progress of the liquidation,
and shall make a final report to the shareholders’ general

meeting at the end of the liquidation.

Article 254 I-the Board-of Dircetors-decides-that-the

After the shareholders’ gemeral meeting adopts a
resolution in favor of the liquidation, and after the
liquidation committee is established, the functions and
powers of the Board of Directors shall be terminated

immediately.

The liquidation committee shall follow the instructions of
the shareholders’ generat meeting and shall report to the
shareholders’ general meeting at least once a year on the
income and expenditure of the liquidation committee, the
business of the Bank and the progress of the liquidation,
and shall make a final report to the shareholders’ generat

meeting at the end of the liquidation.
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132.

Article 349 The liquidation committee shall exercise

the following duties and powers during the period of

liquidation:

(1

To liquidate the assets of the Bank and prepare

a balance sheet and assets list respectively;

To inform creditors by notices or public

announcements;

To deal with any unsettled business of the

Bank that relates to the liquidation;

To pay off any outstanding taxes and any taxes

arising in the course of liquidation;

To clear up claims and debts;

To handle the Bank’s remaining assets after

paying off all debts;

To participate in civil litigation on behalf of
the Bank.

Article 255 The liquidation committee shall exercise

the following duties and powers during the period of

liquidation:

(1)

M

To liquidate the assets of the Bank and prepare

a balance sheet and assets list respectively;

To inform creditors by notices or public

announcements;

To deal with any unsettled business of the

Bank that relates to the liquidation;

To pay off any outstanding taxes and any taxes

arising in the course of liquidation;

To clear up claims and debts;

To distribute-handte-the Bank’s remaining
assets after paying off all debts;

To participate in civil litigation on behalf of
the Bank.
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133.

Article 350 The liquidation committee shall notify
creditors within ten (10) days from the date of its
establishment, and shall publish an announcement within
sixty (60) days, in the press or media designated by the

Bank for publishing announcements.

The creditors shall make their claims to the liquidation
committee within thirty (30) days from the date of receipt
of the notice or, within forty-five (45) days from the date
of the first public announcement for those who have not

received the notice.

When making a claim, creditors shall explain the matters
related to their claim and provide relevant evidence of
such claims. Claims shall be registered by the liquidation

committee.

The liquidation committee shall not settle any debt with
any creditors during the period allowed for creditors to

make a claim.

Article 256 The liquidation committee shall notify
creditors within ten (10) days from the date of its
establishment, and shall publish an announcement within

sixty (60) days, in the newspapers or the National

Enterprise Credit Information Publicity System

The creditors shall make their claims to the liquidation
committee within thirty (30) days from the date of receipt
of the notice or, within forty-five (45) days from the date
of the first public announcement for those who have not

received the notice.

When making a claim, creditors shall explain the matters
related to their claim and provide relevant evidence of
such claims. Claims shall be registered by the liquidation

committee.

The liquidation committee shall not settle any debt with
any creditors during the period allowed for creditors to

make a claim.
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Amended Clause

134.

Article 352 During liquidation of the Bank’s assets by
the liquidation committee, and after preparing a balance
sheet and assets list, if the liquidation committee finds
the assets of the Bank to be insufficient for the settlement
of its debts, the liquidation committee shall, upon
approval by the banking regulatory and administrative
authorities under the State Council, apply to the people’s
court for a declaration of bankruptcy in accordance with

the law.

After a ruling is made by the people’s court that the Bank
be declared bankrupt, the liquidation committee shall

hand over its liquidation work to the people’s court.

Article 258 During liquidation of the Bank’s assets by
the liquidation committee, and after preparing a balance
sheet and assets list, if the liquidation committee finds
the assets of the Bank to be insufficient for the settlement
of its debts, the liquidation committee shall, upon
approval by the banking regulatory and administrative
authorities under the State Council, apply to the people’s
court for a declaration of bankruptcy in accordance with

the law.

After arutingts-madeby the people’s court accepts
the bankruptcy application that-the Bank-be-declared

bankrupt, the liquidation committee shall hand over

its liquidation work to the bankruptcy administrator

designated by the people’s court, which shall implement

the bankruptcy liquidation in accordance with the

laws and regulations in relation to bankruptcy of

enterprises.

135.

Article 353 Following the completion of liquidation,
the liquidation committee shall prepare a liquidation
report, submit the same to the shareholders’ general
meeting or people’s court for confirmation, submit to
the registration authority of the Bank and apply for
cancellation of the Bank’s registration and make an

announcement of the closure of the Bank.

Article 259 Following the completion of liquidation,
the liquidation committee shall prepare a liquidation
report, submit the same to the shareholders’ generat
meeting or people’s court for confirmation, submit to
the registration authority of the Bank and apply for
cancellation of the Bank’s registration and—make—at
annotncementof theclosure-of the Bank.

Note:

In accordance with laws, regulations and normative documents such as the Company Law and the Guidelines
for the Articles of Association of Listed Companies, this amendment only involves replacing “shareholders’
general meeting” with “shareholders’ meeting”, changing “above half” to “more than half” in voting-related
provisions, replacing “Board of Supervisors” with “Audit Committee” where authority is transferred, deleting
“supervisor” and “Board of Supervisors”, and adjusting clause numbering (including cross-referenced
clauses) due to additions or deletions, provided no other substantive amendments are involved. Unless further
amendments are involved, such changes will not be listed individually in this table.
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APPENDIX II

AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE SHAREHOLDERS’ GENERAL MEETING

COMPARISON TABLE OF AMENDMENTS TO THE RULES OF
PROCEDURE OF THE GENERAL MEETING OF BANK OF
ZHENGZHOU CO., LTD.

No

Existing Clause

Amended Clause

Article 1 For the purpose of improving corporate
governance, protecting shareholders’ exercise of
rights according to the laws and ensuring efficient and
standardized operation and scientific decision-making
of Bank of Zhengzhou Co., Ltd (the “Bank”), the rules
of procedure of the Shareholders” General Meeting (the
“Rules of Procedure”) are hereby formulated in accordance
with the Company Law of the People’s Republic of
China (the “Company Law”), the Securities Law of the
People’s Republic of China (the “Securities Law”), Law
of the People’s Republic of China on Commercial Banks,
Special Regulations of the State Council concerning the
Offering and Listing of Shares Overseas by Joint Stock
Limited Companies, Mandatory Provisions for Articles of
Association of Companies Listing Abroad, the Guidance
for the Articles of Association of Listed Companies,
Rules for the Shareholders’ General Meeting of Listed
Companies, the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the
“Hong Kong Listing Rules”), Guidelines on the Corporate
Governance of Commercial Banks and other relevant laws
and administrative regulations and rules, as well as the
Articles of Association of Bank of Zhengzhou Co., Ltd (the

“Articles”) in light of the actual conditions of the Bank.

Article 1 For the purpose of improving corporate
governance, protecting shareholders’ exercise of
rights according to the laws and ensuring efficient and
standardized operation and scientific decision-making
of Bank of Zhengzhou Co., Ltd (the “Bank”), the rules
of procedure of the Shareholders’ Gemeral-Meeting
(the “Rules of Procedure”) are hereby formulated in
accordance with the Company Law of the People’s
Republic of China (the “Company Law”), the Securities
Law of the People’s Republic of China (the “Securities
Law”), Law of the People’s Republic of China on

Commercial Banks, SpecialRegutationsof theState
) ) . b <y
1"76[56}]5 }y U. glUCk tlIﬁItEd eUIIIpE[TIIES, Tiiaﬁdatol}

ErstimgAbroad; the Guidance for the Articles of
Association of Listed Companies, Rules Governing

Shareholders’ Meetings of Listed Companies, Rulesfor

the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited (the “Hong Kong Listing
Rules”), Corporate Governance Rules for Banking
and Insurance Institutions Gurdetimesom theCorporate
Govermance of Commercral Bamks-and other relevant laws
and administrative regulations and rules, as well as the

Articles of Association of Bank of Zhengzhou Co., Ltd (the

“Articles”) in light of the actual conditions of the Bank.
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AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE SHAREHOLDERS’ GENERAL MEETING

No

Existing Clause

Amended Clause

Article 2 The shareholders’ general meeting shall
be comprised of all shareholders of the Bank. The
shareholders” general meeting shall legally exercise all
duties and powers as stipulated by laws, administrative
regulations, rules and the Articles, and shall not interfere

with shareholders in respect of their own rights.

Listed companies shall convene the shareholders’
general meeting in strict accordance with relevant laws,
administrative regulations, the Rules of Procedure and
the Articles to ensure the exercise of lawful rights by

shareholders.

The shareholders’ general meeting shall exercise its
powers within the scope prescribed by the Company Law

and the Articles.

Article 2 The shareholders’ gemerat-meeting shall
be comprised of all shareholders of the Bank. The
shareholders’ gemerat-meeting shall legally exercise all
duties and powers as stipulated by laws, administrative
regulations, rules and the Articles, and shall not interfere

with shareholders in respect of their own rights.

The Bank Eisted—compamtes—shall convene the
shareholders’ gemerat-meeting in strict accordance with

relevant laws, administrative regulations, departmental

rules, securities regulatory authorities and the stock

exchange where the Bank’s shares are listed, these

Rules of Procedure and the Articles to ensure the exercise

of lawful rights by shareholders.

The shareholders’ gemeratmeeting shall
exercise its powers within the scope prescribed

by the Company Law and the Articles.
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No

Existing Clause

Amended Clause

Article 7 The shareholders’ general meeting which
composed of all shareholders shall be a supreme organ of
power of the Bank and shall exercise the following duties

and powers in accordance with the laws:

(1) To decide on the business policies and material

investment plans of the Bank;

(2) To elect and replace directors and supervisors
who are not appointed as representatives of the
employees, and to decide on the remuneration of

the relevant directors and supervisors;

(3) To examine and approve reports made by the

Board of Directors;

4) To examine and approve reports made by the

Board of Supervisors;

(5) To examine and approve the Bank’s proposed

annual financial budget and final accounts;

(6) To examine and approve the Bank’s plans for

profit distribution and tax loss carryforward;

(7) To adopt resolutions concerning the increase or

reduction in the Bank’s registered capital,

(8) To adopt resolutions regarding the issuance and

listing of corporate bonds or other securities;

Article 7 The shareholders’ gemerat-meeting which
composed of all shareholders shall be a supreme organ of
power of the Bank and shall exercise the following duties

and powers in accordance with the laws:

] Fodecid — i ] o
mvestirent ptams of the Bamk;

(1)12—To elect and replace directors amdsupervisors
who are not appointed as representatives of the

employees, and to decide on the remuneration of

the relevant directors ammd SUPeTvisors;

(2t3—To examine and approve reports made by the

Board of Directors;

(4y—To exammime and-approve Teports made by the
Boardof Supervisors;

5y To examime amd-approve the Bank s proposed
fimametat-bod A :

3) To examine and approve the rules of

procedures of the shareholders’ meeting and

the Board of Directors;

@16y To examine and approve the Bank’s plans for
profit distribution and tax loss carryforward;
(91h  To adopt resolutions concerning the increase or

reduction in the Bank’s registered capital,
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FOR THE SHAREHOLDERS’ GENERAL MEETING

No

Existing Clause

Amended Clause

(12)

(14)

(15)

To adopt resolutions on the merger, division,
change in corporate form of the Bank, dissolution,

liquidation and other matters;

To amend the Articles;

To decide on the engagement, dismissal or
discontinuation of the appointment of the Bank’s

accounting firm;

To examine material external investment,
acquisition and disposed asset, asset pledge,
external guarantee, entrustment of wealth

management and other matters of the Bank;

To examine and approve the related transactions
which require approval by the shareholders’
general meeting as stipulated by the laws,
administrative regulations, departmental rules,
regulatory documents, regulations of securities
regulatory authorities of the locality in which the

Bank’s shares are listed and the Articles;

To examine and approve matters relating to

changes in use of proceeds;

To examine the stock incentive plans and

employee stock ownership plans;

6t

To adopt resolutions regarding the issuance and

listing of corporate bonds or other securities;

(t9—To adopt resolutions on the merger, division,

(105t

change in corporate form of the Bank, dissolution,
liquidation and other matters (except for mergers
where the price paid by the Bank does not
exceed 10% of the net assets of the Bank);

To amend the Articles;

To resolve on the appointment or dismissal

of accounting firms which conduct regular

statutory auditing for financial reports of the
Bank and its auditing fee; Todecide o thre

tsmissat-ordiscontimuation-of ¢
. e B -

To examine material external investment,
material acquisition and disposed asset, material
asset pledge, material external guarantee,
material entrustment of wealth management and

other matters of the Bank;

|
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FOR THE SHAREHOLDERS’ GENERAL MEETING

No

Existing Clause

Amended Clause

(16)

(18)

To examine proposals raised by the shareholders
who individually or jointly hold above 3% of
the total issued and outstanding voting shares of
the Bank (hereinafter referred to as “Proposing
Shareholders”);

To determine the issuance of preference shares;
to determine or authorise the Board of Directors
to determine matters relating to preference shares
issued by the Bank, including but not limited
to redemption, conversion and distribution of

dividends;

To examine other issues which should be
decided by the shareholders’ general meeting as
stipulated by the laws, administrative regulations,

departmental rules as well as the Articles.

(i)

(12t

13)

To examine and approve the related transactions

which require approval by the shareholders’

gemerat-meeting as stipulated by the laws,
administrative regulations, departmental rules;

regutatory documents, regulations of securities

regulatory authorities and the stock exchange of

the locality in which the Bank’s shares are listed

and the Articles;

To examine and approve matters relating to

changes in use of proceeds;

To resolve on the repurchase of shares by the

(41t

(15t6y

(165t

Bank pursuant to laws;

To examine the stock incentive plans and

employee stock ownership plans;

To examine proposals raised in accordance with
the laws by the shareholders who individually
or jointly hold above 13% of the total issued and
outstanding voting shares of the Bank (hereinafter

referred to as “Proposing Shareholders™);

To determine the issuance of preference shares;
to determine or authorise the Board of Directors
to determine matters relating to preference shares
issued by the Bank, including but not limited
to redemption, conversion and distribution of

dividends;

To examine other issues which should be
decided by the shareholders’ gemerat-meeting as
stipulated by the laws, administrative regulations,

departmental rules, securities regulatory

authorities and the stock exchange where the

Bank’s shares are listed, as well as the Articles.
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No

Existing Clause

Amended Clause

Article 8 The following external guarantees provided

by the Bank shall be considered and approved at the

shareholders’ general meeting.

()

any subsequent guarantees to be provided once the
total amount of the external guarantees provided
by the Bank and its subsidiary companies
(subsidiary banks) has reached or exceeded 50%

of their latest audited net assets;

any subsequent guarantees to be provided once
the total amount of the external guarantees
provided by the Bank has reached or exceeded
30% of its latest audited total assets;

any guarantees to any party with a gearing ratio

exceeding 70%;

any single guarantee exceeding 10% of the latest

audited net assets;

any guarantee provided to shareholders, de facto

controllers and their related parties.

Article 8 The following external guarantees provided

by the Bank shall be considered and approved at the
shareholders’ gemeral-meeting.

(1)

)

3)

any subsequent guarantees to be provided once the
total amount of the external guarantees provided
by the Bank and its subsidiary companies
(subsidiary banks) has reachedorexceeded 50%

of their latest audited net assets;

any subsequent guarantees to be provided once
the total amount of the external guarantees
provided by the Bank has reachedorexceeded
30% of its latest audited total assets;

Any guarantee provided by the Bank exceeds

W

(61157

30% of its latest audited total assets within one

year;

any guarantees to any party with a gearing ratio

exceeding 70%;

any single guarantee exceeding 10% of the latest

audited net assets;

any guarantee provided to shareholders, de facto

controllers and their related parties.
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FOR THE SHAREHOLDERS’ GENERAL MEETING

No

Existing Clause

Amended Clause

Article 9 The aforesaid matters which fall within the
terms of reference of a shareholders’ general meeting
shall be considered and approved by the shareholders’
general meeting. When necessary, reasonable and legal,
the shareholders’ meeting may authorize the Board of
Directors to make a decision on such matters. Details
of such authorization shall be clear and specific. The
shareholders’ general meeting shall not delegate the
functions and powers statutorily exercised by itself to the

Board of Directors.

If the Articles require that matters to be delegated to the
Board of Directors are to be adopted by the shareholders’
general meeting by way of ordinary resolutions, such
resolutions shall be approved by more than half of the
voting rights of the shareholders (including proxies
thereof) attending the shareholders’ general meeting. If
the Articles require that matters to be delegated to the
Board of Directors are to be adopted by the shareholders’
general meeting by way of special resolutions, such
resolutions shall be approved by above two-thirds of
the voting rights of the shareholders (including proxies

thereof) attending the shareholders’ general meeting.

Article 9 The aforesaid matters which fall within the
terms of reference of a shareholders’ gemerat meeting
shall be considered and approved by the shareholders’
gemerat-meeting. When necessary, reasonable and legal,
the shareholders’ meeting may authorize the Board of
Directors to make a decision on such matters. Details
of such authorization shall be clear and specific. The
shareholders’ gemerat-meeting shall not delegate the

functions and powers of the shareholders’ meeting

as stipulated in Article 18 of Company Law and

Corporate Governance Guidelines for Banking and

Insurance Institutions statutority exercised by itsetfto

the Board of Directors, other organizations or persons.

If the Articles require that matters to be delegated to the
Board of Directors are to be adopted by the shareholders’
gemeral-meeting by way of ordinary resolutions, such
resolutions shall be approved by more than half of the
voting rights of the shareholders (including proxies
thereof) attending the shareholders’ gemerat-meeting. If
the Articles require that matters to be delegated to the
Board of Directors are to be adopted by the shareholders’
general meeting by way of special resolutions, such
resolutions shall be approved by above two-thirds of
the voting rights of the shareholders (including proxies
thereof) attending the shareholders” gemeral-meeting.

Article 11 The annual general meeting shall be held
once a year within six (6) months after the previous

financial year end.

In the event that the Bank needs to postpone a general
meeting due to special circumstances, the Board shall
report to the banking regulatory authorities under the
State Council securities and regulatory authorities of the
locality in which the Bank’s shares are listed, and explain

the reasons for the postponement.

Article 11 The annual shareholders’ gemerat-meeting
shall be held once a year within six (6) months after the

previous financial year end.

—II-7 -




APPENDIX II

AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE SHAREHOLDERS’ GENERAL MEETING

No

Existing Clause

Amended Clause

Article 12 An extraordinary general meeting shall

be convened within two (2) months from the date of

occurrence of any of the following events:

(1)

The number of directors is less than the minimum
number required by the Company Law or less than

two-thirds of the number stipulated in the Articles;

The outstanding loss of the Bank is at least one-

third of the Bank’s total share capital;

Shareholders who individually or jointly hold
above 10% of the voting shares of the Bank (the
“Requesting Shareholders”) have requested to

convene the general meeting in writing;

The Board of Directors deems it necessary to

convene the general meeting;

The Board of Supervisors proposes to convene the

general meeting;

Article 12 An extraordinary shareholders’ generat

meeting shall be convened within two (2) months from the

date of occurrence of any of the following events:

(1

)

A

“

©)

The number of directors is less than the minimum
number required by the Company Law or less than

two-thirds of the number stipulated in the Articles;

The outstanding loss of the Bank is at least one-

third of the Bank’s total share capital;

Shareholders who individually or jointly hold
above 10% of the voting shares of the Bank tthe

“Requesting Sharehotders™) have requested to

convene the general meeting in writing;

The Board of Directors deems it necessary to

convene the general meeting;

The Audit Committee Boardof Supervisors

proposes to convene the general meeting;
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general meeting within the stipulated period, it shall
report to the dispatched office of the banking regulatory
and administrative authorities at the locality of the
Bank, dispatched office of the securities regulatory and
administrative authorities under the State Council and
the stock exchange(s) where the Bank’s shares are listed,
stating the reasons and publishing an announcement in

respect thereof.

No Existing Clause Amended Clause
(6) Above half of the independent directors propose | (6) Above half and not less than two of the
for convening the general meeting (where the independent directors propose for convening the
Bank has only two independent directors, both of general meeting twhere the Banktrasomty two
them propose for convening the general meeting); mdependent directors; bothrof tiem propose for
convening the generat meeting);
(7 Above half of the external supervisors propose
to convene the general meeting (where the Bank | (7y—Above tratf of theextermatsupervisors propose
has only two external supervisors, both of them toconvere the generat meeting (where the Bamk
propose for convening the general meeting); trasonty twoextermat supervisors; botirof them
pIUPUSE iUI CUINEHI.Hg rhe ge“EIa“I IHEEU.Hg)s
(8) Any other circumstances as stipulated by the
laws, administrative regulations, departmental | (7){8) Any other circumstances as stipulated by the laws,
rules and the Articles. administrative regulations, departmental rules,
the securities regulatory authorities where the
In respect of item (2) above, the limitation of time for Bank’s share are listed and the Articles.
convening the extraordinary general meeting shall be
calculated from the date when the Bank knows the | In respect of item (2) above, the limitation of time for
occurrence of such circumstance. convening the extraordinary shareholders’ gemerat
meeting shall be calculated from the date when the Bank
The number of shares referred to in the aforesaid item (3) | knows the occurrence of such circumstance.
shall be calculated as of the date when shareholders put
forward the written request. The number of shares referred to in the aforesaid item (3)
shall be calculated as of the date when shareholders put
forward the written request.
8. Article 13 If the Bank fails to convene a shareholders’ | Article 13 If the Bank fails to convene a shareholders’

gemeral-meeting within the stipulated period, it shall report
to the dispatched office of the banking regulatory and

administrative authorities under the State Council at the

locality of the Bank, dispatched office of the securities
regulatory and administrative authorities under the State
Council and the stock exchange(s) where the Bank’s
shares are listed, stating the reasons and publishing an

announcement in respect thereof.
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No

Existing Clause

Amended Clause

Article 17 Above half of the independent directors
(where the Bank has only two independent directors,
both of them propose for convening the general meeting)
shall have the right to propose to the Board of Directors
to convene an extraordinary general meeting. The
Board of Directors shall, in accordance with the laws,
administrative regulations and the Articles, make a
response as to whether or not it agrees to convene an
extraordinary general meeting within ten (10) days of

receiving the proposal from the independent directors.

If the Board of Directors agrees to convene the
extraordinary general meeting, a notice convening such
a meeting shall be issued within five (5) days after
the resolution of the Board of Directors is passed. If
the Board of Directors does not agree to convene the
extraordinary general meeting, it shall give an explanation

and publishing an announcement thereof.

Article 17 With more than half of all Abovetratf-of
the independent directors agreed, {wirerethe Bamktras
forconvening the gemerat meetimg)the independent

directors shall have the right to propose to the Board

of Directors to convene an extraordinary shareholders’
gemerat-meeting. The Board of Directors shall, in
accordance with the laws, administrative regulations
and the Articles, make a response as to whether or not it
agrees to convene an extraordinary shareholders’ gemerat
meeting within ten (10) days of receiving the proposal

from the independent directors.

If the Board of Directors agrees to convene the
extraordinary shareholders’ gemerat-meeting, a notice
convening such a meeting shall be issued within five
(5) days after the resolution of the Board of Directors
is passed. If the Board of Directors does not agree
to convene the extraordinary shareholders’ gemerat
meeting, it shall give an explanation and publishing an

announcement thereof.
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No

Existing Clause

Amended Clause

10.

Article 19 When the Requesting Shareholders request
to convene an extraordinary general meeting or any
class shareholders’ meeting (hereinafter referred to as
“Relevant Meetings”), they shall act in compliance with

the following procedures:

The Requesting Shareholders have the right to propose
to the Board of Directors to convene Relevant Meetings
and shall propose their motions to the Board of Directors
in writing. The Board of Directors shall, in accordance
with the laws, administrative regulations and the Articles,
make a written response as to whether or not it agrees
to convene Relevant Meetings within ten (10) days of

receiving the proposal.

If the Board of Directors agrees to convene Relevant
Meetings, a notice convening such meeting shall be
issued within five (5) days after the resolution of the
Board of Directors is passed. If the proposal contained
in the original notice is changed, approval of the relevant

shareholders shall be sought.

If the Board of Directors does not agree to convene
Relevant Meetings, or fails to give its response within
ten (10) days of receiving the proposal, the Requesting
Shareholders shall have the right to propose to the Board
of Supervisors to convene Relevant Meetings and this
proposal shall be made to the Board of Supervisors in

writing.

Article 19 Whemthe Requestimg-Strarehotders Tequest
¥ 1 .

] rarehotders: o threretat ferred

Ret Meetimzs™—trey-shattct e "

the-fottowimg procedures:

Shareholders who individually or collectively hold

more than 10% of the total number of shares with

voting rights of the Bank TheRequestimgStraretotders

have the right to propose to the Board of Directors to

convene an extraordinary shareholders’ meeting

Retevant-Meetimgs-and shall propose their motions to the

Board of Directors in writing. The Board of Directors

shall, in accordance with the laws, administrative
regulations and the Articles, make a written response as
to whether or not it agrees to convene an extraordinary
shareholders’ meeting Retevant Meetimgs-within ten (10)

days of receiving the proposal.

If the Board of Directors agrees to convene an

extraordinary shareholders’ meeting Retevamt-Meetimgs,
a notice convening such meeting shall be issued within

five (5) days after the resolution of the Board of Directors
is passed. If the proposal contained in the original notice
is changed, approval of the relevant shareholders shall be

sought.
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No

Existing Clause

Amended Clause

If the Board of Supervisors agrees to convene Relevant
Meetings, a notice for convening such meeting shall be
issued within five (5) days of receiving the proposal. If
the proposal contained in the original notice is changed,

approval of the relevant shareholders shall be sought.

If the Board of Supervisors fails to give the notice of
Relevant Meetings within the specified time limit, it
shall be deemed to have failed to convene or preside over
Relevant Meetings, in which case, shareholders who either
individually or jointly hold above ten percent (10%) of the
Bank’s voting shares for above ninety (90) consecutive
days shall have the right to convene and preside over

Relevant Meetings by themselves.

If the Board of Directors does not agree to convene
an extraordinary shareholders’ meeting—Retevant
Meetimgs, or fails to give its response within ten (10) days
of receiving the proposal, the Requestimg-Shareholders

who individually or collectively hold more than 10%

of the total number of shares with voting rights

of the Bank shall have the right to propose to the

Audit Committee Boardof Supervisorsto convene an
extraordinary shareholders’ meeting Retevamt-Meetings
and this proposal shall be made to the Audit Committee

Boathof-Supervisors- Wi,

If the Audit Committee Board-of-Supervisors-agrees

to convene an extraordinary shareholders’ meeting

Retevamt—Meetimgs, a notice for convening such

shareholders’ meeting shall be issued within five (5)

days of receiving the proposal. If the proposal contained
in the original notice is changed, approval of the relevant

shareholders shall be sought.

If the Audit Committee Board-of Supervisorsfails to give
the notice of shareholders’ meeting Retevant-Meetmgs

within the specified time limit, it shall be deemed to have

failed to convene or preside over shareholders’ meeting

Refevant-Meetimgs, in which case, shareholders who either

individually or jointly hold above ten percent (10%) of the

Bank’s voting shares for above ninety (90) consecutive

days shall have the right to convene and preside over

Retevant-Meetmgs by themselves.
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No

Existing Clause

Amended Clause

11.

Article 20 If either the Board of Supervisors or
shareholders decided to convene a shareholders’ general
meeting on their own initiative, they shall notify the Board
of Directors in writing, and at the same time file the
decision for the record with the resident offices of CSRC
and the stock exchange at the locality where the Bank is

located.

Before the shareholders’ general meeting makes a
decision, the convening shareholders shall hold no less
than 10% of the shareholding.

The convening shareholders shall submit relevant
evidentiary materials to the resident offices of the CSRC
and the stock exchange at the locality where the Bank is
located when the convening shareholders issue the notice
of shareholders’ general meeting and the announcement
regarding the resolutions passed at the shareholders’

general meeting.

Article 20 If either the Audit Committee Board
of Supervisors-or shareholders decided to convene a
shareholders’ gemerat-meeting on their own initiative, they

shall notify the Board of Directors in writing, and at the
same time file the decision for the record with theTestdent
offices of €SRCamdthe stock exchange atthetocatity
where the Bank 15 tocated.

Before the shareholders’ gemerat-meeting makes a
decision, the convening shareholders shall hold no less

than 10% of the shareholding.

The Audit Committee or convening shareholders shall

submit relevant evidentiary materials to theTesidemnt
offices of the CSRE€amdthe stock excirangeattie
focatity wiere the Bamk Tstocated-when the convening
shareholders issue the notice of shareholders’ gemerat
meeting and the announcement regarding the resolutions
passed at the shareholders’ gemerat-meeting.

12.

Article 22 Necessary costs arising out of a shareholders’
general meeting convened by the Board of Supervisors or
shareholders on their own shall be borne by the Bank and
shall be deducted from the funds due to the Bank from

directors who have not carried out their duties.

Article 22 Necessary costs arising out of a shareholders’
gemerat meeting convened by the Audit Committee Board
of Supervisors-or shareholders on their own shall be borne
by the Bank—amdstrattbedeductedfrom the funds dueto

e Bt . o e et
duties-
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No

Existing Clause

Amended Clause

13.

Article 24 Proposals put forward at a shareholders’
general meeting shall also meet the following

requirements:

(1) the details of such proposals are not inconsistent
with the provisions of laws, administrative
regulations, rules and the Articles of Association
of the Bank, and fall within the Bank’s scope
of business and the terms of reference of the

shareholders’ general meeting;

(2) such proposals contain clear issues and specific

matters to be resolved;

(3) such proposals are submitted to or served on
the Board of Directors and the convener of the

shareholders’ general meeting in writing.

Proposals submitted to a shareholders’ general meeting
shall be those proposals individually proposed on each

matter that is actually independent.

Article 24 Proposals put forward at a shareholders’
gemeralmeeting shall also meet the following

requirements:

(1) the contents of the proposal shall be within
the scope of authority of the sharetotders™

referemce of the shareholders’ gemerat meeting;

(2) such proposals contain clear issues and specific

matters to be resolved;

3) such proposals are in compliance with the laws,

administrative regulations and the relevant

provisions of the Articles;

(4)3> such proposals are submitted to or served on
the Board of Directors and the convener of the

shareholders’ gemerat-meeting in writing.

Proposals submitted to a shareholders’ gemeral-meeting
shall be those proposals individually proposed on each

matter that is actually independent.
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Amended Clause

14.

Article 25 When the Bank convenes shareholders’
general meeting, the Board of Directors, the Board of
Supervisors and the Proposing Shareholders shall be
entitled to submit their proposals in writing to the Bank.
The Bank shall include matters in the proposal which are
within the scope of responsibilities of the shareholders’

general meeting into the agenda.

The Proposing Shareholders may submit provisional
proposals to the conveners in writing ten (10) days prior
to the date of the shareholders’ general meeting. The
conveners shall issue a supplemental notice setting out
the content of the provisional proposals within two (2)
days of receiving the proposals. As otherwise provided in
the listing rules of the stock exchange where the Bank’s

shares are listed, its requirements shall also be met.

Except for the circumstances provided in the above
paragraph, the conveners shall not amend nor add any new
proposals to those which are set out in the original notice

of the shareholders’ general meeting.

Article 25 When the Bank convenes shareholders’
gemerat-meeting, the Board of Directors, the Audit
Committee Boardof Supervisors-and the Proposing
Shareholders shall be entitled to submit their proposals in
writing to the Bank. The Bank shall include matters in the
proposal which are within the scope of responsibilities of
the shareholders’ germrerat-meeting into the agenda.

The Proposing Shareholders may submit provisional
proposals to the conveners in writing ten (10) days prior to
the date of the shareholders’ gemerat-meeting. Provisional

proposals shall have clear topics and specific resolution

items. The conveners shall issue a supplemental notice
setting out the content of the provisional proposals within
two (2) days of receiving the proposals. Except where

the provisional proposal violates the provisions of

laws, administrative regulations, or these Articles,

or does not fall within the scope of authority of the

shareholders’ meeting. As otherwise provided in the

listing rules of the stock exchange where the Bank’s

shares are listed, its requirements shall also be met.

Except for the circumstances provided in the above
paragraph, the conveners shall not amend nor add any new
proposals to those which are set out in the original notice
of the shareholders’ gemerat-meeting.

Proposals which have not been set out in the notice of

shareholders’ meeting or which are not in compliance

with the Articles shall not be put forward and voted

upon as resolutions at a shareholders’ meeting.
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15.

Article 26

general meeting, the convener shall notify, by

When the Bank is to convene a shareholders’

announcement, twenty (20) business days, in case if the
Bank is to convene an extraordinary general meeting, ten
(10) business days or fifteen (15) days, prior to the date of
the meeting (whichever is longer), all shareholders whose
names appear on the register of shareholders (including
the holders of the preference shares with restored voting
rights) of the matters to be considered at the meeting as

well as the date and venue of the meeting.

Article 26 When the Bank is to convene a shareholders’
gemerat meeting, the convener shall notify, by
announcement, twenty (20) busimess days, in case if the
Bank is to convene an extraordinary shareholders’ gemerat
meeting, tem (1) busimessdaysorfifteen (15) days,
prior to the date of the meeting {whichever istomger),
all shareholders whose names appear on the register of
shareholders (including the holders of the preference
shares with restored voting rights) of the matters to be
considered at the meeting as well as the date and venue of

the meeting. Where the securities regulatory authority

and stock exchange in the locality in which the the

Bank’s shares are listed have separate provisions

regarding the notice period for shareholders’ meetings,

such provisions shall also be complied with.

16.

Article 27 Notice of shareholders’ general meeting shall

be in written form and contain the following contents:

(1) The date, time and venue of the meeting;

(2) The matters and proposals to be considered at the

meeting;

Article 27 Notice of shareholders’ gemeratmeeting shall
betmrwritterr formramd-contain the following contents:

(1) The date;time, venue and duration of the

meeting;

(2) The matters and proposals to be considered at the

meeting;
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(3) All necessary information and explanation to | {3y Attmecessary tnformration and exptamation to
enable shareholders to make informed decisions emabte shareholderstomake rformed decisions
on the matters to be discussed. This means that o the Tmatters to-bediscussed. This Tearns tirat
when the following matters which shall include, wher the-fottowing mmatters which stratt-mctude;
but shall not be limited to: any merger, share butshattmotbetmitedto—any mrerger; strare
repurchase, share capital reorganization or any repurcirase; stare capitat TeoTganization or any
proposals relating to change in the structure of proposats Tetating to change T the structure of
the Bank are involved, the detailed terms of the the Bank—are mmvolved; the detatted termsof the
proposed transaction, copies of the proposed proposed transaction, copies of tie proposed
agreement (if any) and detailed explanation as to agreement (if any)amd detatted explamation asto
the cause and effect of such a proposal transaction thecauseamd effect of suchaproposat transaction
shall be provided; strattbeprovided;

(4) If any of the directors, supervisors or senior | {4yt amy of thedirectors; supervisors or semor

management personnel have material interest in ATt Personmet rave Tratertat Tmterest m
the matters to be discussed, they shall disclose the Tmatters—to-bediscussed; they sttt disclose
the nature and extent of such interest; and if the rature and extent of such imterest; amd 1f
the effects of the matters to be discussed have a theeffects of the Tmattersto-be discussed frave a
different effect on a director, supervisor or senior differenteffect omadirector; supervisor or semor
management personnel as shareholders compared Tmamagement personmet as starehotders compared
to other shareholders of that same class, they shall toother sharetotders of trat same chass; they stratt
explain this difference; exphaim this difference;

%) The full text of any proposed special resolutions | {5y The futttextof amy proposed-spectat Tesotutions
to be voted on at the meeting; tobevoted omat the Treetimg;
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No
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Amended Clause

A prominent statement stating that a shareholder
entitled to attend and vote at the meeting, is
entitled to appoint above one proxies to attend
and vote on his/her behalf, and such proxy need

not be a shareholder, and the power of attorney

@Q)t6)y A prominent statement stating that all

ordinary shareholders (including preference

shareholders whose voting rights have been

restored), shareholders holding special voting

shares, and other shareholders have the

used to appoint proxies shall be enclosed,; right to attend the shareholders’ meeting

and may appoint a proxy in writing to attend

(7) The shareholding registration date of the the meeting and participate in voting. Such

shareholders who are entitled to attend the proxy need not be a shareholder of the Bank;

meeting; T sharetotderentittedtoattendand vote at the
me—ts-emtitted —_— .
®) The time and address for lodging the proxy forms toattendad-vote o tisther betratt;amd such
of the relevant meeting; proxy Treed ot be @ sharetotder; and-the-power
: ] . et
enctosed;

@th  The shareholding registration date of the
shareholders who are entitled to attend the

meeting;

=
E:

The time and address for lodging the proxy forms

of the relevant meeting;
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AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE SHAREHOLDERS’ GENERAL MEETING

No

Existing Clause

Amended Clause

9) The name and phone number of the contact

person of the meeting;

Other requirements stipulated by the laws,
regulations, the regulations of the relevant

regulatory authorities as well as the Articles.

If the matters to be discussed require the independent
directors to give an opinion, the notice of the shareholders’
general meeting or its supplementary notice shall disclose

independent directors’ opinions and the reasons.

(0)t% The name and phone number of the contact
person of the meeting;

(7 The time and procedures of voting through
internet or other means;

)ttty Other contents requirementsstipulated by the

laws, administrative regulations, departmental

rules, the regulations of securities regulatory

authorities an the stock exchange where the

Bank’s share are listed theTetevant regutatory
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17.

Article 29

regulations, the regulations of the relevant regulatory

Unless otherwise stipulated by the laws,

authorities as well as the Articles, the notice of a
shareholders’ general meeting shall be delivered by
hand or prepaid mail to all shareholders (regardless of
whether they have voting rights at the shareholders’
general meeting). The address of the recipients shall be
the address registered in the register of shareholders.
For holders of domestic listed shares, the notice of a
shareholders’ general meeting may be in the form of an

announcement.

The aforesaid announcement shall be published in one or
more newspapers specified by the securities regulatory
and administrative authorities under the State Council
between the forty-five (45) to fifty (50) day interval
prior to the date the meeting is convened. All holders of
domestic listed shares shall be deemed as having been
notified of the forthcoming shareholders” general meeting

once the announcement is published.

For shareholders of H shares, subject to the compliance
with applicable laws, administrative regulations,
departmental rules, regulatory documents, the listing rules
of the stock exchange where the Bank’s shares are listed
and the requirements of the relevant regulatory authorities,
the Bank may choose to notify such shareholders of a
shareholders’ general meeting by publishing the notice
on the websites of the Bank and the Hong Kong Stock
Exchange instead of delivering the notice by hand or

prepaid mail.

Delete this Article.

18.

Article 31 Once the notice of shareholders’ general
meeting is issued, the meeting shall not be postponed
or cancelled without proper reasons, and proposals
contained in the notice or supplementary notice shall
not be withdrawn. In the event of any postponement or
cancellation, the convener shall make an announcement
and state the reasons at least two (2) working days before

the original meeting date.

Article 30 Once the notice of shareholders’ gemerat
meeting is issued, the meeting shall not be postponed
or cancelled without proper reasons, and proposals
contained in the notice or supplementary notice shall
not be withdrawn. In the event of any postponement or
cancellation, the convener shall make an announcement
and state the reasons at least two (2) working days before

the original meeting date.
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19.

Article 32 All shareholders whose names appear on the
register of shareholders on the shareholding registration
date (including the holders of the preference shares with
restored voting rights) shall be entitled to attend the
shareholders’ general meeting and exercise their voting
rights according to the relevant laws and regulations and

actu.

Any shareholder entitled to attend and having voting
rights at a shareholders’ general meeting may attend the
shareholders’ general meeting in person and shall be
entitled to appoint one or more persons (these persons
need not be shareholders) as proxies to attend and vote on
their behalf. Shareholders shall appoint their proxies in
writing. The appointing shareholder or his/her authorized
representative (who has been given the authorization
in writing) shall sign the proxy form. If the appointer
is a body corporate, the document shall be affixed with
its seal or signed by its director or another authorized

representative with due written authorization.

A proxy may exercise the following rights at a

shareholders’ general meeting:

(1 The same right of speech as the shareholder at the

meeting;

(2) Have authority to demand or join other

shareholders in demanding a poll;

(3) Have the right to vote by hand or on a poll, but
when more than one proxy has been appointed,

the proxies only have the right to vote on a poll.

As otherwise provided in the listing rules of the
stock exchange where the Bank’s shares are listed, its

requirements shall also be met.

Article 31 All shareholders whose names appear on the
register of shareholders on the shareholding registration
date (including the holders of the preference shares with
restored voting rights) shall be entitled to attend the
shareholders’ gemerat meeting and exercise their voting
rights according to the relevant laws and regulations and

the Articles.

Any shareholder entitled to attend and having voting
rights at a shareholders’ gemeratl-meeting may attend the
shareholders’ gemerat-meeting in person and shall be
entitled to appoint one or more persons (these persons
need not be shareholders) as proxies to attend and vote on
their behalf. Shareholders shall appoint their proxies in
writing. Theappotmting straretotder or-hisfer authorized
. ro-trs-t . ] —

A proxy may exercise the following rights at a
shareholders’ gemerat meeting:

() The same right of speech as the shareholder at the

meeting;

(2) Have authority to demand or join other

shareholders in demanding a poll;

(3) Have the right to vote by hand or on a poll, but
when more than one proxy has been appointed,

the proxies only have the right to vote on a poll.

As otherwise provided in the listing rules of the
stock exchange where the Bank’s shares are listed, its

requirements shall also be met.
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20.

Article 33 If an individual shareholder attends the
meeting in person, he/she shall produce his/her own
identification document or certificate providing proof of
his/her shareholding. If a proxy is appointed to attend the
meeting, the proxy shall produce his/her own identification
document, instrument of proxy and certificate providing

proof of the shareholding of the appointing shareholder.

A corporate shareholder shall attend the meeting through
its legal representative or a proxy appointed by its legal
representative. If a legal representative attends the
meeting, he/she shall produce his/her own identification
document, identification documents showing that
he/she qualifies to serve as a legal representative and
certificate providing proof of the corporate sharcholder’s
shareholding. If a proxy attends the meeting, he/she shall
produce his/her own identification document, written
power of attorney granted by the legal representative of
the corporate shareholder and certificate providing proof

of the corporate shareholder’s shareholding.

Article 32 If an individual shareholder attends the
meeting in person, he/she shall produce his/her own valid
identification document or other valid identification or
certification that can verify their identitycertificate
providing proof of trisfher sharehotdimg. If a proxy is

appointed to attend the meeting, the proxy shall produce

his/her own valid identification document, instrument of

proxy amd certificate providing proof of the sharehotdimg

A corporate shareholder shall attend the meeting through
its legal representative or a proxy appointed by its
legal representative. If a legal representative attends
the meeting, he/she shall produce his/her own valid
identity card rdemtificatiomr documremt, identification

documents showing that he/she qualifies to serve as a

legal representative-amd certificate providing proof of the
corporate straretotder's sharetotding. If a proxy attends

the meeting, he/she shall produce his/her own identity
card dentifrcatiom document, written power of attorney

granted by the legal representative of the corporate

shareholder amd—certificate providimg proof of tire
corporate sharetotder's sharehotdimg. If the legal person

shareholder has appointed a representative to attend

any meeting, it is deemed to be present in person. A

legal person shareholder may execute a form of proxy

by a duly authorized person.
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21.

Article 34 The power of attorney used by shareholders
to appoint proxies to attend the shareholders’ general

meeting shall contain the following information:

(1) Name of the proxy and the number of shares to be

represented by the proxy;

(2) Whether or not the proxy has the right to vote;

(3) Instructions on how to vote (voting in the
affirmative, negative, or in abstention) in relation
to each of the resolutions on the agenda of the

shareholders’ general meeting;

4) Date of issuance and term of validity; and

(9) Signature (or seal) of the appointing shareholder;
if the appointing shareholder is a body corporate,
the document shall be affixed with the legal

person’s seal.

The blank proxy form issued by the Board of Directors of
the Bank to the shareholder for the appointment of proxies
shall freely allow the shareholder to instruct his/her
proxy to vote as he/she sees fit (voting in the affirmative
or negative), and to give separate instructions for each

resolution that will be voted on at the meeting.

The power of attorney should indicate whether the proxy
may vote at his/her discretion if no specific instructions

have been given by the shareholder.

Article 33 The power of attorney used by shareholders
to appoint proxies to attend the shareholders’ gemerat

meeting shall contain the following information:

[0))] Name of the appointing shareholder, the class

and number of shares held in the Bank;

2

Name of the proxy and the number of shares to be

represented by the proxy;

(3)12—Whether or not the proxy has the right to vote;

W

Shareholder’s specific itnstructions on how to

vote (voting in the affirmative, negative, or in
abstention) in relation to each of the resolutions
on the agenda of the shareholders’ gemerat

meeting;

(8)tH—Date of issuance and term of validity; and

(6)15—Signature (or seal) of the appointing shareholder;
if the appointing shareholder is a body corporate,
the document shall be affixed with the legal

person’s seal.

S bormssued-b-the-Board-otBi :
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22. Article 35 The power of attorney shall be kept at the | Delete this Article.
Bank’s domicile or at any other place specified in the
notice of convening the meeting at least 24 hours before
the relevant meeting for which the power of attorney
entrusts the voting, or 24 hours before the designated
voting time. Where a power of attorney is executed by an
authorized representative on behalf of the appointor, the
authorization document or other empowering documents
shall be notarized. Both the notarized authorization
document (or other empowering documents) and the proxy
form shall be deposited at the Bank’s domicile or at such

other place specified in the notice convening the meeting.

Where the appointor is a legal entity, its legal
representative or a person authorized by resolution of
its Board of Directors or other governing body shall
attend the Bank’s shareholders’ general meeting as its

representative.

Where the shareholder is a recognized clearing house
or its nominee, such shareholder may appoint one
or more persons as it thinks fit to act as its proxy at
any shareholders’ general meeting or class meeting;
provided that if more than one person is so appointed,
the authorization document shall specify the number and
class of shares in respect of which each such person is
authorized. The authorization document shall be signed
by an authorized person of the recognized clearing house.
A person so authorized may exercise the same powers on
behalf of the recognized clearing house or its nominee
(without producing evidence of shareholding, notarized

authorization and/or further proof of authority) as if such

person were a natural person sharcholder of the Bank.
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23.

Article 36 The voting by a proxy pursuant to a power
of attorney shall remain valid notwithstanding that the
appointor has died, lost legal capacity, revoked the
appointment, withdrawn the authorization to execute the
appointment, or transferred the relevant shares, provided
that the Bank has not received written notice of such
matter(s) prior to the commencement of the relevant

meeting.

Delete this Article.

24,

Article 40 When the shareholders’ meeting is held, the
directors of the Bank (including the chairman of the Board
of Directors and the chairmen of each special committee
of the Board of Directors), supervisors and the secretary
of the Board of Directors shall attend the meeting, and the
president and other senior management personnel shall

attend the meeting as non-voting participants.

The chairman of the Board of Directors and the chairmen
of each special committee of the Board of Directors
shall answer questions at the annual general meeting of

shareholders.

External auditors shall attend the annual general meeting
of shareholders and answer questions related to audit
work, the preparation of audit reports and their contents,

accounting policies and the independence of auditors.

Article 37 Where the shareholders’ meeting requires

directors and senior management personnel to attend

the meeting as non-voting participants, such directors

and senior management personnel shall attend as

non-voting participants and accept inquiries from

shareholders. Wiem the staretotders meetimg Tshetd;
. - the-Bamkotmctodimett . -

The chairman of the Board and the chairmen of each
special committee of the Board of Directors shall answer

questions at the annual shareholders’ generat meeting.

External auditors shall attend the annual shareholders’
general meeting and answer questions related to audit
work, the preparation of audit reports and their contents,

accounting policies and the independence of auditors.
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25.

Article 42 A shareholders’ general meeting convened
by the Board of Directors shall be chaired and presided
over by the chairman of the Board of Directors. If the
chairman is unable or fails to perform his/her duties, the
vice chairman of the Board of Directors shall chair and
preside over the meeting. If the vice chairman is unable
or fails to perform his/her duties, a director elected by
above half of the directors shall chair and preside over the
meeting. If no chairman is appointed, shareholders who
are present at the meeting may elect a single shareholder
to chair the meeting. If the shareholders have failed to
elect a chairman for whatever reason, the shareholder that
is present at the meeting (including any proxy of such a
shareholder) holding the most voting shares shall preside

over the meeting.

A shareholders’ general meeting convened by the Board
of Supervisors shall be chaired and presided over by the
chairman of the Board of Supervisors. If the chairman
of the Board of Supervisors is unable or fails to perform
his/her duties, a supervisor elected by above half of the

supervisors shall chair and preside over the meeting.

Article 39 A shareholders’ gemerat-meeting convened
by the Board of Directors shall be chaired and presided
over by the chairman of the Board of Directors. If the
chairman is unable or fails to perform his/her duties, the
vice chairman of the Board of Directors (If the Bank has

two or more vice chairmen of the Board of Directors,

the vice chairman presiding at the meeting shall be

designated by more than half of the directors) shall

chair and preside over the meeting. If the vice chairman is
unable or fails to perform his/her duties, a director elected
by more than half abovetratf-of the directors shall chair
and preside over the meeting. If no chairman is appointed,
shareholders who are present at the meeting may elect a
single shareholder to chair the meeting. H thestrarehotders
frave faited toetecta chairmmam for wiratever reasor, tie

rrehotderthat ] ot

< rchrsharetotder -otdimet .
] rattorestd ] -

A shareholders’ gemerat-meeting convened by the Audit
Committee Boardof Supervisors-shall be chaired and

presided over by the convener of the Audit Committee

ciratrmmam of the Board-of Supervisors. If the convener of

the Audit Committee is unable or fails to perform his/

her duties, a member of the Audit Committee jointly

elected by a majority of the members of the Audit

Committee shall chair and preside over the meeting. if
— ¢ the-Bord-ofS .. Ste-orfait

formhisfhrer-duties: . ected-byat
et ofd . rattchiramd . ]
TIEetmgE:
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A shareholders’ general meeting convened by the
shareholders shall be chaired and presided over by a

representative elected by the convener.

During the course of a shareholders’ general meeting,
if the chairman of the meeting violates the procedural
rules such that the meeting cannot be continued, the
shareholders in the shareholders’ general meeting may
elect one person to act as the chairman of the meeting to
continue the meeting so long as the proposed chairman
has the consent of more than half of the shareholders with

voting rights who are present at the meeting.

A shareholders’ gemerat-meeting convened by the
shareholders shall be chaired and presided over by a

representative elected by the convener.

During the course of a shareholders’ gemerat-meeting,
if the chairman of the meeting violates the procedural
rules such that the meeting cannot be continued, the
shareholders in the shareholders’ gemeral-meeting may
elect one person to act as the chairman of the meeting to
continue the meeting so long as the proposed chairman
has the consent of more than half of the shareholders with

voting rights who are present at the meeting.

26.

Article 47 When a shareholder (including his/her proxy)
attends the shareholders’ general meeting, he/she shall
exercise his/her voting rights based on the number of
shares with voting rights held. Each share shall have one

(1) vote.

While the shareholders’ general meeting reviews
significant issues that have influence on the interests of
small and medium investors, the voting of the small and
medium investors shall be counted separately and the

result shall be disclosed in a timely manner.

The shares held by the Bank have no voting rights and
that part of the shareholding is not counted towards the
total number of shares with voting rights that is held by

shareholders attending the meeting.

Article 44 When a shareholder (including his/her proxy)
attends the shareholders’ gemerat-meeting, he/she shall
exercise his/her voting rights based on the number of
shares with voting rights held. Each share shall have one
(1) vote.

While the shareholders’ gemerat-meeting reviews
significant issues that have influence on the interests of
small and medium investors, the voting of the small and
medium investors shall be counted separately and the

result shall be disclosed in a timely manner.

The shares held by the Bank have no voting rights and
that part of the shareholding is not counted towards the
total number of shares with voting rights that is held by

shareholders attending the meeting.
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The Bank’s Board of Directors, independent directors,
shareholders who hold more than 1% of shares with
voting rights or investor protection authorities established
in accordance with the provisions of laws, administrative
regulations or securities regulatory and administrative
authorities under the State Council can serve as collector
and publicly request, either on their own or by appointing
a securities company or securities service institution,
shareholders of the Bank to appoint them as proxy to
attend shareholders” general meetings and exercise their
shareholders’ rights including to propose or to vote on
their behalf.

A collector collecting shareholders’ rights in accordance
with the provisions of the above paragraph shall disclose

the collected documents and the Bank shall cooperate.

It is forbidden to collect shareholders’ rights publicly
by offering compensation in any form for the collection.
If collecting shareholders’ rights publicly violates the
relevant provisions of laws, administrative regulations
or securities regulatory and administrative authorities
under the State Council, and results in loss suffered by the
Bank or it shareholders, the collector shall be liable for

compensation in accordance with the law.

Where a shareholder’s purchase of voting shares of

the Bank violates the provisions of paragraphs 1 and

2 of Article 63 of the Securities Law, the voting rights

of the portion of shares which exceeds the specified

limit shall not be exercised within 36 months after

purchase, and such shares shall not be included in the

total number of voting shares held by shareholders

attending the shareholder’s meeting.

The Bank’s Board of Directors, independent directors,
shareholders who hold more than 1% of shares with
voting rights or investor protection authorities established
in accordance with the provisions of laws, administrative
regulations or securities regulatory and administrative
authorities under the State Council can serve as collector
and publicly request, either on their own or by appointing
a securities company or securities service institution,
shareholders of the Bank to appoint them as proxy to
attend shareholders’ gemerat-meetings and exercise their
shareholders’ rights including to propose or to vote on
their behalf.

A collector collecting shareholders’ rights in accordance
with the provisions of the above paragraph shall disclose

the collected documents and the Bank shall cooperate.
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If any laws, administrative regulations and the Hong Kong
Listing Rules require that any shareholder shall abstain
from voting on a certain matter or limit any shareholder
to cast affirmative or negative votes on a certain matter,
any votes cast by the shareholder or proxy in violation
of the aforesaid requirements or restrictions shall not be

included in the voting results.

It is forbidden to collect shareholders’ rights publicly
by offering compensation in any form for the collection.
If collecting shareholders’ rights publicly violates the
relevant provisions of laws, administrative regulations
or securities regulatory and administrative authorities
under the State Council, and results in loss suffered by the
Bank or it shareholders, the collector shall be liable for

compensation in accordance with the law.

Except for statutory conditions, the Bank shall not

impose any restriction relating to the minimum

shareholdings for the solicitation of voting rights.

If any laws, administrative regulations and the Hong Kong
Listing Rules require that any shareholder shall abstain
from voting on a certain matter or limit any shareholder
to cast affirmative or negative votes on a certain matter,
any votes cast by the shareholder or proxy in violation
of the aforesaid requirements or restrictions shall not be

included in the voting results.

27.

Article 48 If any shareholder has overdue loans from
the Bank as of the record date, such shareholder’s voting
rights at the relevant shareholders’ general meeting shall
be suspended. Shareholders shall closely monitor their
borrowing status with the Bank. The Bank will not issue
separate notice to shareholders whose voting rights are to
be suspended, but an explanation shall be provided at the

relevant shareholders’ general meeting.

Where a shareholder has pledged 50% or more of its
shareholding in the Bank, restrictions shall be imposed on

its voting rights at shareholders’ general meetings.

Article 45 If any shareholder has overdue loans from
the Bank as of the record date, such shareholder’s voting
rights at the relevant shareholders’ gemerat-meeting shall
be suspended. Shareholders shall closely monitor their
borrowing status with the Bank. The Bank will not issue
separate notice to shareholders whose voting rights are

to be suspended, but such suspension shall be recorded

in the minutes of the relevant shareholders’ meeting
1 rrmatiom-shati T 1

Where a shareholder has pledged 50% or more of its
shareholding in the Bank, restrictions shall be imposed on

its voting rights at shareholders’ gemerat meetings.
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28.

Article 52 The following matters shall be resolved by | Article 49 The following matters shall be resolved by

way of a special resolution: way of a special resolution:

(1) An increase or reduction of the registered capital | (1)
of the Bank and the issuance of any class of

shares, warrants and other similar securities;

(2) The issuance of bonds or other securities by the | (2)
Bank;

(3) The division, merger, any other change in the | (3)
corporate form, dissolution and liquidation of the
Bank;

4) Amendments to the Articles;

(5) Purchases or sales of major assets within one (1) | (4)
year by the Bank or the guarantee of the bank
exceeds 30% of the audited total assets of the | (5)

most recent financial year;

(6) Stock incentive plans and employee stock
ownership plans;

(6)

(7 Any other matters as required by the laws,
regulations, regulatory documents, the securities

regulatory authority in the place where the stocks | (7)

An increase or reduction of the registered capital

of the Bank amd-the Tssuance of any ctassof
shares; warrants and other simitar securities;

The issuance of corporate bonds or listing of
otfrersecurities by the Bank;

The division, merger, any other change in the
corporate form, dissolution and liquidation of the
Bank (except for mergers where the price paid
by the Bank does not exceed 10% of the net

assets of the Bank);

Amendments to the Articles;

Purchases or sales of major assets within one (1)
year by the Bank or provision of the-guarantee
to others of the bank exceeds 30% of the audited

total assets of the most recent financial year;

Stock incentive plans and employee stock

ownership plans;

Dismissal of independent directors; and

of the company are listed or the Articles, or other
matters that, resolved by the shareholders’ general | (8)(7)
meeting by way of an ordinary resolution, may
have a material effect on the Bank and should

therefore be adopted by a special resolution.

Any other matters as required by the laws,
regulations, regulatory documents, the securities
regulatory authority in the place where the stocks
of the Bank company-are listed or the Articles, or
other matters that, resolved by the sharcholders’
gemerat meeting by way of an ordinary resolution,
may have a material effect on the Bank and should

therefore be adopted by a special resolution.
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29.

Article 53 If the Bank proposes to change or nullify
certain rights of a certain class of shareholders, this
proposal should be passed by a special resolution at the
shareholders’ general meeting and passed at the separate
meeting convened according to Articles 138 to 142 for the

related class of shareholders.

Delete this Article.

30.

Article 54 The rights of a certain class of shareholders
shall be deemed to be changed or nullified in the

following circumstances:

) To increase or reduce the quantity of the shares
of that class, or increase or reduce the quantity
of the shares of other class which enjoy the same
or more voting rights, distribution rights or other

privileges as the shares of that class;

(2) To convert part or whole of the shares of that
class into other class(es), convert part or whole
of the shares of other class(es) into that class, or

grant such conversion rights;

(3) To nullify or reduce the rights of that class of
shares to receive payable dividends or cumulative

dividends;

4) To reduce or nullify the privileged rights of that
class of shares to acquire dividends or obtain
distribution of assets during liquidation of the
Bank;

Delete this Article.
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(5) To increase, nullify or reduce the conversion,
option, voting, transfer or privileged allotment
rights of that class of shares or the rights of such
class of shares to obtain securities issued by the
Bank;

(6) To nullify or reduce the rights of that class of
shares to receive amounts payable by the Bank in

a particular currency;

(7) To establish new class(es) of shares which enjoy
the same or more voting rights, distribution rights
or other privileges as compared with that class of

shares;

(8) To restrict the transfer and ownership of that class

of shares, or increase the restrictions;

) To grant the share subscription options or share
conversion options of that or another class of

shares;

(10)  To increase the rights or privileges of other

class(es) of shares;

(11)  Any restructuring scheme of the Bank that may
result in the assumption of disproportionate
responsibilities by different classes of

shareholders during the restructuring; and

(12)  To revise or nullify the provisions in this Section.
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3L

Article 55 The shareholders of a class of share that are
affected, whether they originally have voting rights at
former shareholders’ general meeting, shall be entitled
to vote on the matters concerning sub-paragraphs (2) to
(8), (11) and (12) of the preceding Article at the meeting
for such class of shareholders, but shareholders who have
interests therein shall have no voting rights at the meeting

for such class of shareholders.

The shareholders who have interests mentioned in the
preceding paragraph have the same meaning of the

Articles:

Delete this Article.

32.

Article 56 A resolution of the meeting for a certain class
of shareholders shall be adopted by above two-thirds of
the voting shares represented by shareholders of that class
present at the meeting in accordance with the preceding

Article.

Delete this Article.

33.

Article 57 The special voting procedure at a
shareholders’ general meeting for class shareholders shall

not apply for the following cases:

) Upon the approval by way of a special resolution
passed by a shareholders’ general meeting, the
Bank independently or simultaneously issues
domestically listed shares and/or overseas listed
shares every twelve (12) months, provided that
the amount of each class of shares intended to
be issued is not more than 20% of the issued and

outstanding shares of the respective class;

(2) The Bank’s plan on issuing domestically listed
shares and overseas listed shares at the time
of incorporation, which is completed within
fifteen (15) months upon the date of approval
from the securities regulatory and administrative

authorities under the State Council.

Delete this Article.
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34.

Article 63 If the cumulative voting system is adopted,
shareholders can distribute their voting rights among
candidates for directors or supervisors as they wish. They
can either distribute their votes on a number of candidates
or concentrate their votes on one candidate. A split voting
method shall be adopted for the election of independent

directors, non-independent directors, and supervisors:

L. When electing independent directors, the
cumulative number of votes of each shareholder
shall equal to the product of the total number of
voting shares held by that shareholder multiplied
by the number of independent directors to be
elected, and this number of votes can only be cast

for the candidates for independent directors;

2. When electing non-independent directors, the
cumulative number of votes of each shareholder
shall equal to the product of total number of
voting shares held by that shareholder multiplied
by the number of non-independent directors to be
elected, and this number of votes can only be cast

for the candidates for non-independent directors;

3. When electing supervisors, the cumulative
number of votes of each shareholder shall equal
to the product of the total number of voting shares
held by that shareholder multiplied by the number
of supervisors to be elected, and this number
of votes can only be cast for the candidates for

SUpervisors.

Article 55 If the cumulative voting system is adopted,
shareholders can distribute their voting rights among
candidates for directors orsupervisors-as they wish. They
can either distribute their votes on a number of candidates
or concentrate their votes on one candidate. A split voting
method shall be adopted for the election of independent
directors, and non-independent directors, amd SUpervisors:

L. When electing independent directors, the
cumulative number of votes of each shareholder
shall equal to the product of the total number of
voting shares held by that shareholder multiplied
by the number of independent directors to be
elected, and this number of votes can only be cast

for the candidates for independent directors;

2. When electing non-independent directors, the
cumulative number of votes of each shareholder
shall equal to the product of total number of
voting shares held by that shareholder multiplied
by the number of non-independent directors to be
elected, and this number of votes can only be cast

for the candidates for non-independent directors.

&  Wierelect S— ot
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35.

Article 69 If the matter demanded to be resolved by a
poll is the election of the chairman of the shareholders’
general meeting or the adjournment of the meeting,
a poll shall be taken immediately. The chairman can
decide when a poll will be taken if it is demanded for any
other matters, and the meeting may continue and other
matters may be discussed. The results of that poll shall be

considered as resolutions passed at the meeting.

Delete this Article.

36.

Article 70 Before a proposal is put to vote at a
shareholders’ general meeting, two (2) representatives
of the shareholders shall be nominated to count the votes
and to act as the scrutineers. If a shareholder has a related
interest in the matter to be considered, the shareholder and
his/her proxy shall neither count the votes nor act as the

scrutineer.

During the voting process of the shareholders’ general
meeting, the vote count and examination of the poll shall
be conducted together by lawyers, representatives of
shareholders, representatives of supervisors and other
relevant persons appointed in accordance with the Hong
Kong Listing Rules under the relevant requirements of the
Hong Kong Listing Rules, and the voting results shall be
announced on the spot. The voting results of the resolution

shall be recorded in the meeting minutes.

Shareholders of the Bank and their proxies who vote
through the Internet or by other means shall have the right

to check their voting results by related voting system.

Article 61 Before a proposal is put to vote at a
shareholders’ gemerat meeting, two (2) representatives
of the shareholders shall be nominated to count the
votes and to act as the scrutineers. If a shareholder has a
connected relationship retatedimterestin the matter to be

considered, the shareholder and his/her proxy shall neither

count the votes nor act as the scrutineer.

During the voting process of the shareholders’ gemerat
meeting, the vote count and examination of the poll shall
be conducted together by lawyers, representatives of
shareholders, representatives of supervisors-and other
relevant persons appointed in accordance with the Hong
Kong Listing Rules under the relevant requirements of the
Hong Kong Listing Rules;amd the votimg Tesuits stratt-be
Shareholders of the Bank and their proxies who vote

through the Internet or by other means shall have the right

to check their voting results by related voting system.
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37.

Article 71 Shareholders who are present at the
shareholders’ general meeting shall adopt one of the
following stances when a proposal is put forward for

voting: for, against or abstention.

Any votes which are unfilled, erroneously completed,
illegible or un-submitted votes shall be counted as
abstentions of the voting rights and such votes shall be

counted as “abstained”.

On a poll taken at a meeting, a shareholder (including his/
her proxies) entitled to above two (2) votes need not cast

all the votes towards the same stance.

The same voting rights can select only one voting methods
out of on-site voting, on-line voting or voting by other
means. In the event that the same voting rights have been

exercised twice, the result of the first vote shall prevail.

The chairman of the shareholders’ general meeting shall
ensure that the detailed voting procedures are explained
to shareholders during the meeting and shall address any
questions raised by shareholders regarding the voting

process.

Article 62 Shareholders who are present at the
shareholders’—gemerat meeting shall adopt one of the
following stances when a proposal is put forward for

voting: for, against or abstention.

Any votes which are unfilled, erroneously completed,
illegible or un-submitted votes shall be counted as
abstentions of the voting rights and such votes shall be

counted as “abstained”.

5 i e strarehotder-imctudime i
1 . ot 5 ]
attthe votes towards the same stamnce:

The same voting rights can select only one voting methods
out of on-site voting, on-line voting or voting by other
means. In the event that the same voting rights have been

exercised twice, the result of the first vote shall prevail.

The chairman of the shareholders’ gemerat-meeting shall
ensure that the detailed voting procedures are explained
to shareholders during the meeting and shall address any
questions raised by shareholders regarding the voting

process.
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38.

Article 72 The time of closing for an on-site
shareholders” general meeting shall not be earlier than that
for on-line voting or other voting methods. The chairman
of the meeting shall announce the voting outcome of each
proposal at the meeting and shall determine, according
to the voting outcome, whether the resolution has been

passed.

Before the declaration of the voting outcome, the Bank,
voting counters and supervisors, major shareholders and
on-line service providers involved in the voting, whether
by onsite meeting, Internet or other means, shall have
the obligation to keep matters relating to the voting

confidential.

Article 63 The time of closing for an on-site
shareholders’gemnerat meeting shall not be earlier than that
for on-line voting or other voting methods. The chairman
of the meeting shall announce the voting outcome of each
proposal at the meeting and shall determine, according
to the voting outcome, whether the resolution has been

passed. The voting outcome for each resolution shall be

recorded in the meeting minutes.

Before the declaration of the voting outcome, the Bank,
voting counters and supervisors, mrajot shareholders and
on-line service providers involved in the voting, whether
by onsite meeting, Internet or other means, shall have
the obligation to keep matters relating to the voting

confidential.

39.

Article 73  If the chairman of the meeting has any doubts
as to the voting outcome of any resolution, he/she may
have the votes recounted. If the chairman does not recount
the votes, and the shareholders or their proxies who
have attended the meeting have doubts as to the outcome
announced by the chairman, they may request a vote
recount immediately after the announcement of the voting
outcome, and the chairman shall have the votes recounted

immediately.

Article 64 If the chairman of the meeting has any doubts
as to the voting outcome of any resolution, he/she may
have the votes recounted. If the chairman does not recount
the votes, and the shareholders or their proxies who
have attended the meeting have doubts as to the outcome
announced by the chairman, they may request a vote
recount immediately after the announcement of the voting
outcome, and the chairman shall have the votes recounted

immediately.
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Resolutions adopted at the shareholders’ general meeting
shall be announced in a timely manner. The announcement
shall specify the number of shareholders and proxies
attending the meeting, the total number of shares with
voting rights held by them and the proportion relative
to the total number of shares with voting rights of the
Bank, the total number of shares entitled to attend the
meeting but required to abstain from voting in favor of
the resolution in accordance with the Hong Kong Listing
Rules, the total number of shares held by the shareholders
required to abstain from voting as stipulated, the voting
method, the voting outcome of each proposal (including
the total number of shares actually voted in favor of and
against respectively) and the details of each adopted

resolution.

If a proposal is not passed or if the current shareholders’
general meeting changes the resolution of the previous
shareholders’ general meeting, a special notice shall be
given in the announcement of the shareholders’ general

meeting resolution.

If the votes are recounted at a shareholders’ general

meeting, the result shall be recorded into the minutes.

Resolutions adopted at the shareholders’ gemeral-meeting
shall be announced in a timely manner. The announcement
shall specify the number of shareholders and proxies
attending the meeting, the total number of shares with
voting rights held by them and the proportion relative
to the total number of shares with voting rights of the
Bank, thetotat mumberof strares entitted-to-attend tie

agaimstrespectivety) and the details of each adopted

resolution.

If a proposal is not passed or if the current shareholders’
gemerat meeting changes the resolution of the previous
shareholders’gemerat meeting, a special notice shall be
given in the announcement of the shareholders’ gemerat

meeting resolution.

Hthevotesare Tecounted at @ straretotders —generat
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40.

Article 74

shareholders’ general meeting, and the Secretary to

Minutes shall be recorded for the

the Board of Directors shall be in charge of recording
the minutes. The minutes shall contain the following

information:

(1) The time, venue, and agenda of the meeting,
as well as the name (or corporate name) of the

convener;

(2) The names and positions of the chairman of the
meeting, and the directors, supervisors, president
and other senior management personnel who

attend or observe the meeting;

(3) The number of shareholders and proxies present
at the meeting, the total number of shares with
voting rights held by them, and the percentage in
relation to the total number of the Bank’s voting

shares;

4) The consideration process for each resolution, key

points of speeches made and voting outcome;

%) Any enquiries or suggestions made by
shareholders and the corresponding explanation

or response, etc.;

(6) The name of the lawyer, vote counter and

scrutineer; and

(7) Any other matters required by the shareholders’
general meeting and the provisions of the Articles

to be recorded in the minutes.

The minutes of the shareholders’ general meeting may be

made in the form of a summary or resolution, etc.

Article 65 Minutes shall be recorded for the
shareholders’ gemerat-meeting, and the Secretary to
the Board of Directors shall be in charge of recording
the minutes. The minutes shall contain the following

information:

(1) The time, venue, and agenda of the meeting,
as well as the name (or corporate name) of the

convener;

(2) The names and positions of the chairman of the
meeting, and the directors, supervisors; president
and other senior management personnel who

attend or observe the meeting;

(3) The number of shareholders and proxies present
at the meeting, the total number of shares with
voting rights held by them, and the percentage in
relation to the total number of the Bank’s voting

shares;

4) The consideration process for each resolution, key

points of speeches made and voting outcome;

%) Any enquiries or suggestions made by
shareholders and the corresponding explanation

or response, etc.;

6) The name of the lawyer, vote counter and

scrutineer; and

(7 Any other matters required by the shareholders’
gemerat meeting and the provisions of the Articles

to be recorded in the minutes.

Fhem F the-strarehotders: — 1
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41.

Article 75 The attending directors, supervisors,
Secretary to the Board of Directors, convener or their
representatives and the chairman of the meeting shall sign
on the minutes, and ensure that the minutes are truthful,

accurate and complete.

The minutes, list of signatures by shareholders in
attendance, powers of attorney, and valid information
regarding Internet and alternative voting methods, and
the legal opinions witnessed by lawyers and other written
materials shall be filed and shall form part of the Bank’s
files. The Secretary to the Board of Directors shall
preserve the files in accordance with the Bank’s record

management guidelines for at least ten (10) years.

Article 66 The convener shall ensure that the content

of the meeting minutes is true, accurate and complete.

The attending or presenting directors, supervisors,
Secretary to the Board of Directors, convener or their
representatives and the chairman of the meeting shall sign
on the minutes; amd ensure tiat the mmimutes are truthfut;

aeeuTate and complete.

The minutes, list of signatures by shareholders in
attendance, powers of attorney, amd-valid information
regarding Internet and alternative voting methods, and
the legal opinions witnessed by lawyers and other written
materials shall be filed and shall form part of the Bank’s
files. The Secretary to the Board of Directors shall

preserve the files in accordance with the Bank’s record
management guidelines for permanence atteasttem {1ty
years.

42.

Article 80 If the proposal regarding the election of the
directors or supervisors is approved at the shareholders’
general meeting, the newly elected directors or supervisors
shall assume office on the date of the shareholders’
resolution. If their qualifications are subject to the
approval by the regulatory authority, the term of office
shall commence on the date when their qualifications are

approved by the regulatory authority.

Article 71 If the proposal regarding the election of the
directors orsupervisorsis approved at the shareholders’
gemerameeting, the newly elected directors orsupervisors
strattassumre office o the date of the strarehotders™
resotutiom director’s term of office shall commence

on the date on which the resolution is passed. If their

qualifications are subject to the approval by the regulatory
authority, the term of office shall commence on the date
when their qualifications are approved by the regulatory

authority.
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43.

Article 83 Any resolution of the shareholders’ general
meeting of this bank that violates laws or administrative

regulations shall be invalid.

The Bank’s controlling shareholders and de facto
controllers shall not restrict or obstruct minority investors
from exercising their voting rights in accordance with law,
nor shall they impair the legitimate rights and interests of

the Bank or minority investors.

Where the convening procedures or voting methods of a
shareholders’ general meeting violate laws, administrative
regulations or the Bank’s Articles of Association, or
where the content of a resolution contravenes the Articles,
shareholders may petition the People’s Court to revoke
such resolution within sixty (60) days from the date the

resolution is adopted.

Article 74 If a resolution of a shareholders’ meeting

violates the laws and administrative regulations, a

shareholder shall have the right to request a people’s

court to determine the resolution as invalid. Amy

otiomof-the-shretotders’ ettt

b that-viotates 1 sttt rtoms-shal

The Bank’s controlling shareholders and de facto
controllers shall not restrict or obstruct minority investors
from exercising their voting rights in accordance with law,
nor shall they impair the legitimate rights and interests of

the Bank or minority investors.

Where the convening procedures or voting methods of a
shareholders’ gemeral-meeting violate laws, administrative
regulations or the Bank’s Articles of Association, or
where the content of a resolution contravenes the Articles,

shareholders shall have the right to maypetition the

People’s Court to revoke such resolution within sixty (60)
days from the date the resolution is adopted. Provided,

however, that this shall not apply where the procedural

defects in convening the meeting or voting methods

are merely minor and have no material effect on the

resolution.
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44.

Article 84 Preference shareholders shall not attend
shareholders’ general meetings and their shares shall
carry no voting rights, except under any of the following
circumstances, in which case the Bank shall notify the
preference shareholders of the shareholders’ general
meeting in accordance with the procedures for notifying
ordinary shareholders as stipulated under the Company
Law and the Articles. When preference shareholders
attend a shareholders’ general meeting, they shall have the
right to vote separately from ordinary shareholders, with
each preference share held by them carrying one voting
right, provided that any preference shares held by the

Bank itself shall carry no voting rights:

(1) Amendments to the Articles that relate to

preference shares;

(2) Reduction of the registered capital of the Bank by

more than 10% on a single or aggregate basis;

(3) Merger, division, dissolution or change of

corporate form of the Bank;

4) Issuance of preference shares by the Bank;

(9) Other events specified in laws, administrative

regulations, departmental rules and the Articles.

Article 75 Preference shareholders shall not attend
shareholders’ gemerat meetings and their shares shall
carry no voting rights, except under any of the following
circumstances, in which case the Bank shall notify the
preference shareholders of the shareholders’ gemerat
meeting in accordance with the procedures for notifying
ordinary shareholders as stipulated under the Company
Law and the Articles. When preference shareholders
attend a shareholders’ gemerat-meeting, they shall have the
right to vote separately from ordinary shareholders, with
each preference share held by them carrying one voting
right, provided that any preference shares held by the

Bank itself shall carry no voting rights:

(1) Amendments to the Articles that relate to

preference shares;

(2) Reduction of the registered capital of the Bank by

more than 10% on a single or aggregate basis;

(3) Merger, division, dissolution or change of

corporate form of the Bank;
4) Issuance of preference shares by the Bank;
®) Other events specified in laws, administrative

regulations, departmental rules, securities

regulatory authority and stock exchange where

the bank’s shares are listed and the Articles.
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Resolutions relating to the above matters shall be
approved by more than two-thirds of the votes held by
ordinary shareholders present at the meeting (including
preference shareholders with restored voting rights) and
by more than two-thirds of the votes held by preference
shareholders present at the meeting (excluding preference

shareholders with restored voting rights).

Where the shareholders’ general meeting votes on the
circumstances listed in the second paragraph of this
article, the attendance and voting situations of ordinary
shareholders (including preference shareholders with
restored voting rights) and preference shareholders
(excluding preference shareholders with restored voting

rights) shall be separately tallied and announced.

Resolutions relating to the above matters shall be
approved by more than two-thirds of the votes held by
ordinary shareholders present at the meeting (including
preference shareholders with restored voting rights) and
by more than two-thirds of the votes held by preference
shareholders present at the meeting (excluding preference

shareholders with restored voting rights).

Where the shareholders’ general meeting votes on the
circumstances tstedTmtiresecomd paragraptr of this
article, the attendance and voting situations of ordinary
shareholders (including preference shareholders with
restored voting rights) and preference shareholders
(excluding preference shareholders with restored voting

rights) shall be separately tallied and announced.

45.

Article 85 When the shareholders’ general meeting
deliberates on the issuance of preference shares, it shall

vote on the following matters item by item:

) Type and number of preference shares to be issued

in this offering;

(2) Method of issuance, target subscribers, and
arrangement for preferential allotment to existing

shareholders;

(3) Denomination, issue price or price range, and the

basis for their determination;

Article 76 When the shareholders’ gemerat-meeting
deliberates on the issuance of preference shares, it shall

vote on the following matters item by item:

() Type and number of preference shares to be issued

in this offering;

(2) Method of issuance, target subscribers, and
arrangement for preferential allotment to existing

shareholders;

(3) Denomination, issue price or price range, and the

basis for their determination;
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“)

Profit distribution mechanism for preference
shareholders, including: dividend rate and the
basis for its determination, conditions for dividend
payment, method of dividend distribution, whether
dividends are cumulative, and participation in

residual profit distribution (if applicable);

Redemption terms (if any), including: redemption
conditions, timeframe, price and the basis for
determination, and eligible parties exercising the

redemption option;

Use of proceeds;

Conditional share subscription agreement(s)
entered into between the Bank and the respective
subscriber(s);

Validity period of the resolution;

Proposed amendments to the Articles regarding
profit distribution provisions between preference

shareholders and ordinary shareholders;

Authorization to the Board of Directors to handle

specific matters relating to this issuance;

Other matters.

“)

®)

(6)

O

®)

&)

(10)

(11)

Profit distribution mechanism for preference
shareholders, including: coupon dividend rate
and the basis for its determination, conditions for
dividend payment, method of dividend distribution,
whether dividends are cumulative, and participation

in residual profit distribution (if applicable);

Redemption terms (if any), including: redemption
conditions, timeframe, price and the basis for
determination, and eligible parties exercising the

redemption option;

Use of proceeds;

Conditional share subscription agreement(s)

entered into between the Bank and the respective

subscriber(s) (if any);

Validity period of the resolution;

Proposed amendments to the relevant provisions
of the Articles regarding profit distribution
provisions between preference shareholders and

ordinary shareholders, distribution of residual

assets, restoration of voting rights for preferred

shares, and other related policies;

Authorization to the Board of Directors to handle

specific matters relating to this issuance;

Other matters.
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FOR THE SHAREHOLDERS’ GENERAL MEETING

No

Existing Clause

Amended Clause

Resolutions relating to the above matters shall be

approved by more than two-thirds of the votes held

by ordinary shareholders present at the meeting

(including preference shareholders with restored

voting rights) and by more than two-thirds of the votes

held by preference shareholders present at the meeting

(excluding preference shareholders with restored

voting rights). When the Bank issues preference

shares to specific shareholders of the Bank and their

connected persons, the connected shareholders shall

abstain from voting on the issuance proposal at the

shareholders’ meeting.

46.

Article 86 Only votes of ordinary shares and votes of
preference shares with restored voting rights shall be
counted when calculating the proportion of shares and the
amount of shares held by the shareholders in the event of

the following:

(1) A request to convene an extraordinary

shareholders’ general meeting;

(2) A request to convene and preside over a

shareholders’ general meeting;

(3) A request to submit a proposal or an interim

proposal to a shareholders’ general meeting;

4) A request to nominate the directors and
supervisors who are not employee representatives
of the Bank;

Article 77 Only votes of ordinary shares and votes of
preference shares with restored voting rights shall be
counted when calculating the proportion of shares and the
amount of shares held by the shareholders in the event of

the following:

(1) A request to convene an extraordinary

shareholders’ gemerat-meeting;

(2) A request to convene and preside over a

shareholders’ gemerat-meeting;

(3) A request to submit a proposal or an interim

proposal to a shareholders’ gereral-meeting;

4) A request to nominate the directors amd
supervisors who are not employee representatives
of the Bank;
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by issuing preference shares publicly for the purpose
of reducing registered capital, or repurchases ordinary
shares from specific shareholders of the Bank by issuing
preference shares non-publicly as consideration, any
resolution on the repurchase of ordinary shares at the
shareholders’ general meeting shall be passed by at
least two-thirds of the voting rights held by the ordinary
shareholders present at the meeting (including preference

shareholders with restored voting rights).

No Existing Clause Amended Clause

%) Identifying controlling shareholder(s) according | (5) Identifying controlling shareholder(s) according
to the relevant provisions of the Articles; to the relevant provisions of the Articles;

(6) Identifying situations where person(s) are | (6) Identifying situations where person(s) are
restricted from serving as independent directors restricted from serving as independent directors
of the Bank according to the related provisions of of the Bank according to the related provisions of
the Articles; the Articles;

@) Identifying the ten largest shareholders of the | (7) Identifying the ten largest shareholders of the
Bank and the number of shares held by them Bank and the number of shares held by them
and the shareholder(s) holding 5% or more of and the shareholder(s) holding 5% or more of
the shares of the Bank in accordance with the the shares of the Bank in accordance with the
Securities Law of the People’s Republic of China Securities Law of-the-People’s Repubtic-of China
and relevant regulations; and relevant regulations;

(8) Other circumstances provided under laws, | (8) Other circumstances provided under laws,
administrative regulations, departmental administrative regulations, departmental
regulations and the Articles. regulations, securities regulatory authority and

stock exchange where the bank’s shares are
listed and the Articles.
47. Article 87 Where the Bank repurchases ordinary shares | Article 78 Where the Bank repurchases ordinary shares

by issuing preference shares to unspecified investors

pubticty for the purpose of reducing registered capital, or
repurchases ordinary shares from specific shareholders
of the Bank by issuing preference shares to designated
investors mom-pubticty-as consideration, any resolution
on the repurchase of ordinary shares at the shareholders’
gemerat-meeting shall be passed by at least two-thirds of
the voting rights held by the ordinary sharecholders present
at the meeting (including preference shareholders with

restored voting rights).
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No

Existing Clause

Amended Clause

48.

Article 89 The Rules of Procedure shall be formulated
and amended by the Board of Directors and shall take

effect upon approval by the shareholders’ general meeting

Article 81 The Rules of Procedure shall be formulated
and amended by the Board of Directors and shall take

effect upon approval by the shareholders’ meeting

through an ordinary resolution, commencing from the

through a special resolution starehotders—gemerat
ot 1 . ti -

date of listing of the Bank’s domestically listed shares
on a stock exchange. Upon the effectiveness of the Rules
of Procedure, the Bank’s previous rules of procedure for
Board meetings shall automatically cease to be valid.
Any amendments to the Rules of Procedure shall become
effective after being approved by the shareholders’ general

meeting through an ordinary resolution.

ot " tio

Note:

In accordance with laws, regulations and normative documents such as the Company Law and the Guidelines
for the Articles of Association of Listed Companies, this amendment only involves replacing “shareholders’
general meeting” with “shareholders’ meeting”, changing “above half” to “more than half” in voting-related
provisions, replacing “Board of Supervisors” with “Audit Committee” where authority is transferred, deleting
“supervisor” and “Board of Supervisors”, and adjusting clause numbering (including cross-referenced clauses)
due to additions or deletions, provided no other substantive amendments are involved. Such changes will not
be listed individually in this table unless they involve further amendments.
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Comparison Table of Amendments to the Rules of Procedure for the
Board of Directors of Bank of Zhengzhou Co., Ltd.

No.

Original Clause

Amended Clause

Article 1 For the purpose of further clarify the duties
and authorities of the Board of Directors and its members
of Zhengzhou Bank Co., Ltd. (the “Bank”), improve and
standardize the Board’s deliberation and decision-making
procedures, ensure the democratization and scientification
of the Bank’s decision-making, and align with the
requirements of establishing a modern enterprise system,
these Rules of Procedure are formulated in accordance
with the Company Law of the People’s Republic of China
(the “Company Law”), the Securities Law of the People’s
Republic of China, the Special Provisions of the State
Council on Overseas Offering and Listing of Shares by
Companies Limited by Shares, the Mandatory Provisions
for Articles of Association of Companies Listing Overseas,
the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Hong Kong
Listing Rules”), the Guiding Opinions of the State Council
on Carrying Out Pilot Program of Preferred Shares, the
Guidelines on Corporate Governance of Commercial
Banks, the Guidelines on the Due Diligence of the
Boards of Directors of Joint-Stock Commercial Banks
(Provisional), the Articles of Association of Zhengzhou
Bank Co., Ltd. (the “Articles”), and other applicable laws,
administrative regulations, and regulatory provisions,

taking into account the actual circumstances of the Bank.

Article 1 For the purpose of further clarify the duties
and authorities of the Board of Directors and its members
of Zhengzhou Bank Co., Ltd. (the “Bank”), improve and
standardize the Board’s deliberation and decision-making
procedures, ensure the democratization and scientification
of the Bank’s decision-making, and align with the
requirements of establishing a modern enterprise system,

these Rules of Procedure are formulated in accordance

with the Company Law of the People’s Republic of China
tthe—“Company taw™), the Securities Law of the People’s
Republic of China, the-Speetal-Provistons-of-the-State
Commeion6 Offeri I st ofS] ]

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Hong Kong
Listing Rules”), the-Guiding-Opintons-of the-State Counett
Carrvine- Ot PHotp ¢ Preferred-Shares—t
Guideli - ; e o
Banks—the-Guideh hePuePil -
Boardsof-Di T oimtStock-€ 1 Ban]
{Provistonal); the Corporate Governance Guidelines
for Banking and Insurance Institutions, the Articles of
Association of Zhengzhou Bank Co., Ltd. (the “Articles”),

and other applicable laws, administrative regulations,

and regulatory provisions, taking into account the actual

circumstances of the Bank.

Article 5 The Board of Directors shall establish the
election procedures for directors of the Bank, disclose
information on director candidates, and, upon approval by
the shareholders’ general meeting, submit the same to the

banking regulatory authority for ratification.

Deleted.
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AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE BOARD OF DIRECTORS

No. Original Clause Amended Clause
3. | Article 6 The Board of Directors of the Bank shall be | Article 5 The Board of Directors of the Bank shall be
composed of five (5) to nineteen (19) directors, of which | composed of eleven (11) five-{5rtonineteen{19y directors,
the independent directors shall account for no less than | of which the independent directors shall account for no
one-third of the total number of directors and the number | less than one-third of the total number of directors and the
of independent directors shall be no less than three (3). number of independent directors shall be no less than three
3).
At least one independent director must possess appropriate
professional qualifications or have expertise in accounting | At least one independent director must possess appropriate
or related financial management. professional qualifications or have expertise in accounting
or related financial management.
Directors not appointed as representatives of the
employees shall be elected and replaced by the
shareholders’ meeting.
The Bank shall have employee directors, who shall
be democratically elected by the Bank’s staff through
employee representative assemblies, employee
assemblies or other appropriate means.
4. | Article 7 A Director shall be removed by resolution | Delete.

of the shareholders’ general meeting under any of the

following circumstances:

(1) Expiration of the director’s term of office;

(2) Submission of a written resignation by the
director;

3) Serious misconduct during the term of office or
violation of laws, regulations, the Articles, or
these Rules of Procedure; or

(4) Any other circumstance under which the

shareholders’ general meeting deems the

director unfit to continue serving.
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AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE BOARD OF DIRECTORS

No.

Original Clause

Amended Clause

Article § The Board of Directors shall bear ultimate

responsibility for the Bank’s operations and management,

and shall perform the following duties:

(1

Convene and report at the shareholders’ general

meeting;

Implement resolutions adopted at the

shareholders’ general meeting;

Make decisions on the Bank’s operational
development strategies, business plans
and investment plans and supervise the
implementation of strategies, of which the
Bank’s operational development strategies
include green credit related strategies and

information technology strategies, etc.;

Formulate the Bank’s annual financial budgets
and accounts, profit distribution plans and loss

recovery plans;

Formulate proposals on the increase or reduction
of the Bank’s registered capital and the issue of
bonds and other securities and the listing of the
Bank;

Formulate plans for material acquisitions,
purchase of the Bank’s shares, or merger,
division or dissolution or other change in form
of the Bank;

Article 6 The Board shall bear ultimate responsibility for

the Bank’s operations and management, and shall perform

the following duties:

(1)

2

@)

)

®)

(6)

™

Convene and report at the shareholders’ genetat

meeting;

Implement resolutions adopted at the
shareholders’ genetrat meeting;

Make decisions on the Bank’s operational
development strategies, business plans
and investment plans and supervise the
implementation of strategies, of which the
Bank’s operational development strategies
include green credit related strategies and

information technology strategies, etc.;

Formutating Determine the Bank’s annual
financial budgets and accounts, and formulate

profit distribution plans and loss recovery plans;

Formulate proposals on the increase or reduction
of the Bank’s registered capital and the issue of
bonds and other securities and the listing of the
Bank;

Formulate plans for material acquisitions,
purchase of the Bank’s shares, or merger,
division or dissolution or other change in form
of the Bank;

Decide on mergers where the price paid by
the Bank does not exceed 10% of the net

assets of the Bank;
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FOR THE BOARD OF DIRECTORS

No.

Original Clause

Amended Clause

(10)

(11)

(12)

(13)

Decide on matters within the scope authorized
at a shareholders’ general meeting, including
external investments, asset acquisition and
sales, pledge of assets, external guarantees and

entrustment of wealth management;

Consider and approve the related transactions
that are required to be considered and approved
by the Board of Directors by the laws,
administrative regulations, departmental rules
and regulatory documents as well as the relevant
requirements of the securities regulatory
authorities of the place where the Bank’s shares

are listed;

Decide on the establishment of the Bank’s

internal management departments;

Appoint or remove the Bank’s president and
Secretary to the Board of Directors; decide
to appoint or remove the Bank’s senior
management personnel including the vice
president, president assistant and finance chief
in accordance with the recommendations of the
president, and determine their remunerations,

rewards and punishment;

Formulate the basic management systems,
decide on the policies on risk management,
internal control and compliance policy of the
Bank;

Formulate amendment plans on to the Articles,
the Rules of Procedure of the Shareholders’
General Meeting and Meetings of the Board;

Propose to shareholders’ general meetings the
appointment, dismissal, or non-reappointment

of accounting firms;

@8) Decide on matters within the scope authorized
at a shareholders’ gemerat meeting, including
external investments, asset acquisition and

sales, asset disposal and write-off, pledge of

assets, data processing, external guarantees and
entrustment of wealth management and external

donation;

09)  Consider and approve the related transactions
that are required to be considered and approved
by the Board of Directors by the laws,
administrative regulations, departmental rules
and regutatory-documents-as-weltas-therefevant

. - " ]
e ofthenl ] he—Bank:
shares—aretisted-the relevant provisions of
the securities regulatory authority and stock

exchange where the Bank’s shares are listed,;

HH(10)  Decide on the establishment of the Bank’s

internal management departments;

t49(11)  Decide to appoint or remove the Bank’s
president and Secretary to the Board of Directors

and other senior management and decide on

their remuneration, rewards and punishment;

decide to appoint or remove the Bank’s senior
management personnel including the vice
president, president assistant and finance chief
in accordance with the recommendations of the
president, and determine their remunerations,
rewards and punishment; supervise the

performance of duties and responsibilities of

senior management;

|
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AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE BOARD OF DIRECTORS

No.

Original Clause

Amended Clause

(14)

(15)

(16)

(17)

Supervise the work performance of the senior
management personnel, listen to the president’s

work report and inspect the president’s work;

Manage the information disclosure of the
Bank and take ultimate responsibility for the
completeness and accuracy of the Bank’s

accounting and financial statement systems;

Consider any material capital expenditure,
contract and commitment which exceeds the
expenditure limit for senior management

personnel set by the Board of Directors; and

Other authorities conferred by the laws,
administrative regulations, departmental rules
or the Articles and the shareholders’” general

meeting.

(12) Formulate the capital planning of the Bank

and assume the ultimate responsibilities of

capital or solvency capability management;

tH)(13)  Formulate the basic management systems,
decide on the policies on risk management,
internal control and compliance policy of the
Bank;

t12)(14)  Formulate amendmentptans-onr-amendments

to the Articles, the Rules of Procedure of the
Shareholders’ Generat Meeting and Meetings
of the Board of Directors and consider and

approve the terms of reference of the special

committees of the Board of Directors;

t43)(15)  Propose to the shareholders’ generat-meeting the
appointment;-dismissal-ornon-reappointment
ofaccountingfirms or dismissal of the

accounting firm that conduct the regular

statutory audit of the Bank’s financial

reports;

tH4)(16)  Supervise the work performance of the senior
management personnel, listen to the president’s

work report and inspect the president’s work;

t45)17)  Manage the information disclosure of the
Bank and take ultimate responsibility for the
truthfulness, completeness and accuracy
and timeliness of the Bank’s accounting and

financial statement systems;

(18) Evaluate and improve the corporate

governance of the Bank on a regular basis;
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FOR THE BOARD OF DIRECTORS

No.

Original Clause

Amended Clause

(19) Make overall plans and provide guidance

for the Bank’s consumer rights protection

work, safeguard the legitimate rights and

interests of financial consumers and other

stakeholders, and consider and approve

important matters related to consumer rights

protection work, etc.

(20) Establish a mechanism to identify, review

and manage conflicts of interest between

the Bank and its shareholders, especially

substantial shareholders;

(21) Assume responsibility for the management of

shareholders’ affairs;

(22) Develop the Bank’s risk tolerance, risk

management and internal control policies and

assume the ultimate responsibility for overall

risk management;

t16)23)  Consider any material capital expenditure,
contract and commitment which exceeds the
expenditure limit for senior management
personnel set by the Board of Directors; and

t4%(24) Other rights conferred by the laws,

administrative regulations, departmental rules,

the securities regulatory authority and stock

exchange where the Bank’s shares are listed,
or the Articles and the shareholders’ generat

meeting.

Article 10 The Board of Directors shall formulate
appropriate business development plans based on the
Bank’s assessment of the alignment between capital
and business development. It shall bear the ultimate
responsibility for the management of the Bank’s capital

adequacy ratio.

Article 8§ The Board of Directors shall formulate
appropriate business development plans and

capital replenishment plans, and supervise their

implementation based on the Bank’s assessment of the
alignment between capital and business development. It
shall bear the ultimate responsibility for the management

of the Bank’s capital adequacy ratio.
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No.

Original Clause

Amended Clause

Article 15 The chairman of the Board of Directors shall

primarily have the following duties and powers:

(1) To preside over shareholders’ general meeting,
convene and preside over meetings of the Board

of Directors;

(2) To supervise and examine the implementation

of resolutions of the Board of Directors;

(3) To sign certificates of shares, bonds and other

securities of the Bank;

4) To sign material documents of the Board of
Directors and other documents which shall be

signed by the legal representative of the Bank;

) To exercise the duties and powers of the legal
representative;
(6) In the event of an occurrence of any severe

natural disaster or any other force majeure
event, to exercise his/her special power of
disposition in relation to the Bank’s affairs in
the Bank’s interests and in compliance with the
relevant legal provisions, and, subsequently
report such disposition to the Board of Directors

and the shareholders’ general meeting;

(7) To decide on unconventional information
disclosure caused by emergencies, and to
subsequently report to the Board of Directors;

and

(8) To exercise certain duties and powers of the
Board of Directors during the intervals between

Board meetings, as authorized by the Board;

Article 13 The chairman of the Board of Directors shall

primarily have the following duties and powers:

(1) To preside over shareholders’ generat-meeting,
convene and preside over meetings of the Board
of Directors;

(2) To supervise and examine the implementation

of resolutions of the Board of Directors;

(3) To sign certificates of shares, bonds and other

securities of the Bank;

4) To sign material documents of the Board of
Directors and other documents which shall be

signed by the legal representative of the Bank;

(5) To exercise the duties and powers of the legal
representative;
(6) In the event of an occurrence of any severe

natural disaster or any other force majeure
event, to exercise his/her special power of
disposition in relation to the Bank’s affairs in
the Bank’s interests and in compliance with the
relevant legal provisions, and, subsequently
report such disposition to the Board of Directors
and the shareholders’ gemerat meeting;

(7) To decide on unconventional information
disclosure caused by emergencies, and to
subsequently report to the Board of Directors;

and
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Board meetings without justifiable reason and is unable
to perform his/her duties, the Board of Directors shall
propose to the shareholders’ general meeting that such

director be removed.

No. Original Clause Amended Clause
) Other powers and rights conferred by the | {)8)  Other powers and rights conferred by the
applicable laws, the Articles and by the Board applicable laws, the Articles and by the Board
of Directors. of Directors.

8. | Article 16 The vice chairman shall assist the chairman in | Article 14 The vice chairman shall assist the chairman
his/her work. If the chairman of the Board is unable or fails | in his/her work. If the chairman of the Board is unable
to perform his/her duties and powers, the vice chairman | or fails to perform his/her duties and powers, the vice
shall exercise such duties on his/her behalf (when there | chairman shall exercise such duties on his/her behalf (when
are above two vice chairmen, the one jointly elected by | there are above two vice chairmen, the one jointly elected
above half of all directors shall perform the duties); if the | by more than half above-half of all directors shall perform
vice chairman is unable or fails to do so, a director shall be | the duties); if the vice chairman is unable or fails to do so,
jointly recommended by above half directors to exercise | a director shall be jointly recommended by more than half
such duties and powers. above-hatf-directors to exercise such duties and powers.

9. | Article 19 Directors shall be liable for resolutions passed | Deleted.
by the Board of Directors. Where a Board resolution
violates laws, regulations or the Articles, thereby
causing substantial losses to the Bank, the directors
who participated in such resolution shall be liable to
compensate the Bank; provided that any director who can
prove to have expressed dissent during the voting process
and had such dissent recorded in the meeting minutes shall
be exempted from such liability.

10. | Article 20 If a director fails to attend two consecutive | Deleted.
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No. Original Clause Amended Clause

11. | Addition Article 17 The directors shall abide by the laws,

administrative regulations and the Articles, owe the

duty of loyalty to the Bank, take measures to avoid

conflicts between their own interests and those of the

Bank, and shall not use their positions to seek improper

benefits.

The directors owe the duty of loyalty to the Bank as

follows:

0)] Shall not use the power to accept bribes or

other illegal income, and shall not encroach

on the Bank’s property;

2) Shall not embezzle funds of the Bank;

3) Shall not open account to save the Bank’s

assets or funds in the name of individuals or

other individuals;

4) Shall not violate the provisions of the Articles

to lend the Bank’s funds to others or provide

guarantees to others with the Bank’s property

without the approval of the shareholders’

meeting or the Board of Directors;

(5) Shall not, without reporting to the Board

of Directors or shareholders’ meeting and

obtaining approval through a resolution

in accordance with the Articles, directly

or indirectly enter into any contract or

transaction with the Bank;
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No.

Original Clause

Amended Clause

(6) Shall not take advantage of one’s position

to seek business opportunities that should

belong to the Bank for interests of his own

or others, except where such opportunity has

been disclosed to and approved by resolution

of the Board of Directors or shareholders’

meeting, or where the Bank is legally or

constitutionally incapable of pursuing

such opportunity under applicable laws,

administrative regulations or the Articles;

and shall not engage in or operate competing

businesses either personally or for others

without prior disclosure to and approval by

resolution of the shareholders’ meeting;

)] Shall not accept commission arising from

trade with the Bank as one’s own;

8) Shall not disclose the Bank’s secrets without
authorization;
9) Shall not use its related party relationship to

damage the interests of the Bank; and

(10) Other duty of loyalty stipulated by laws,

administrative regulations, departmental

regulations, the securities regulatory

authority and stock exchange where the

Bank’s shares are listed, and the Articles.

The directors’ income gained by violation of the rules in

this Article shall be owned by the Bank. Those causing

loss to the Bank shall assume compensation liability.

—III-10 -




APPENDIX III

AMENDMENTS TO THE RULES OF PROCEDURE
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No.

Original Clause

Amended Clause

The close relatives of directors and senior management

personnel, enterprises directly or indirectly controlled

by directors, senior management personnel or their

close relatives, as well as related parties with other

associated relationships with directors and senior

management personnel, when entering into contracts or

conducting transactions with the Bank, shall be subject

to the provisions of item (5) of the second paragraph of
this Article.

12.

Article 21
diligent to the Bank and all shareholders. Directors shall

Directors shall be in good faith and

conscientiously perform their duties in accordance with
the requirements of relevant laws, regulations, rules and
the Articles, and safeguard the interests of the Bank and all

shareholders. And guarantee:

(1 Shall exercise rights within the scope of their

duties and shall not exceed their authority;

(2) Shall not enter into any contracts or transactions
with the Bank unless permitted by the Articles
or approved by the shareholders’ meeting with

full disclosure;

(3) Shall not utilize insider information for their
own benefit or that of others, nor engage in
competing businesses or activities detrimental

to the Bank’s interests;

4) Shall not solicit or accept bribes or other illegal

gains, nor misappropriate the Bank’s property;

Article 18 Directors shall abide by the laws,

administrative regulations and the Articles, be diligent

to the Bank, and perform their duties with the best

interests of the Bank and the reasonable care that a

manager usually should have.

Directors shall owe the duty of diligence to the Bank as

follows:

(1) The rights conferred by the Bank shall be

exercised with care, earnestness and diligence

so that the commercial activity of the Bank

can be ensured to accord with national laws,

administrative regulations and demands

of other national economic policies. The

business activities shall not go beyond the

business scope stipulated by the business

license;

2) Shall be impartial to all shareholders;

3) Keep abreast of the business management of

the Bank;

4 Shall sign written confirmation opinion for

the Bank’s regular report. Ensure that the

information disclosed by the Bank is true,

accurate and complete;
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No.

Original Clause

Amended Clause

Shall not embezzle funds or lend the Bank’s

funds to others;

Shall not take advantage of one’s position to
seek business opportunities that should belong

to the Bank for interests of his own or others;

Shall not deposit the Bank’s assets in accounts
opened in their personal names or in other

individuals’ names; and

shall not use the Bank’s assets to provide
guarantees for shareholders’ or other

individuals’ debts.

(5) Shall truthfully provide relevant information
and materials to the Audit Committee and
shall not prevent the Audit Committee from
exercising their functions and powers; and

(6) Other duty of diligence stipulated by laws,

administrative regulations, departmental

regulations, the securities regulatory

authority and stock exchange where the

Bank’s shares are listed and the Articles.

—III-12 -




APPENDIX III

AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE BOARD OF DIRECTORS

No.

Original Clause

Amended Clause

% Shal cead omelsposit

13.

Article 22 Responsibilities of independent directors:

(1)

Consider and approve material connected
transactions prior to submission to the Board of

Directors for deliberation;

Propose to the Board of Directors the

appointment or removal of external auditors;

Engage external audit and consulting firms

independently;

Solicit voting rights from shareholders publicly

prior to shareholders’ general meetings;

Address matters that may materially affect the
interests of depositors and minority shareholders

as determined by the independent directors; and

Perform other duties as stipulated in the

Articles.

Article 19 Responsibitities—of Independent directors

shall exercise the following special authorities:

(1) Independently engage intermediary

agencies to conduct audits, consultations or

verifications on specific matters of the Bank;

(2) Propose to the Board of Directors to convene

an extraordinary shareholders’ meeting;

3) Propose to convene an extraordinary Board
meeting;
4) Publicly solicit shareholder rights from

shareholders in accordance with the law;

(5 Express independent opinions on matters

that may harm the rights and interests of the

Bank or minority shareholders; and

(6) Other authorities as stipulated by laws,

administrative regulations, departmental

rules, the securities regulatory authority and

stock exchange where the Bank’s shares are
listed, and the Articles.
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No.

Original Clause

Amended Clause

Independent directors who exercise the authorities

listed in items (1) to (3) of the preceding paragraph

shall obtain the consent of more than half of all

independent directors.

The Bank shall promptly disclose any exercise of the

authorities specified in paragraph 1 by independent

directors. Where such authorities cannot be properly

exercised, the Bank shall disclose the specific

circumstances and reasons thereof.

Independent directors enjoy the same right to

information as other directors. The Bank shall

guarantee the right to information of independent

directors, provide them with necessary information

for participating in decision-making in a timely and

complete manner, and provide necessary working

conditions for independent directors to perform their

duties.

The reasonable expenses for independent directors

to engage intermediary agencies or professionals and

the reasonable expenses required for performing their
duties shall be borne by the Bank.

@ Comsid , " ]
o s he-Bogri-of
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FOR THE BOARD OF DIRECTORS

Related Party Transactions Control Committee, the Risk
Control Committee, the Remuneration and Appraisal
Committee, the Nomination Committee, the Audit
Committee, the Strategic Development Committee, it may
also, when needs arise, adjust or establish other special

committees.

No. Original Clause Amended Clause
& Addressmatters-that-may-matertatty-affeet-the
. F denosi Fminority-sharehold
l e b theind fentd - and
® Pert herduti o lated—int]
Artieles:

14. | Article 25 Members of the special committees shall be | Article 22 Members of the special committees and their
nominated by the chairman of the Board of Directors and | responsible officers shall be nominated by the chairman of
elected through resolution after consultation and discussion | the Board of Directors and elected through resolution after
by the Board of Directors. Each committee shall have no | consultation and discussion by the Board of Directors.
fewer than three members. The person in charge of the | Each committee shall have no fewer than three members.
committee shall be a director and elected by the committee,
and reported to the Board of Directors of the Bank for
approval.

15. | Article 26 The Board of Directors shall establish the | Article 23 The Board of Directors of the Bank may

separately or jointly establish the Strategic Development

Committee, the Related Party Transactions Control

Committee, the Risk Management Committee, the

Audit Committee, the Nomination Committee, the

Remuneration and Appraisal Committee, Consumer

Rights Protection Committee, it may also, when needs

arise, set up other committees on a separate or joint

basis.
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No.

Original Clause

Amended Clause

16.

Article 27 The responsible officers of the Audit
Committee, the Related Party Transactions Control
Committee, the Nomination Committee and the
Remuneration and Appraisal Committee are served by
independent directors who held above half of the member
positions in the abovementioned committees. The person
in charge of the Audit Committee shall be an accounting

professional.

Article 24 The members of each of the special

committees shall be directors who possess professional

knowledge and experience appropriate to the functions

and powers of the special committees, and such

members should consist of no less than three directors.

The responsible officers of the Audit Committee, the
Related Party Transactions Control Committee, the
Nomination Committee and the Remuneration and
Appraisal Committee are served by independent directors
who held more than half abovehatf of the member
positions in the abovementioned committees. The person
in charge of the Audit Committee shall be an accounting

professional. In principle, the proportion of independent

directors in the Risk Management Committee shall not

be lower than one-third.

17.

Article 30 The Audit Committee shall carry out its
work in accordance with the Working Rules of the Audit
Committee of the Board of Directors of Zhengzhou Bank,

and its main responsibilities are:

(1 To be responsible for reviewing the Bank’s
risks and compliance status, internal control
management system, accounting policies, basic
management system of audit, financial reporting

process and financial positions;

Article 27 The Audit Committee shall carry out its
work in accordance with the Working Rules of the Audit
Committee of the Board of Directors of Zhengzhou

Bank, responsible for reviewing the Bank’s financial

information and its disclosure, supervising and

evaluating internal and external audit work and

internal control, and exercising the relevant authorities

of the Board of Supervisors as stipulated in the

Company Law and-its-mainrresponstbilitiesare:

0))] To inspect the Bank’s finance;

2) To supervise the performance of duties by

directors and senior management personnel,

and propose the removal of directors and

senior management personnel who violate

laws, administrative regulations, the Articles

or resolutions of the shareholders’ meeting;
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No.

Original Clause

Amended Clause

To be responsible for the Bank’s annual audit
work, propose the engagement and replacement
of external auditors, to oversee and assess
auditors’ annual audit plan, scope of work
and significant audit principles, to coordinate
the communication between the internal audit
department and the auditors, and to prepare
judgment reports on the truthfulness, accuracy,
completeness and timeliness of information
in the audited financial reports, and submit
such reports to the Board of Directors for

consideration; and

To be responsible for other matters required
by the laws, administrative regulations,
departmental rules, relevant provisions of the
securities regulatory authorities of the locality
where the shares of the Bank are listed, and as

may be authorized by the Board of Directors.

3)

Where the conduct of any director or senior

“)

management personnel is detrimental to the

interests of the Bank, the Committee shall

require such director or officer to rectify the

situation;

To propose to convene an extraordinary

)]

meeting and convene and preside over the

shareholders’ meeting in the event that the

Board of Directors has failed to fulfil its

duties stipulated by the Company Law to

convene and preside over the shareholders’

meeting;

To submit proposals to the shareholders’

(6)

meeting;

To initiate legal proceedings against directors

(0]

and senior management personnel in

accordance with Article 189 of the Company

Law; and

To be responsible for other matters required

by laws, administrative regulations,

departmental rules, the securities regulatory

authority and stock exchange where the

Bank’s shares are listed, and other matters

authorized by the Board of Directors.
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No. Original Clause Amended Clause

The following matters shall be submitted to the Board

of Directors for deliberation only upon approval by

more than half of all members of the Audit Committee:

(1) Disclose financial information and internal

control evaluation reports in financial

accounting reports and regular reports;

2) Engage or dismiss the accounting firm

undertaking the auditing business of the

Bank;

3 Appoint or dismiss the financial officer of the

Bank;

4) Changes in accounting policies or estimates,

or corrections of material accounting errors,

except those due to changes in accounting

standards; and

5) Other matters as prescribed by laws,

administrative regulations, the provisions of

the China Securities Regulatory Commission
and the Articles of the Bank.
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No.

Original Clause

Amended Clause

18.

Article 31

non-executive directors, among whom at least one member

All members of the Audit Committee shall be

shall be an independent director with the appropriate
professional qualifications as stipulated in the Hong Kong
Listing Rules, or with appropriate accounting or related

financial management expertise.

Article 28  All members of the Audit Committee shall be
non-executive directors, among whom at least one member
shall be an independent director with the appropriate
professional qualifications as stipulated in the Hong Kong
Listing Rules, or with appropriate accounting or related

financial management expertise. Members of the Audit

Committee should possess professional knowledge

and working experience in one of the following fields:

finance, auditing, accounting or law. Employee

directors can become members of the Audit Committee.

19.

Article 33 The Related Party Transactions Control
Committee is responsible for the management of related
party transactions in accordance with the Working Rules
of the Related Party Transactions Control Committee
of the Board of Directors of Zhengzhou Bank and the
Management Measures for Related Party Transactions of

Zhengzhou Bank Co., LTD. Its main responsibilities are:

(1 To be responsible for the management, review
and approval of related party transactions and to

control the risk of related party transactions;

(2) To formulate the regulatory rules and
management systems in respect of the Bank’s

related transaction;

(3) To confirm the identification of the related
parties to the Bank and to report to the Board of
Directors and Board of Supervisors, to inform
the relevant staff of the Bank of the identified

related parties in a timely basis;

4) To accept on the filing of general related party

transactions;

Article 30 The Related Party Transactions Control
Committee is responsible for the management of related
party transactions in accordance with the Working Rules
of the Related Party Transactions Control Committee
of the Board of Directors of Zhengzhou Bank and the
Management Measures for Related Party Transactions of

Zhengzhou Bank Co., LTD. Its main responsibilities are:

) To be responsible for the management, review
and approval of related party transactions and to

control the risk of related party transactions;

(2) To formulate the regulatory rules and
management systems in respect of the Bank’s

related transaction;

#0)

To accept on the filing of general related party

transactions;
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Development Committee are:

(1) To formulate the operating management targets

and long term development strategy;

(2) To supervise and inspect the implementation of

annual operating plans and investment schemes;

3) To responsible for other matters authorized by

the Board of Directors.

No. Original Clause Amended Clause
(5) To review material related transactions and | {5)}4) To review related-party transactions that
subsequently submit the same to the Board of need to be submitted to the Board of
Directors for approval, and report to the Board Directors and the shareholders’ meeting
of Supervisors as well as the banking regulatory for approval material-retated-transactions—and
and administrative authorities under the State stbsequentty-submit-the-same-to-the Board-of
Council within ten (10) days from the date of Birectorsfor-approval,and-report-to-the Board
approval by the Board of Directors; to report to of Supervisorsas-wetas-the-banking regutatory
the Board of Supervisors about the related party and-administrative-authoritiesunder-the-State
transactions that are related with the directors Council-withinten(10)-daysfrom-the-date-of
and senior management personnel of the Bank approval-by-the Board-of Direetors:torepott-to
within ten (10) working days from date of the-Board-of-Supervisors-about-theretatedparty
approval; and transactions-that-atreretated-with-the-directors
and-sentor-management-personnet-of-the Bank
(6) To be responsible for other matters authorized withirten{(t0)workingdaysfromdateof
by the Board of Directors. approval; and
() To be responsible for other matters authorized
by the Board of Directors.
20. | Article 34 Members of the Related Party Transactions | Deleted.
Control Committee shall not include directors nominated
by the controlling shareholder.
21. | Article 35 The main responsibilities of the Strategic | Article 31 The main responsibilities of the Strategic

Development Committee are:

() To formulate the operating management targets

and long term development strategy;

2) To review and make recommendations to

major investment plans that must be approved

by the Board of Directors as stipulated in the

Articles;

20) To supervise and inspect the implementation of
annual operating plans and investment schemes;

and

34) To responsible for other matters authorized by

the Board of Directors.
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No.

Original Clause

Amended Clause

22.

The main responsibilities of the Nomination Committee
are:

(1) To make suggestions to the Board of Directors
as to the size and composition of the Board of
Directors;

(2) To formulate the selection criteria and
procedures for directors and senior management
personnel, and to make recommendations to the
Board of Directors;

3) To conduct preliminary review on the
qualifications and conditions of the candidates
for directors and senior management personnel,
and to make recommendations to the Board of
Directors;

(4) To extensively seek for candidates that
are qualified to act as directors and senior
management personnel, and to formulate
development plans for senior management
personnel and key reserve talents; and

5) To be responsible for other matters required
by the laws, administrative regulations,
departmental rules, relevant provisions of the
securities regulatory authorities of the locality
where the shares of the Bank are listed, and as
may be authorized by the Board of Directors.

The Nomination Committee shall establish a policy
concerning diversity in the composition of the Board of
Directors.

Article 32 The main responsibilities of the Nomination
Committee are:

() To make suggestions to the Board of Directors
as to the size and composition of the Board of
Directors;

(2) To formulate the selection criteria and

procedures for directors and senior management
personnel, and to make recommendations to the
Board of Directors;

(3) To select and review the candidates for
directors and senior management personnel
and their qualifications for the positions

4) To provide recommendations to the Board
of Directors on nominating or appointing or
dismissing directors, or hiring or dismissing
senior management personnel;

To extensively seek for candidates that
are qualified to act as directors and senior
management personnel, and to formulate
development plans for senior management

personnel and key reserve talents; and

£5)(6)  To be responsible for other matters required
by the laws, administrative regulations,
departmental rules, relevant provisions of the
securities regulatory authority and stock
exchange where the Bank’s shares are

listed, the Articles, the—seeuritiesregutatory

horities ofthe tocalitv sl el ‘
the-Bank-are tsted; and as may be authorized by
the Board of Directors.

The Nomination Committee shall establish a policy
concerning diversity in the composition of the Board of
Directors.
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shall carry out its work in accordance with the Working
Rules of the Remuneration and Appraisal Committee of
the Board of Directors of Zhengzhou Bank, and its main

responsibilities are:

(1 To be responsible for considering the Bank’s

remuneration management system and policy;

(2) To be responsible for developing the appraisal
criteria for directors and senior management
personnel, conducting appraisal work and

making recommendations;

(3) To formulate the remuneration plan for
directors and senior management, to make
recommendations to the Board of Directors and

to oversee the implementation of the plan; and

4) To be responsible for other matters required
by the laws, administrative regulations,
departmental rules, relevant provisions of the
securities regulatory authorities of the locality
where the shares of the Bank are listed, and as

may be authorized by the Board of Directors.

No. Original Clause Amended Clause
23. | Article 37 Members of the Nomination Committee | Deleted.
shall not include directors nominated by the controlling
shareholder.
24. | Article 38 The Remuneration and Appraisal Committee | Article 33 The Remuneration and Appraisal Committee

shall carry out its work in accordance with the Working
Rules of the Remuneration and Appraisal Committee of
the Board of Directors of Zhengzhou Bank, and its main

responsibilities are:

) To be responsible for considering the Bank’s

remuneration management system and policy;

(2) To be responsible for developing the appraisal
criteria for directors and senior management
personnel, conducting appraisal work and

making recommendations;

(3) To formulate and review the remuneration

policies and plans for directors and senior

management personnel, including the

remuneration determination mechanism,

decision-making process, payment and

stop-payment recovery arrangements, the

ool fordi ceri
matagement; to make recommendations to

the Board of Directors and to oversee the

implementation of the plan; and

4) To formulate or amend equity incentive

plans and employee share ownership plans,

determine the fulfillment of conditions for

granting and exercising incentive awards,

and provide recommendations to the Board

of Directors;
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No.

Original Clause

Amended Clause

Q) To make recommendations to the Board

of Directors regarding shareholding

arrangements for directors and senior

management personnel in proposed spin-off

subsidiaries;

t46)  To be responsible for other matters required
by the laws, administrative regulations,
departmental rules, relevant provisions of the
securities regulatory authorities and stock
exchange where the shares of the Bank are
listed, the Articles, and as may be authorized

by the Board of Directors.

25.

Addition.

Article 34 The main responsibilities of the Consumer

Rights Protection Committee are:

1) To formulate the strategies, policies and goals

for the Bank’s consumer rights protection

work;

2 To submit the work report on consumer

rights protection and the annual report to the

Board of Directors, carry out relevant work

as authorized by the Board of Directors,

discuss and decide on relevant matters, and

study major issues and important policies on

consumer rights protection;

3) To guide and oversee the establishment

and improvement of the consumer rights

protection management system, ensuring

its alignment with corporate governance,

corporate culture development, and business

growth strategies;
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No.

Original Clause

Amended Clause

4) To monitor the comprehensiveness,

timeliness, and effectiveness of the senior

management and consumer protection

department in implementing regulatory

requirements and executing consumer rights

protection strategies, policies, and objectives;

Q) To convene regular consumer protection

working meetings to review reports from

senior management and the consumer

protection department, evaluate annual audit

reports, regulatory notifications, internal

assessment results, etc. related to consumer

rights protection work, and urge the senior

management and relevant departments to

promptly implement and rectify the various

problems identified; and

(6) To be responsible for other matters required

by the laws, administrative regulations,

departmental rules, relevant provisions of the

securities regulatory authorities and stock

exchange of the locality where the shares of

the Bank are listed, the Articles, and as may

be authorized by the Board of Directors.

26.

Article 39 The Board of Directors shall have a Secretary
to the Board of Directors. The Secretary to the Board of
Directors is the Bank’s senior management personnel, and

accountable to the Board of Directors.

The Secretary to the Board of Directors shall adhere to the
laws, administrative regulations, departmental rules and

the relevant provision of the Articles.

Article 35 The Board of Directors shall have a Secretary
to the Board of Directors. The Secretary to the Board of
Directors is the Bank’s senior management personnel, and

accountable to the Board of Directors.

The Secretary to the Board of Directors shall adhere to
the laws, administrative regulations, departmental rules

and the relevant provision of the securities regulatory

authority and stock exchange where the Bank’s shares
are listed and of the Articles.
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No.

Original Clause

Amended Clause

27.

Article 40 The major duties of the Secretary to the Board

of Directors are:

(1)

To assist the directors in handling the daily
work of the Board of Directors, to provide
directors with, remind them of and ensure that
the directors understand the regulations, policies
and the requirements of the relevant regulatory
authorities in relation to the Bank’s operations,
to communicate with directors and the relevant
personnel of the Bank to ensure that the
directors obtain the information and documents
needed for carrying out their duties, and to assist
the chairman of the Board of Directors and the
president of the Bank in compliance with the
laws, administrative regulations, departmental
rules, the Articles and other relevant provisions
in the performance of their functions and

powers;

To be responsible for organizing and
preparing documents for Board meetings and
shareholders’ general meeting, to take minutes
of meetings, to keep the documents and minutes
of meetings; and to ensure that the Bank has

complete organizational documents and records;

To ensure that the Bank prepare and submit the
reports and documents required by the relevant

regulatory authorities;

To ensure the Bank’s register of shareholders
are properly maintained, and to ensure the
relevant records and files available in a timely
manner to those who are entitled to access the

relevant records and files;

Article 36  The major duties of the Secretary to the Board

of Directors are:

t

ey

To be responsible for organizing and
preparing documentsforBoard meetings and
shareholders’ gemerat meeting and keep the

documents, to participate in relevant meetings

of shareholders’ meetings, Boards of

Directors and senior management personnel,

and to take minutes of Board meetings with
signature—to take mimutes of meetings; to
1 red - ; —
amd—toensure tirat the Bamk ras tomptete
orgamizatiomat-documents and Tecords;
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No.

Original Clause

Amended Clause

To handle the information disclosure matters
of the Bank, to monitor the formulation and
implementation of the Bank’s information
disclosure management system and material
information internal reporting system, to procure
the Bank and relevant parties to implement the
information disclosure obligations in accordance
with laws, to handle the disclosure of regular
reports and interim reports with relevant
organizations in accordance with the relevant

rules;

To coordinate the relationship between the
Bank and investors, to receive investor visits,
to answer investor enquiries, and to provide
investors with disclosed information of the
Bank;

To maintain the register of shareholders, the
register of directors, supervisors and senior
management personnel and the information
regarding the shareholding of controlling
shareholders and directors, supervisors and
senior management personnel in the Bank, and
to keep the seal of the Board of Directors of the

Bank and relevant documents;

To organize the preparation and timely
submission of the files required by the securities
regulatory authorities of the place where the
Bank’s shares are listed, to receive and complete
the assigned tasks by the securities regulatory
authorities of the place where the Bank’s shares
are listed as the contact person between the
Bank and the securities regulatory authorities of

the place where the Bank’s shares are listed;

Q5

To handle the information disclosure matters

of the Bank, to coordinate the information

disclosure work of the Bank, to organize

monitor the formulation amdtmptememntatiomof

the Bamk's-information disclosure management
system amd Tmatertat Tmformratiom Trtermat

reporting system, to procure the Bank and

relevant information disclosure obligors

to comply with relevant regulations on

information disclosure, to be responsible for

the confidentiality of the Bank’s information

disclosure, to report to the stock exchange

and make an announce in the event of

significant leakage of information that has

not been made public, to monitor market

rumors concerning the Bank and proactively

verify their accuracy, and urge the Board

and other relevant parties to respond to

inquiries from the stock exchange in a

timely manner; toprocure the Bamk—amd
1 . - et .
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Original Clause

Amended Clause

(10)

)

To maintain confidentiality in respect of the
Bank’s information disclosure, to formulate
confidentiality measures, to cause directors,
supervisors, senior management personnel and
relevant informed persons to keep in confidence
such information before disclosure, and to take
immediate remedies upon the leak of insider

information;,

To assist directors, supervisors and other
senior management personnel in understanding
relevant laws, administrative regulations,
departmental rules, the Articles and other
provisions regarding information disclosure;

and

Other matters authorized by the Board of

Directors.

3)6y

(Cig}

To be responsible for organizing and

coordinating the Bank’s investor relations

management work, coordinating information

communication between the Bank and

securities regulators, shareholders and

actual controllers, intermediaries, media,
etc.Focoordimate the Tetationstip between the
U : . it

. ries—amd .
. drsctosed St . -
Bamk;

To maintain the register of shareholders of the
Bank, theTegister of directors; supervisors
amd-semor mramagenrent persommet-and the
information regardimgthe sharetotdimg

. - 1
T the Bamk; amd tokeep the seatof the Board of

and to assist the chairman of the Board to

handle equity related matters;
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Q] To organize training for directors and

senior management personnel on relevant

laws and regulations, the listing rules of the

stock exchange where the Bank’s shares are

listed, and other compliance requirements, to

assist them in understanding their respective

responsibilities in information disclosure, to

supervise directors and senior management

in their compliance with applicable laws and

regulations, the listing rules of the exchange

where the Bank’s shares are listed, other

relevant requirements and the Articles of

the Bank, ensuring full performance of their

commitments, and to promptly advise and

make immediate, truthful reports to the

stock exchange upon becoming aware of any

resolutions passed or likely to be passed by

the Bank, its directors or senior management

that would violate relevant provisions;

— III-29 -



APPENDIX III

AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE BOARD OF DIRECTORS

No.

Original Clause

Amended Clause

To handle other matters as stipulated by laws,

administrative regulations, departmental

rules, the securities regulatory authority

and stock exchange where the Bank’s shares

are listed, the Articles of the Bank, or other

matters authorized by the Board of Directors.

28.

Article 42 The Board meetings shall be convened and

presided by the chairman.

Where the chairman is unable or fails to perform his/her
duties, the vice chairman shall successively convene and
preside the meetings; where the vice chairman is unable or
fails to perform his/her duties, a director elected by above
half of the directors shall be responsible for convening and

presiding the meetings.

Article 38 The Board meetings shall be convened and

presided by the chairman.

Where the chairman is unable or fails to perform his/her

duties, the vice chairman (In the event that the Bank

has two or more vice Chairmen, the vice chairman

designated by half or more vote of the directors shall
assume such responsibilities) shall steeessivety-convene

and preside the meetings; where the vice chairman is

unable or fails to perform his/her duties, a director elected
by abovehalf more than half of the directors shall be

responsible for convening and presiding the meetings.
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Amended Clause

29.

Article 45 The chairman shall convene and preside over

an interim Board meeting within ten (10) days of receiving

such a proposal or requests from the securities regulatory

authorities under the following circumstances:

()

It is deemed necessary by the chairman;

It is proposed by above one-third of the

directors;

It is proposed by the Board of Supervisors;

It is proposed by above half of the independent
directors (where the Bank has only two (2)
independent directors, it is unanimously

proposed by both independent directors);

It is proposed by above one-tenth of the

shareholders with voting rights;

It is proposed by the president of the Bank;

It is demanded by departments in charge of

securities supervision; and

Other circumstances as stipulated by the laws or

the Articles.

Article 41 The chairman shall convene and preside over

an interim Board meeting within ten (10) days of receiving

such a proposal or requests from the securities regulatory

authorities under the following circumstances:

1

)

@)

©)

(6)

™

®)

It is deemed necessary by the chairman;

It is proposed by above one-third of the

directors;

It is proposed by the Audit Committee the
Board-of-Supetvisors;

It is proposed by above one-tenth of the

shareholders with voting rights;

It is proposed by the president of the Bank;

It is demanded by departments in charge of

securities supervision; and

Other circumstances as stipulated by the laws,

administrative regulations, departmental

regulations, the securities regulatory

authority and stock exchange where the

Bank’s shares are listed, or the Articles of the
Bank.
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30.

Article 47 The Board meetings may be convened either

through on-site sessions or correspondence.

The Board meetings are basically convened in the form
of on-site meetings. Under the premise of ensuring that
directors are fully informed and can express their opinions,
with the consent of the chairman of the Board of Directors,
they can be convened in the form of teleconferences or

video conferences.

Teleconferences and video conferences are regarded as on-
site meetings. On-site meetings can be recorded by audio

or video as needed.

Article 43 The Board meetings may be convened either

through on-site sesstonms meeting voting or correspomdence
written resolution voting.

The Board meetings are basically convened in the form
of on-site meetings. Under the premise of ensuring that
directors are fully informed, communicated and can
express their opinions, with the consent of the chairman
of the Board of Directors, when necessary, they can
be convened in the form of teleconferences or video

conferences or other methods.

Teleconferences and video conferences are regarded as on-
site meetings. On-site meetings can be recorded by audio

or video as needed.

31

Article 48 The proposals of the Board meetings refer
to the relevant proposals that are subject to deliberation
by the Board of Directors. The following individuals
or institutions may submit proposals to the Board of

Directors:

(1 Shareholders representing more than one-tenth

of the voting rights;

(2) Chairman;

3) More than one-third of the directors jointly sign;

4) More than half of the independent directors
jointly sign;

(5) Special committees of the Board of Directors;

(6) Board of Supervisors; and

(7 Management team.

Article 44 The proposals of the Board meetings refer
to the relevant proposals that are subject to deliberation
by the Board of Directors. The following individuals

or institutions may submit proposals to the Board of

Directors:

(D Shareholders representing more than one-tenth
of the voting rights;

(2) Chairman;

(3) More than one-third of the directors jointly sign;

4) More than two (2) half of the independent

directors jointly sign;

Q) Special committees of the Board of Directors;

6y Board-of Supervisors;amt

(0)(7y

Management team.

—III-32 -



APPENDIX III

AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE BOARD OF DIRECTORS

No.

Original Clause

Amended Clause

32.

Article 53 For convening a regular Board meeting,
the Board Office shall submit the meeting notice to all
directors and supervisors ten (10) days prior to the meeting
date, with all meeting materials to be delivered to them

five (5) days in advance.

For interim Board meetings, the Board Office shall submit
the meeting notice to all directors and supervisors five (5)
days prior to the meeting with all meeting materials to be

delivered to them three (3) days in advance.

Provided that in urgent circumstances requiring immediate
convening, such notice and materials may be delivered
within a reasonable and effective timeframe before the

meeting notwithstanding the aforementioned deadlines.

Article 49 For convening a regular Board meeting, the
Board Office shall deliver written notices stbmit-the

meetirg-nottee to all directors-and-supervisors ten (10)

days prior to the meeting date via personal delivery, fax,

email or other means, with all meeting materials to be

delivered to them five (5) days in advance.

For interim Board meetings, the Board Office shall deliver

written notices submit-the-meeting-notiee to all directors
and-stpervisors five (5) days prior to the meeting via

personal delivery, fax, email or other means, with all

meeting materials to be delivered to them three (3) days in

advance.

Provided that in urgent circumstances requiring immediate
convening, such notice and materials may be delivered
within areasonable-and an effective timeframe before the

meeting notwithstanding the aforementioned deadlines.

33.

Article 54 Board meeting notices may be served by any

of the following methods:

(1) Personal delivery: The notice shall be deemed
served on the date of receipt acknowledged by
the recipient or their authorized representative
through a signed (or sealed) delivery

confirmation;

(2) Fax: The notice shall be deemed served on the

date of successful transmission;

(3) Mail or Courier: The notice shall be deemed
served on the second business day after

dispatch; and

4) Email: The notice shall be deemed served on the

date of sending.

Article 50 Board meeting notices may be served by any

of the following methods:

(1) Personal delivery: The notice shall be deemed
served on the date of receipt acknowledged by
the recipient or their authorized representative
through a signed (or sealed) delivery

confirmation;

(2) Fax: The notice shall be deemed served on the

date of successful transmission;

(3) Mail-er-€ourter: The notice shall be deemed
served on the second business day after

dispatch; and

4) Email: The notice shall be deemed served on the

date of sending.
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34.

Addition

Article 55 Prior to the convening of a Board meeting,

independent directors may communicate with the

Secretary to the Board of Directors to make inquiries,

request supplementary materials, or provide opinions

and suggestions concerning matters proposed for

deliberation. The Board of Directors and relevant

personnel shall carefully consider the issues, requests

and opinions raised by the independent directors,

and shall provide timely feedback regarding the

implementation of any revisions made to the proposals.

35.

Article 59 Where two or more independent directors
deem the meeting materials to be insufficient or the
arguments unclear, they may jointly submit a written
request to the Board of Directors to postpone either the
Board meeting or the deliberation of the relevant matter,

and the Board of Directors shall accept such request.

Article 56 Where two or more independent directors

deem the meeting materials to be incomplete, the

justifications to be inadequate, or the submission to

be untimely themeetingmatertatsto-betnsuffictent-or
the-arguments—unetear, they may-jotnthy submit a written

request to the Board of Directors to postpone either the

Board meeting or the deliberation of the relevant matter,

and the Board of Directors shall accept such request.

36.

Article 63 Directors shall attend Board meetings in
person. Where a director is unable to attend in person due
to special circumstances, they shall entrust another director
in writing as their proxy, and the entrusted director shall

bear independent legal responsibility.

The letter of authorization shall specify the proxy’s name,
matters to be represented, scope of authority, and validity
period, and shall be signed or sealed by the appointing
director. A director who neither attends a Board meeting
nor appoints a proxy shall be deemed to have waived their
voting rights at that meeting and shall bear corresponding

legal responsibility for the board resolution.

Article 60 Directors shall attend Board meetings in
person. Where a director is unable to attend in person due
to special circumstances, they shall entrust another director
in writing as their proxy, and the entrusted director shall

bear independent legal responsibility.

The letter of authorization shall specify the proxy’s name,
matters to be represented, scope of authority, and validity
period, and shall be signed or sealed by the appointing
director. A director who neither attends a Board meeting
nor appoints a proxy shall be deemed to have waived their
voting rights at that meeting and shall bear corresponding

legal responsibility for the board resolution.
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If the original letter of authorization cannot be submitted
to the meeting chair prior to the meeting due to exceptional
circumstances, the authorization must be transmitted by
fax before the meeting, and the original document shall be
submitted to the Board Office as soon as practicable after

the meeting.

If the original letter of authorization cannot be submitted
to the meeting chair prior to the meeting due to exceptional
circumstances, the authorization must be transmitted by

fax, email or other means before the meeting, and the

original document shall be submitted to the Board Office as

soon as practicable after the meeting.

37.

Article 64 The entrustment of proxies for Board meetings

shall adhere to the following principles:

(1) When considering connected transactions, non-
connected directors shall not entrust connected
directors as proxies, nor shall connected directors
accept such entrustments from non-connected

directors;

(2) Independent directors shall not entrust non-
independent directors as proxies, nor shall non-
independent directors accept such appointments

from independent directors; and

(3) No director shall grant a general proxy to
another director without specifying their
personal views and voting intentions on the
proposals, and no director shall accept a
general proxy or an authorization with unclear

instructions.

Article 61 The entrustment of proxies for Board meetings

shall adhere to the following principles:

(D) When considering connected transactions, non-
connected directors shall not entrust connected
directors as proxies, nor shall connected directors
accept such appointments from non-connected

directors;

(2) Independent directors shall not entrust non-
independent directors as proxies, nor shall non-
independent directors accept such entrustments

from independent directors; amd

(3) No director shall grant a general proxy to
another director without specifying their
personal views and voting intentions on the
proposals, and no director shall accept a
general proxy or an authorization with unclear

instructions-; and

4) In principle, a director may be entrusted by a

maximum of two directors who do not attend

the meeting in person.
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38.

Article 65 Directors shall attend above two-thirds of the
Board meetings in person each year. If the director fails
to attend the Board meetings either in person or entrust
other directors to attend on his/her behalf two times
consecutively, or attends less than two-thirds of the total
number of Board meetings in person within one year,
the director shall be deemed incapable of performing the
duty, and the Board of Directors shall make a proposal
either to the shareholders’ general meeting or employee

representative meeting to dismiss such director.

Article 62 Directors shall attend above two-thirds of the
Board meetings in person each year. If the director fails
to attend the Board meetings either in person or entrust
other directors to attend on his/her behalf two times
consecutively, or attends less than two-thirds of the total
number of Board meetings in person within one year,
the director shall be deemed incapable of performing the
duty, and the Board of Directors shall make a proposal
either to the shareholders’ generat-meeting or employee

representative meeting to remove dismiss such director.

39.

Article 66 Supervisors may attend Board meetings and
may raise inquiries or make recommendations regarding
matters under consideration by the Board of Directors.
Where the president does not serve as a director of the

Bank, they shall attend Board meetings as observer.

The Secretary to the Board of Directors, the head of the
Board Office, and the heads of other Board working bodies
shall attend Board meetings as observers. The meeting
chairperson may, if deemed necessary, require other

relevant personnel to attend as observers.

When deliberating proposals or receiving relevant reports
during Board meetings, the Board of Directors may require
personnel related to the agenda items to attend the meeting
in order to understand key points and procedural matters,
to hear explanations, and to make inquiries as necessary

for proper decision-making.

The Board of Directors may invite representatives from

regulatory authorities to attend Board meetings as observers.

Article 63 Supervisorsmay-attendBoard-meetings-and

Where the president does not serve as a director of the

Bank, they shall attend Board meetings as observer.

The Secretary to the Board of Directors, the head of the
Board Office, and the heads of other Board working bodies
shall attend Board meetings as observers. The meeting
chairperson may, if deemed necessary, require other

relevant personnel to attend as observers.

When deliberating proposals or receiving relevant reports
during Board meetings, the Board of Directors may require
personnel related to the agenda items to attend the meeting
in order to understand key points and procedural matters,
to hear explanations, and to make inquiries as necessary

for proper decision-making.

The Board of Directors may invite representatives from

regulatory authorities to attend Board meetings as observers.

—I1-36 —




APPENDIX III

AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE BOARD OF DIRECTORS

No.

Original Clause

Amended Clause

40.

Article 68 Board meetings shall deliberate on each
proposal item by item. The proposer of the proposal or
a person designated by the proposer shall present the
relevant work or provide an explanation of the proposal to
the Board of Directors.

Where a proposal requires prior approval by independent
directors under applicable laws or the Articles, the written
approval opinion of the independent directors shall be read

out before the deliberation of such proposal.

Article 65 Board meetings shall deliberate on each
proposal item by item. The proposer of the proposal or
a person designated by the proposer shall present the
relevant work or provide an explanation of the proposal to

the Board of Directors.

For proposals that require the approval of a majority

of all independent directors or more than half of the

Audit Committee members under applicable laws,

administrative regulations, departmental rules, the

securities regulatory authority and stock exchange

where the Bank’s shares are listed, and the Articles, the

relevant circumstances shall be presented prior to the

discussion of such proposals.

41.

Article 70 Independent directors shall give objective,
impartial and independent opinions on the matters
discussed at the Board meetings, and shall in particular,
address their opinions to the Board meeting on the
following matters:

(1) The legality and fairness of material related
transactions;

(2) The profit distribution plans;

3) The appointment and dismissal of senior

management personnel;

4) Matters that may cause material loss to the
Bank;
$) Matters that may impair the lawful rights and

interests of depositors, minority shareholders
and other stakeholders;

Article 67 Independent directors shall give objective,
impartial and independent opinions on the matters
discussed at the Board meetings, and shall in particular,
address their opinions to the Board meeting on the
following matters:

() TFhetegatityand-fairness-of-m-Material related

transactions;
(2) The profit distribution plans;
(3) The nomination, election and dismissal of

directors and the appointment and dismissal of
senior management personnel;

4) Remuneration of directors and senior
management;

[©) Matters that may cause material loss to the
Bank;
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(6) The effect of the issuance of preference shares
on the rights and interests of every class of
shareholders;

(7 Matters relating to the appointment of external
auditors.

(6) The appointment or dismissal of the
accounting firm that performs the regular
statutory audit of the Bank’s financial

reports;

. t depositors—minority-sharehotd
and-otherstakeholders:

(7)(6)——The effect of the issuance of preference shares
on the rights and interests of every class of
shareholders;

@ M Lot ] . ‘ |
atditors:

)] Other matters that may have a significant
impact on the Bank, small and medium-sized
shareholders and the legitimate rights and
interests of financial consumers; and

9) Other matters stipulated by laws,
administrative regulations, departmental
regulations, the securities regulatory
authority and stock exchange where the
Bank’s shares are listed, and the Articles of
the Bank.

42.

Addition

Article 71 The resolution of the Board of Directors

may be voted at on-site meetings or via written

resolution. Each director shall have one (1) vote.

On-site meetings refer to meetings where participants

can be guaranteed to communicate and discuss instantly

through on-site, video, and telephone.

Written resolution refers to the members considering

and approving the resolution sent to each member

separately or circulated to each member.
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43.

Article 78 Where a director or any of his/her close
associates (as defined in the Hong Kong Listing Rules)
has a connected relationship with an enterprise involved
in a matter to be considered at a Board meeting, or has a
material interest in the proposed resolution and shall recuse
themselves, or is subject to other recusal circumstances as
stipulated by law, he/she shall abstain from voting on the
relevant resolution and shall not proxy another director to

vote on his/her behalf.

Article 76

associates (as defined in the Hong Kong Listing Rules)

Where a director or any of his/her close

has a connected relationship with an enterprise involved
in a matter to be considered at a Board meeting, or has a
material interest in the proposed resolution-and-shat-recuse
themsetves, or is subject to other recusal circumstances
as stipulated by law, such director hefshe-shall abstain
from voting on the relevant resolution and shall not proxy

another director to vote on his/her behalf.

44.

Article 79 Where the Board meeting adopts the method
of correspondence for voting, the following conditions

shall be met:

(1) The issues to be voted by means of
correspondence shall be delivered to all
directors, together with the background
information of relevant issues as well as any
information and data that is helpful for the
supervisors to make decision within three (3)

days before the date of vote;

(2) Voting by means of correspondence shall be

adopted on issue by issue basis;

(3) Voting by means of correspondence shall
be adopted only on necessary circumstance.
The reason for adopting voting by means
of correspondence shall be explained and
in the resolution to be voted by means of
correspondence and shall state such voting is
in compliance with the requirements of the

Articles or these Rules of Procedure.

Article 77 Where the Board meeting adopts the method

of written resolutions eorrespondence for voting, the
following conditions shall be met:

) The issues to be voted by means of written
resolutions correspondence shall be delivered
to all directors, together with the background
information of relevant issues as well as any
information and data that is helpful for the
directors to make decision within three (3) days

before the date of vote;

(2) Voting by means of written resolutions

eorrespondence shall be adopted on issue by

issue basis;

(3) Voting by means of written resolutions

eotrespondenee shall be adopted only on

necessary circumstance. The reason for adopting

voting by means of written resolutions

eorrespondence shall be explained and in the

resolution to be voted by means of written

resolutions correspondenee and shall state such

voting is in compliance with the requirements of

the Articles or these Rules of Procedure.

— III-39 -



APPENDIX III

AMENDMENTS TO THE RULES OF PROCEDURE

FOR THE BOARD OF DIRECTORS

No.

Original Clause

Amended Clause

The following matters, when proposed to the directors
to review, should not be approved by way of voting by
correspondence and shall require the approval of above

two-thirds of all directors:

(1) Proposals on capital replenishment, allocation
of venture capital, profit distribution and loss

recovery of the Bank;

(2) Proposals on increase or reduction of the

registered capital of the Bank;

(3) Proposals on issue of corporate bonds or other

securities and the listing of the Bank;

(4) Proposals on merger, division, dissolution,

liquidation or other change in form of the Bank;

%) Proposals on repurchase of shares by the Bank;

(6) Appointment or dismissal of senior management
personnel;

(7) Amendments to the Articles;

®) To consider and approve the establishment of

the Bank’s major legal entities, material asset
mergers and acquisitions, material external
investments, material asset acquisitions,
material asset disposal and write-off, material
external guarantees etc., within the authority of

shareholders’ general meeting;

9) Material matters such as material changes in the
Bank’s equity and financial restructuring, etc.;

and

The following matters, when proposed to the directors

to review, should not be approved by way of voting by

written resolution eotrespondence-and shall require the
approval of above two-thirds of all directors:

() Proposals on capital replenishment, allocation of

venture capital, remuneration package, profit

distribution and loss recovery of the Bank;

(2) Proposals on increase or reduction of the

registered capital of the Bank;

(3) Proposals on issue of corporate bonds or other

securities and the listing of the Bank;

4) Proposals on merger, division, dissolution,

liquidation or other change in form of the Bank;

(5) Decide on mergers where the price paid by
the Bank does not exceed 10% of the net

assets of the Bank;

(0)(5)

Proposals on repurchase of shares by the Bank;

(7)(6)——Appointment or dismissal of senior management

personnel;

(8)H——Amendments to the Articles;
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(10) Other matters required by the laws,
administrative regulations, departmental rules,
relevant regulatory authorities or the Articles,
or considered material to the Bank by more than
half of all directors that shall be approved by

above two-thirds of all directors.

An external guarantee submitted to the Board of Directors
needs agreements of two-thirds or more of the directors
attending the meeting of the Board of Directors for its

approval.

9)(8——To consider and approve the establishment of
the Bank’s major legal entities, material asset
mergers and acquisitions, material external
investments, material asset acquisitions,
material asset disposal and write-off, material
external guarantees etc., within the authority

of shareholders’ generat-meeting (of which,

“material” refers to matters with a single

amount exceeding 10% of the latest audited

net assets of the Bank);

(10)(9——Material matters such as material changes in the

Bank’s equity (which refers to equity changes

with a single amount representing more than
5% of total shares of the Bank) and financial

restructuring, etc.; and

(1) #—Other matters required by the laws,
administrative regulations, departmental rules,

the securities regulatory authority and

stock exchange where the Bank’s shares are

listed, and retevantregulatoryauthoritiesor

the Articles, or considered material to the Bank

by more than half of all directors that shall be

approved by above two-thirds of all directors.

An external guarantee submitted to the Board of Directors
needs agreements of two-thirds or more of the directors
attending the meeting of the Board of Directors for its

approval.

The appointment and dismissal of the company

secretary shall be effected by on-site meeting instead of

by written resolution.
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45.

Article 80 Where the Board meeting adopts the method
of correspondence for voting, a valid voting period shall be
specified. Directors who fail to express their views within

the stipulated period shall be deemed to have abstained.

Where the Board meeting adopts the method of
correspondence for voting, each director shall expressly
indicate in writing their vote as “Agree”, “Disagree” or
“Abstain” and affix their signature thereto. Such resolution
shall be deemed passed when the number of directors
having signed in agreement reaches the quorum required

for passing resolutions under the Articles.

Article 78 Where the Board meeting adopts the method
of written resolutions correspondence for voting, a valid

voting period shall be specified. Directors who fail to

express their views within the stipulated period shall be

deemed to have abstained.

Where the Board meeting adopts the method of written
resolutions correspondenee for voting, each director
shall expressly indicate in writing their vote as “Agree”,
“Disagree” or “Abstain” and affix their signature thereto.
Such resolution shall be deemed passed when the number
of directors having signed in agreement reaches the

quorum required for passing resolutions under the Articles.

46.

Article 81

teleconference or videoconference and directors are unable

Where a Board meeting is conducted by

to vote in writing immediately, voting shall be conducted
orally. Oral votes shall have the same validity as written
votes; provided that any subsequent written vote must be
consistent with the oral vote cast during the meeting. In
case of any discrepancy between the written and oral votes,

the oral vote shall prevail.

Where the Board meeting adopts the preceding method for
voting, each director shall expressly indicate in writing
their vote as “Agree”, “Disagree” or “Abstain” and affix

their signature thereto.

Article 79

teleconference or videoconference and directors are unable

Where a Board meeting is conducted by

to vote in writing immediately, voting shall be conducted
orally. Oral votes shall have the same validity as written
votes; provided that any subsequent written vote must be
consistent with the oral vote cast during the meeting. In

case of any discrepancy between the written and oral votes,

the oral vote shall prevail.

47.

Article 82 Resolutions of the Board of Directors on
proposals shall be passed by more than half of all directors,
unless otherwise provided by applicable laws, the Articles

or these Rules of Procedure.

Where more than half of all directors determines that
a matter will have a material impact on the Bank and
should be passed by at least two-thirds of all directors, any
resolution on such proposal shall require approval by at

least two-thirds of all directors.

Article 80 Resolutions of the Board of Directors on
proposals shall be passed by more than half of all directors,

unless otherwise provided by applicable laws, the Articles

or these Rules of Procedure.
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Resolutions of the Board of Directors approving connected
transactions shall be passed by more than half of directors
who do not have a material interest in the transaction.

Resolutions of the Board of Directors approving connected
transactions shall be passed by more than half of directors
who do not have a material interest in the transaction.

48.

Addition

Article 81 Where an independent director votes

against or abstain from voting on a proposal of the

Board of Directors, he/she shall state the specific

reasons and basis, the legality and compliance of

the matters involved in the proposal, the possible

risks, and the impact on the rights and interests of

the Bank and small and medium-sized shareholders,

etc. When disclosing the resolutions of the Board of

Directors, the Bank shall also disclose the dissenting

opinions of independent directors and record them in

the resolutions of the Board of Directors and meeting

minutes.

49.

Article 83 Where a meeting is held on-site, via
videoconference or by teleconference, the chairperson
of the meeting shall announce the results of the voting
on the spot. Where the meeting adopts the method of
correspondence for voting, the Secretary to the Board of
Directors shall report the voting results to the chairman or
the chairperson of the meeting within three (3) days after
the expiration of the prescribed voting time limit, and then
notify the directors of the voting results.

If a director votes after the chairperson of the meeting
announces the voting result or after the expiration of the
prescribed voting time limit, the voting result of such
director shall not be counted.

Article 82 Where a meeting is held on-site, via
videoconference or by teleconference, the chairperson of
the meeting shall announce the results of the voting on
the spot. Where the meeting adopts the method of written
resolutions eotrespondence—for voting, the Secretary to
the Board of Directors shall report the voting results to the
chairman or the chairperson of the meeting within three
(3) days after the expiration of the prescribed voting time
limit, and then notify the directors of the voting results.

If a director votes after the chairperson of the meeting
announces the voting result or after the expiration of the
prescribed voting time limit, the voting result of such
director shall not be counted.

50.

Article 84 The Board of Directors shall adopt meeting
resolutions based on the voting results. Directors shall be
liable for the resolutions passed by the Board of Directors.

If the Board resolutions violate the applicable laws or
the Articles and resolutions of the shareholders’ general
meeting, and thus cause serious losses to the Bank, the
directors participating in the resolutions shall be liable
to the Bank for the losses. However, a director may be
exempted from such liability if it is verified that he/she has
stated an objection when voting and the same was recorded
in the Board minutes.

Article 83 The Board of Directors shall adopt meeting
resolutions based on the voting results. Directors shall be
liable for the resolutions passed by the Board of Directors.

If the Board resolutions violate the appticable laws,
administrative regulations, or the Articles and or
resolutions of the shareholders’ general-meeting, and thus
cause serious losses to the Bank, the directors participating

in the resolutions shall be liable to the Bank for the losses.
However, a director may be exempted from such liability
if it is verified that he/she has stated an objection when
voting and the same was recorded in the Board minutes.
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confirm the minutes of the meeting and the resolutions on
behalf of themselves and any directors they represent. If a
director has differing views on the minutes or resolution
records, such director may provide a written explanation at

the time of signing.

A director’s failure to sign for confirmation in accordance
with the preceding paragraph shall be deemed as full
agreement with the content of the minutes and resolution

records.

Directors present at the meeting have the right to request
explanatory notes in the records regarding their statements

made during the meeting.

The opinions expressed by independent directors on the
Bank’s decisions shall be recorded in the Board meeting

minutes.

Supervisors attending the meeting have the right to request
that their opinions on relevant proposals be recorded in the

Board meeting minutes.

The Board meeting minutes shall include details of all

attendees.

After the Board meeting, the draft and final versions of
the minutes shall be circulated to all directors within a
reasonable timeframe. The draft is for directors to provide
comments, while the final version serves as the official

record.

No. Original Clause Amended Clause
51. | Article 85 Where the Board of Directors passes a | Deleted.
resolution to dismiss the president during his/her term of
office, it shall promptly notify the Board of Supervisors
and provide a written explanation to the Board of
Supervisors.
52. | Article 89 Directors present at the meeting shall sign to | Article 87 Directors present at the meeting shall sign to

confirm the minutes of the meeting and the resolutions on
behalf of themselves and any directors they represent. If a
director has differing views on the minutes or resolution
records, such director may provide a written explanation at

the time of signing.

A director’s failure to sign for confirmation in accordance
with the preceding paragraph shall be deemed as full
agreement with the content of the minutes and resolution

records.

Directors present at the meeting have the right to request
explanatory notes in the records regarding their statements

made during the meeting.

The opinions expressed by independent directors on the
Bank’s decisions shall be recorded in the Board meeting

minutes.

The Board meeting minutes shall include details of all

attendees.

After the Board meeting, the draft and final versions of
the minutes shall be circulated to all directors within a
reasonable timeframe. The draft is for directors to provide
comments, while the final version serves as the official

record.
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53.

Article 92 The Board Office shall submit the meeting
resolutions and other relevant documents to the China
Banking Regulatory Authority for record-filing within ten
(10) days after the meeting.

For Board resolutions, meeting minutes, or related
documents that are required by applicable laws or the
Articles to be made available for inspection, provided, or
disclosed, the Secretary to the Board of Directors shall
ensure such actions are carried out in accordance with
the prescribed recipients, scope, content, format, and

procedures.

Article 90—The Board-Seeretary s Offteeshatt-submit

For Board resolutions, meeting minutes, or related
documents that are required by applicable laws or the
Articles to be made available for inspection, provided, or
disclosed, the Secretary to the Board of Directors shall
ensure such actions are carried out in accordance with
the prescribed recipients, scope, content, format, and

procedures.

54.

Article 98 These Rules of Procedure shall be formulated
and amended by the Board of Directors and shall take
effect upon approval by the shareholders’ general meeting
through an ordinary resolution, commencing from the
date of listing of the Bank’s domestically listed shares on
a stock exchange. Upon the effectiveness of these Rules
of Procedure, the Bank’s previous rules of procedure for
Board meetings shall automatically cease to be valid. Any
amendments to these Rules of Procedure shall become
effective after being approved by the shareholders’ general

meeting through an ordinary resolution.

Upon the effectiveness of these Rules of Procedure,
the previous Board of Directors Working Procedures
(Document No.: F[DS]-02008-0100) shall be

simultaneously repealed.

Article 96 These Rules of Procedure shall be formulated
and amended by the Board of Directors and shall take
effect upon approval by the shareholders’ general-meeting
through amordinary-a special resolution;eommeneing

o the-dateofd : the-Barisdomesticativ-tisted

Note:

In accordance with laws, regulations and normative documents such as the Company Law and the Guidelines
for the Articles of Association of Listed Companies, this amendment only involves replacing “shareholders’
general meeting” with “shareholders’ meeting”, changing “above half” to “more than half” in voting-related
provisions, replacing “Board of Supervisors” with “Audit Committee” where authority is transferred, deleting
“supervisor” and “Board of Supervisors”, and adjusting clause numbering (including cross-referenced clauses)
due to additions or deletions, provided no other substantive amendments are involved. Such changes will not
be listed individually in this table unless they involve further amendments.
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APPENDIX IV NOTICE OF THE FIRST EXTRAORDINARY
GENERAL MEETING IN 2025

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon

the whole or any part of the contents of this notice.

() ¥R M 4847

BANK OF ZHENGZHOU

Bank of Zhengzhou Co., Ltd.”
W R AT ety B R A A

(A joint stock company incorporated in the People’s Republic of China with limited liability)

(H Shares Stock Code: 6196)

NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING IN 2025

NOTICE IS HEREBY GIVEN that the first extraordinary general meeting in 2025 (the “EGM”) of Bank
of Zhengzhou Co., Ltd.* (the “Bank”) will be held at 9:00 a.m. on September 18, 2025 (Thursday) at
Bank of Zhengzhou Building, 22 Shangwu Waihuan Road, Zhengdong New District, Zhengzhou, Henan

Province, the PRC, to consider, and if thought fit, pass the following resolutions:
SPECIAL RESOLUTIONS

1. To consider and approve the amendments to the Articles of Association and the abolishment of the

Board of Supervisors.

2. To consider and approve the amendments to the Rules of Procedure for the Shareholders’ General
Meeting.
3. To consider and approve the amendments to the Rules of Procedure for the Board of Directors.

By order of the Board
Bank of Zhengzhou Co., Ltd.*
ZHAO Fei

Chairman

Zhengzhou, Henan, the PRC
August 28, 2025
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APPENDIX IV NOTICE OF THE FIRST EXTRAORDINARY

GENERAL MEETING IN 2025

Notes:

Pursuant to the Hong Kong Listing Rules, all resolutions proposed at the meeting will be voted by poll (except
for the resolution(s) concerning relevant procedures or administrative matters which the chairman decides to
permit the vote by a show of hands). The voting results will be published on both the websites of the Hong
Kong Stock Exchange (www.hkexnews.hk) and the Bank (www.zzbank.cn) in accordance with the Hong Kong
Listing Rules.

CLOSURE OF THE REGISTER OF MEMBERS OF H SHARES AND THE ELIGIBILITY FOR
ATTENDING AND VOTING AT THE EGM

In order to determine the list of holders of H Shares who are entitled to attend and vote at the EGM, the Bank’s
register of members of H Shares will be closed from September 15, 2025 (Monday) to September 18, 2025
(Thursday), both days inclusive, during which period no transfer of the H Shares of the Bank will be effected.
The holders of H Shares included in the Bank’s register of members of H Shares on September 18, 2025
(Thursday) shall be entitled to attend and vote at the EGM. In order to be eligible for attending and voting at
the EGM, all transfer documents together with relevant share certificates and other appropriate documents
shall be sent for registration to the H Share Registrar, namely, Computershare Hong Kong Investor Services
Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for
holders of H shares) before 4:30 p.m. on September 12, 2025 (Friday).

PROXY

Any holder of H Shares entitled to attend and vote at the EGM is entitled to appoint one or more persons (if
the holder of H Shares holds two or more issued Shares of the Bank with a nominal value of RMB1.00 each),
whether such person is a Shareholder of the Bank or not, as his/her/its proxy or proxies to attend and vote on
his/her/its behalf at the EGM.

The proxy concerned must be appointed with a power of attorney. The power of attorney concerned must be
signed by the principal or the representative duly authorized in writing by the principal. If the principal is a
legal person, the power of attorney shall be affixed with the seal of the legal person or signed by its Director
or a representative duly authorized in writing. If the power of attorney of the proxy is signed by the authorized
person of the principal under a power of attorney or other authorization documents given by the appointer,
such power of attorney or other authorization documents shall be notarized, and served at the same time as the
power of attorney. The power of attorney of the proxy of the holders of H Shares shall be served to the H Share
Registrar, namely, 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 scheduled time for holding the
EGM (i.e. by 9:00 a.m. on September 17, 2025 (Wednesday)) or any adjournment thereof (as the case may be).

After the completion and return of the power of attorney, you can attend and vote in person at the EGM or
any adjournment thereof should you so wish. In this case, the power of attorney will be deemed to have been
revoked.

In the case of registered joint holders of any H Shares, one of the registered joint holders can vote on such
shares in person or by a proxy as the only holder entitled to vote. If one or more registered joint holders
attend the EGM in person or by proxy, only the vote of the person whose name appears first in the register of
members of H Shares relating to the joint holders (in person or by proxy) will be accepted as the only vote of
the joint holders.

-1v-2 -



APPENDIX IV NOTICE OF THE FIRST EXTRAORDINARY
GENERAL MEETING IN 2025

4. MISCELLANEOUS

i) The holders of H Shares or their proxies shall present their identity documents when attending the
EGM (or any adjournment thereof). If the legal representative of corporate holders of H Shares or any
other persons officially authorized by the corporate holders of H Shares is present at the EGM (or any
adjournment thereof), such legal representative or other persons shall present their identity documents
and the certifying documents for appointment as a legal representative or valid authorization documents
(as the case may be).

(i1) The EGM is expected to last for no more than one day. Shareholders and representatives attending the
meeting shall be responsible for their own traveling and accommodation expenses.

(iii)  Address of Computershare Hong Kong Investor Services Limited:

Shops 1712-1716

17th Floor, Hopewell Centre

183 Queen’s Road East

Wanchai, Hong Kong

(For lodging share transfer documents)

17M Floor, Hopewell Centre
183 Queen’s Road East
Wanchai, Hong Kong

(For deposit of form of proxy)

Tel: (852) 2862 8555
Fax: (852) 2865 0990

5. The details about the aforesaid resolutions proposed for the consideration and approval of the EGM are set
out in the circular of the EGM and the H Shareholders Class Meeting to be published by the Bank on August
28, 2025. Unless otherwise indicated, the capitalized terms used in this notice shall have the same meaning as
those defined in the circular of the EGM and the H Shareholders Class Meeting to be published by the Bank on
August 28, 2025.

As at the date of this notice, the Board comprises Mr. ZHAO Fei and Ms. LI Hong as executive directors;
Ms. ZHANG Jihong, Mr. LIU Bingheng and Mr. WEI Zhigang as non-executive directors; and MTr.
LI Xiaojian, Mr. WANG Ning, Mr. LIU Yatian and Mr. SIU Chi Hung as independent non-executive

directors.
* The Bank is not an authorized institution within the meaning of the Banking Ordinance (Chapter 155 of the

Laws of Hong Kong), not subject to the supervision of the Hong Kong Monetary Authority, and not authorized
to carry on banking and/or deposit-taking business in Hong Kong.
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APPENDIX V NOTICE OF THE FIRST H SHAREHOLDERS
CLASS MEETING IN 2025

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon

the whole or any part of the contents of this notice.

() ¥R M 4847

BANK OF ZHENGZHOU

Bank of Zhengzhou Co., Ltd.”
W R AT ety B R A A

(A joint stock company incorporated in the People’s Republic of China with limited liability)

(H Shares Stock Code: 6196)

NOTICE OF THE FIRST H SHAREHOLDERS CLASS MEETING IN 2025

NOTICE IS HEREBY GIVEN that the first H sharecholders class meeting in 2025 (the “H Shareholders
Class Meeting”) of Bank of Zhengzhou Co., Ltd.* (the “Bank”) will be held immediately after the
conclusion of the first EGM in 2025 (to be held at 9:00 am on September 18, 2025 (Thursday)) and the
first A Shareholders Class Meeting in 2025 of the Bank on September 18, 2025 (Thursday) at Bank of
Zhengzhou Building, 22 Shangwu Waihuan Road, Zhengdong New District, Zhengzhou, Henan Province,
the PRC, to consider, if thought fit, pass the following resolutions:

SPECIAL RESOLUTIONS

1. To consider and approve the amendments to the Articles of Association and the abolishment of the

Board of Supervisors.

2. To consider and approve the amendments to the Rules of Procedure for the Shareholders’ General

Meeting.

By order of the Board
Bank of Zhengzhou Co., Ltd.*
ZHAO Fei

Chairman

Zhengzhou, Henan, the PRC
August 28, 2025
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APPENDIX V NOTICE OF THE FIRST H SHAREHOLDERS

CLASS MEETING IN 2025

Notes:

Pursuant to the Hong Kong Listing Rules, the resolutions proposed at the H Shareholders Class Meeting will
be voted by poll (except for the resolution(s) concerning relevant procedures or administrative matters which
the chairman decides to permit the vote by a show of hands). The voting results will be published on both the
websites of the Hong Kong Stock Exchange (www.hkexnews.hk) and the Bank (www.zzbank.cn) in accordance
with the Hong Kong Listing Rules.

CLOSURE OF THE REGISTER OF MEMBERS OF H SHARES AND THE ELIGIBILITY FOR
ATTENDING AND VOTING AT THE H SHAREHOLDERS CLASS MEETING

In order to determine the list of holders of H Shares who are entitled to attend and vote at the H Shareholders
Class Meeting, the Bank’s register of members of H Shares will be closed from September 15, 2025 (Monday)
to September 18, 2025 (Thursday), both days inclusive, during which period no transfer of the H Shares of
the Bank will be effected. The holders of H Shares included in the Bank’s register of members of H Shares
on September 18, 2025 (Thursday) shall be entitled to attend and vote at the H Shareholders Class Meeting.
In order to be eligible for attending and voting at the H Shareholders Class Meeting, all transfer documents
together with relevant share certificates and other appropriate documents shall be sent for registration to the
H Share Registrar, namely, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for holders of H shares) before 4:30
p.m. on September 12, 2025 (Friday).

PROXY

Any holder of H Shares entitled to attend and vote at the H Shareholders Class Meeting is entitled to appoint
one or more persons (if the holder of H Shares holds two or more issued Shares of the Bank with a nominal
value of RMB1.00 each), whether such person is a Shareholder of the Bank or not, as his/her/its proxy or
proxies to attend and vote on his/her/its behalf at the H Shareholders Class Meeting.

The proxy concerned must be appointed with a power of attorney. The power of attorney concerned must be
signed by the principal or the representative duly authorized in writing by the principal. If the principal is a
legal person, the power of attorney shall be affixed with the seal of the legal person or signed by its Director
or a representative duly authorized in writing. If the power of attorney of the proxy is signed by the authorized
person of the principal under a power of attorney or other authorization documents given by the appointer,
such power of attorney or other authorization documents shall be notarized, and served at the same time as the
power of attorney. The power of attorney of the proxy of the holders of H Shares shall be served to the H Share
Registrar, namely, 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 scheduled time for holding the
H Shareholders Class Meeting (i.e. by 9:00 a.m. on September 17, 2025 (Wednesday)) or any adjournment
thereof (as the case may be).

After the completion and return of the power of attorney, you can attend and vote in person at the H
Shareholders Class Meeting or any adjournment thereof should you so wish. In this case, the power of attorney
will be deemed to have been revoked.

In the case of registered joint holders of any H Shares, one of the registered joint holders can vote on such
shares in person or by a proxy as the only holder entitled to vote. If one or more registered joint holders attend
the H Shareholders Class Meeting in person or by proxy, only the vote of the person whose name appears first
in the H Share register of members relating to the joint holders (in person or by proxy) will be accepted as the
only vote of the joint holders.
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APPENDIX V NOTICE OF THE FIRST H SHAREHOLDERS
CLASS MEETING IN 2025

4. MISCELLANEOUS

i) The holders of H Shares or their proxies shall present their identity documents when attending the
H Shareholders Class Meeting (or any adjournment thereof). If the legal representative of corporate
holders of H Shares or any other persons officially authorized by the corporate holders of H Shares is
present at the H Shareholders Class Meeting (or any adjournment thereof), such legal representative or
other persons shall present their identity documents and the certifying documents for appointment as a
legal representative or valid authorization documents (as the case may be).

(i1) The H Shareholders Class Meeting is expected to last for no more than one day. Shareholders and
representatives attending the meeting shall be responsible for their own traveling and accommodation
expenses.

(iii)  Address of Computershare Hong Kong Investor Services Limited:

Shops 1712-1716

17th Floor, Hopewell Centre

183 Queen’s Road East

Wanchai, Hong Kong

(For lodging share transfer documents)

17M Floor, Hopewell Centre
183 Queen’s Road East
Wanchai, Hong Kong

(For deposit of form of proxy)

Tel: (852) 2862 8555
Fax: (852) 2865 0990

5. The details about the aforesaid resolutions proposed for the consideration and approval of the H Shareholders
Class Meeting are set out in the circular of the EGM and the H Shareholders Class Meeting to be published by
the Bank on August 28, 2025. Unless otherwise indicated, the capitalized terms used in this notice shall have
the same meaning as those defined in the circular of the EGM and the H Shareholders Class Meeting to be
published by the Bank on August 28, 2025.

As at the date of this notice, the Board comprises Mr. ZHAO Fei and Ms. LI Hong as executive directors;
Ms. ZHANG Jihong, Mr. LIU Bingheng and Mr. WEI Zhigang as non-executive directors; and Mr.
LI Xiaojian, Mr. WANG Ning, Mr. LIU Yatian and Mr. SIU Chi Hung as independent non-executive

directors.
* The Bank is not an authorized institution within the meaning of the Banking Ordinance (Chapter 155 of the

Laws of Hong Kong), not subject to the supervision of the Hong Kong Monetary Authority, and not authorized
to carry on banking and/or deposit-taking business in Hong Kong.
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