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DEFINITIONS

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

following meanings:

“A Shares”

“AGM”

“Articles”

“Bank”

“Board”

“Company Law”

“Directors”

“H Shares”

“HKD”

“HKEX”

“Hong Kong”

“Hong Kong Listing Rules”

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

the Annual General Meeting for the Year 2024 of the
Bank to be held on 27 June 2025

the articles of association of the Bank from time to time

Industrial and Commercial Bank of China Limited ([
TRSRITIR A A FRZA F]), a joint stock limited company
incorporated in the PRC, the H Shares and offshore
preference shares of which are listed on the Hong Kong
Stock Exchange (H Shares Stock Code: 1398 and USD
Preference Shares Stock Code: 4620), and the A Shares
and domestic preference shares of which are listed on the
Shanghai Stock Exchange (A Shares Stock Code: 601398
and Domestic Preference Shares Stock Codes: 360011,
360036), respectively

the Board of Directors of the Bank

The Company Law of the PRC

the directors of the Bank

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

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Exchanges and Clearing Limited

the Hong Kong Special Administrative Region of the
PRC

Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited



DEFINITIONS

)

“Hong Kong Stock Exchange’ The Stock Exchange of Hong Kong Limited

“NFRA” National Financial Regulatory Administration
“Ordinary Shares” A Shares and/or H Shares

“PRC” the People’s Republic of China

“RMB” Renminbi, the lawful currency of the PRC
“Share(s)” Ordinary share(s) and/or preference share(s)
“Shareholder(s)” holders of Share(s)
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NOTICE OF ANNUAL GENERAL MEETING FOR THE YEAR 2024

1 INTRODUCTION

The purpose of this circular is to provide you with information regarding certain
proposals to be considered at the AGM and to set out the notice of the AGM.
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At the AGM, resolutions set out in items (1) to (12) will be considered, and if thought fit,
to be passed, and the reports set out in items (13) to (16) below will be heard:

As Ordinary Resolutions:

(1) Proposal on the 2024 Audited Accounts

(2) Proposal on the 2024 Profit Distribution Plan

(3) Proposal on the Fixed Asset Investment Budget for 2025

(4) Proposal on the Engagement of the External Auditors for 2025

(5) Proposal on the 2024 Work Report of the Board of Directors of ICBC

(6) Proposal on the 2024 Work Report of the Board of Supervisors of ICBC

(7) Proposal on the Election of Mr. Dong Yang to be Reappointed as Non-executive
Director of ICBC

(8) Proposal on the Limit for External Donations in 2025

As Special Resolutions:

(9) Proposal on the Issuance of Capital Instruments and Total Loss-Absorbing Capacity
Eligible Non-Capital Debt Instruments

(10) Proposal on Reviewing the Articles of Association of Industrial and Commercial
Bank of China Limited (Version 2025) and the Matters Related to the Dissolution of
the Board of Supervisors

As Ordinary Resolutions:

(11) Proposal on Reviewing the Rules of Procedures for the Shareholders’ Meeting of
Industrial and Commercial Bank of China Limited (Version 2025)

(12) Proposal on Reviewing the Rules of Procedures for the Board of Directors of
Industrial and Commercial Bank of China Limited (Version 2025)

As Reporting Items:

(13) Report Concerning the Special Report on Related Party Transactions of ICBC in
2024

(14) Work Report of Independent Directors of ICBC for 2024

4
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(15) Report on the Implementation of the Plan on Authorisation of the Shareholders’
General Meeting to the Board of Directors of ICBC in 2024

(16) Report on the Annual Assessment of the Bank’s Major Shareholders (including
Substantial Shareholders) for 2024

PROPOSAL ON THE 2024 PROFIT DISTRIBUTION PLAN

Pursuant to the provisions of relevant laws and regulatory requirements, the 2024 profit

distribution plan is as follows:

(I) RMB34,769 million will be appropriated to the statutory reserve.

(2) RMB52,251 million will be appropriated to the general reserve.

(3) Distributing 2024 year-end cash dividends of RMB58,664 million.

In 2024, the Group achieved a net profit of RMB366,946 million, representing an
increase of 0.5% as compared to the previous year, of which the net profit
attributable to equity holders of the parent company was RMB365,863 million. The
Bank will distribute cash dividends of about RMB109,773 million, or RMB3.080
per 10 Shares (pre-tax) for the whole year, amounting for 30.0% of the net profit
attributable to equity holders of the parent company and 31.3% of the net profit
attributable to holders of Ordinary Shares of the parent company, of which, interim
cash dividends of RMB1.434 per 10 Shares (pre-tax) and a total amount of dividends
for Ordinary Shares of RMB51,109 million have been distributed. Based on
356,406,257,089 Ordinary Shares, a year-end cash dividend of RMB1.646 per 10
Shares (pre-tax) will be distributed. The total amount of dividends for Ordinary
Shares to be distributed shall be RMB58,664 million.

The record date for A Shares and H Shares will be Friday, 11 July 2025, the dividend
payment date for A Shares will be Monday, 14 July 2025, and the dividend payment
date for H Shares will be Friday, 22 August 2025. The Bank’s dividend for Ordinary
Shares are denominated and declared in RMB and paid in RMB or HKD equivalent,
and the H Shareholders are provided with the option of dividend distribution in
RMB. The H Shareholders have the right to choose to receive the year-end dividend
of H Shares in RMB or HKD in whole (HKSCC Nominees Limited may choose to
receive the year-end dividend in whole or in part). The HKD exchange rate is the
RMB central parity published by the People’s Bank of China on the day of the AGM
of the Bank.

(4) For the year 2024, capital reserve will not be converted into capital of the Bank.
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For the independent opinions issued by the Independent Non-executive Directors of the
Bank, please refer to the relevant announcement dated 28 March 2025 published by the
Bank on the website of the “HKEXnews” website of HKEX (www.hkexnews.hk).

The Proposal on the 2024 Profit Distribution Plan was considered and approved at the
meeting of the Board and is now submitted to the Shareholders’ General Meeting for
consideration.

PROPOSAL ON THE FIXED ASSET INVESTMENT BUDGET FOR 2025

In accordance with the strategic plan and overall business development needs of the Bank
for 2025 and in combination with the government’s relevant policy requirements, it is
proposed to arrange RMB12.7 billion in investments budget in fixed assets for the year
2025, details are as follows:

Unit: in RMBI100 millions

Item Investment Plan for 2025
Financial Technology 54
Channel Construction 48
Infrastructure 17
Special Budget 8
Total 127

(1) RMBS5.4 billion for investment in financial technology

It is mainly used for IT facilities investment such as IT construction and intelligent
facilities and equipment.

(2) RMBA4.8 billion for investment in channel construction

It is mainly used for outlet optimization, outlet decoration, supporting facilities and
equipment and other channel construction projects.

(3) RMBIL1.7 billion for investment in infrastructure

It is mainly used for arranging the relocation of the buildings of certain branches,
purchases and construction, repairs of maintenance nature, and construction of
general business buildings necessary for business development such as archive
repositories and cash operation centers, and renewal of transportation equipment
such as business cars for daily use.
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(4) RMBO0.8 billion for special budget

It is used for the investment needs in 2025 of the Xi’an Data Center Building
Project, which has been considered and approved at the Shareholders’ General
Meeting.

All fixed assets investments are in compliance with the relevant provisions of the State.

The Proposal on the Fixed Asset Investment Budget for 2025 was considered and
approved at the meeting of the Board and is now submitted to the Shareholders’ General
Meeting for consideration and approval.

PROPOSAL ON THE ENGAGEMENT OF THE EXTERNAL AUDITORS FOR 2025

In order to satisfy the relevant domestic and international regulatory requirements for
listed commercial banks, in 2024, pursuant to regulatory requirements on the selection of
accounting firms of financial enterprises, the Bank engaged Ernst & Young Hua Ming
LLP as the domestic external auditor of the Bank for 2024 and Ernst & Young as the
international external auditor of the Bank for 2024. Ernst & Young Hua Ming LLP and
Ernst & Young have completed the 2024 audit service on time and issued relevant reports.
It is now proposed that the Bank re-engages Ernst & Young Hua Ming LLP as the
domestic external auditor of the Bank for 2025 and Ernst & Young as the international
external auditor of the Bank for 2025. According to the centralized procurement results,
for the consolidated group and the parent company, in 2025, the audit fee is RMB101.92
million, which includes service fees for agreed-upon procedures regarding each of the
first and third quarters being RMB3.0763 million, service fees for interim review being
RMB29.7808 million, service fees for annual audit being RMB59.8339 million and
service fees for internal control audit being RMB6.1527 million.

For the independent opinions issued by the Independent Non-executive Directors of the
Bank, please refer to the relevant announcement dated 28 March 2025 published by the
Bank on the website of the “HKEXnews” website of HKEX (www.hkexnews.hk).

The Proposal on the Engagement of the External Auditors for 2025 was considered and
approved at the meeting of the Board and is now submitted to the Shareholders’ General
Meeting for consideration.

PROPOSAL ON THE ELECTION OF MR. DONG YANG TO BE REAPPOINTED
AS NON-EXECUTIVE DIRECTOR OF ICBC

According to relevant regulations, Mr. Dong Yang is eligible for re-election upon the
expiry of his term of office as Non-executive Director of the Board of the Bank.
According to the Company Law, the relevant laws and regulations and the relevant
requirements under the Articles, the Board considered and approved the Proposal on
Nominating Mr. Dong Yang as Candidate for Non-executive Director and Re-engaging
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Him to Hold Relevant Posts in Special Committees of the Board of Directors of ICBC,
and resolved Mr. Dong Yang be nominated as candidate for Non-executive Director and
reappointed as Non-executive Director of the Bank.

For the independent opinions issued by the Independent Non-executive Directors of the
Bank, please refer to the relevant announcement dated 14 February 2025 published by the
Bank on the website of the “HKEXnews” website of HKEX (www.hkexnews.hk).

It is now proposed that the Shareholders’ General Meeting elects Mr. Dong Yang as
Non-executive Director of the Bank. The term of office of new session of Mr. Dong Yang
as Non-executive Director of the Bank shall take effect on the date when the approval
from the Shareholders’ General Meeting is obtained.

The biography of Mr. Dong Yang is set out below: Dong Yang, male, Chinese nationality,
born in November 1966. He has served as Non-executive Director of the Bank since
January 2022. Mr. Dong Yang joined the Ministry of Finance in August 1989 and worked
successively in the Human Resources Department, the Department of Industry and
Transportation, the Department of Economy and Trade and the Department of National
Defense. Since 2001, he has successively served as assistant researcher, researcher and
secretary (director level) of the Department of National Defense of the Ministry of
Finance. Since April 2015, he has successively served as a member of the CPC
Committee, Deputy Inspector and Discipline Inspection Team Leader of the
Commissioner’s Office of the Ministry of Finance in Heilongjiang. Since December 2018,
he has served as a member of the CPC Committee, Deputy Inspector and Discipline
Inspection Leader of the Commissioner’s Office of the Ministry of Finance in Beijing.
Since April 2019, he has served as a member of the CPC Committee, Deputy Director and
Discipline Inspection Team Leader of the Beijing Regulatory Bureau of the Ministry of
Finance. He joined Central Huijin Investment Ltd. in 2022. Mr. Dong Yang obtained a
Bachelor’s degree in Economics from the Beijing Normal University. He obtained a
Master’s degree in Management from Harbin Engineering University.

According to the Articles, the term of office of each director is three years, and a director
is eligible for re-election upon the expiry of his/her term. The remuneration of directors
of the Bank shall follow the relevant regulations and the relevant remuneration plans will
be considered in accordance with the relevant procedures and submitted to the
Shareholders’ General Meeting of the Bank for consideration and approval. The details of
the remuneration of the directors of the Bank are available in the Bank’s annual reports
and relevant announcements.

As at the date of this circular, Mr. Dong Yang is not disqualified from being a director in
a listed company pursuant to Rule 3.2.2 of the Self-Regulatory Guideline No. 1 —
Standardized Operation of Listed Companies on the Shanghai Stock Exchange. Save as
disclosed in this circular, Mr. Dong Yang does not hold any other positions in the Bank
or its subsidiaries, he has not held directorships in other listed companies in the last three
years, he does not have any relationship with any directors, supervisors, senior
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management members, substantial shareholders or controlling shareholders of the Bank,
and he does not hold any interests in the Shares of the Bank within the meaning of Part
XV of the Securities and Futures Ordinance of Hong Kong.

Save as disclosed in this circular, there are no other matters relating to the election of Mr.
Dong Yang that need to be brought to the attention of the shareholders of the Bank nor
is there any other information to be disclosed pursuant to the requirements of Rule
13.51(2) of the Hong Kong Listing Rules.

PROPOSAL ON THE LIMIT FOR EXTERNAL DONATIONS IN 2025

In order to better fulfil the social responsibilities as a large state-owned bank, and actively
contribute to rural revitalization and charity, culture and education and other social
welfare undertakings, the Bank plans to donate RMB147 million in 2025.

The Bank’s current Plan on Authorization of the Shareholders’ General Meeting to the
Board of Directors and the Plan on Authorization of the Board of Directors to the
President provide that the authorization power of the Board and the President is: the
expense on a single external donation shall not exceed RMBS8 million, and the total
expense of external donations of the current year shall not exceed the sum of RMB25
million and 0.03% of the Bank’s net profit in the preceding year (where the sum would
exceed RMB100 million, it shall be implemented in accordance with the amount of
RMB100 million). According to the 2024 audited net profit of the Bank, the authorization
limit of the Board and the President for external donations for 2025 is RMB100 million.
External donations that exceed the authorization limit must be submitted to the Board and
Shareholders’ General Meeting for consideration and approval.

In recent years, the Bank relied on the strength of its business, has always adhered to the
principle of “addressing the country’s needs, giving full play to finance, and tapping into
strengths of ICBC”, has solidly promoted the consolidation and expansion of the
achievements in poverty alleviation and ensured the effective implementation of rural
revitalization. At the same time, the Bank continuously deepened the virtue of the Group’s
public welfare brand “ICBC Sight Initiative”, enriched the virtue of public welfare and
the forms of activities and established a long-term public welfare mechanism. In 2025, the
Bank has a strong demand for donations for consolidating the achievements in poverty
alleviation and supporting rural revitalization, and there is a continuous demand for
donations for brand public welfare projects and certain overseas institutions. In order to
continuously and deeply implement the national work deployment on promoting
comprehensive rural revitalization, firmly promote the improvement of the level of rural
industry development, rural construction and rural governance, and actively fulfil the
social responsibilities of a large bank, the Bank plans to donate RMB 147 million in 2025.
The donation will be mainly used to support rural revitalization and common prosperity,
as well as public welfare projects such as charity, culture and education. External
donations within this limit shall be subject to the approval of the President upon the
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delegation by the Board after the authorization by the Shareholders’ General Meeting.
The limit for external donations for this year shall be effective after the consideration and
approval by the Shareholders’ General Meeting.

The Proposal on the Limit for External Donations in 2025 was considered and approved
at the meeting of the Board and is now submitted to the Shareholders’ General Meeting
for consideration.

PROPOSAL ON THE ISSUANCE OF CAPITAL INSTRUMENTS AND TOTAL
LOSS-ABSORBING CAPACITY ELIGIBLE NON-CAPITAL DEBT
INSTRUMENTS

In order to further support the development of the real economy, effectively prevent and
control the financial risks, steadily improve the capital strength of the Bank, optimize the
capital structure and maintain good market image of the Bank, it is hereby submitted to
the Shareholders” General Meeting for approval the proposal on the issuance of capital
instruments and total loss-absorbing capacity eligible non-capital debt instruments of the
Bank in accordance with the following terms and conditions:

(I) Issuance Plan

(1) Issuance amount: no more than RMB800 billion or equivalent in foreign
currency;

(2) Type of instruments: undated capital bonds and eligible tier 2 capital
instruments which meet the relevant requirements as stipulated in the Rules on
Capital Management of Commercial Banks; total loss-absorbing capacity
non-capital debt instruments which meet the relevant requirements as
stipulated in the Administrative Measures on the Total Loss-Absorbing
Capacity of Global Systemically Important Banks;

(3) Place and Manner: depending on the Bank’s needs and market conditions, to be
issued in batches in domestic and overseas markets;

(4) Tenor: same as the ongoing operation term of the Bank for undated capital
bonds; not less than 5 years for eligible tier 2 capital instruments; not less than
1 year for total loss-absorbing capacity non-capital debt instruments;

(5) Interest rate: to be determined with reference to market interest rates;

(6) Means of loss absorption: upon the occurrence of triggering events as specified
in the issuance document, the loss shall be absorbed through a write-down
mechanism for undated capital bonds and eligible tier 2 capital instruments;
upon the occurrence of disposal, the loss shall be absorbed through a
write-down mechanism for total loss-absorbing capacity non-capital debt
instruments;
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(7) Use of proceeds: undated capital bonds and eligible tier 2 capital instruments
to replenish capital of the Bank, total loss-absorbing capacity non-capital debt
instruments to replenish total loss-absorbing capacity of the Bank;

(8) Term of validity of the resolution: shall be valid from the date of approval by
the Shareholders’ General Meeting and will remain valid until 24 months after
the date of approval by the NFRA.

(IT) Matter for authorization

Subject to approval and grant of authority by the Shareholders’ General Meeting to
the Board, the Board delegates the full power and authority to the senior
management to handle all matters relating to the issuance of such undated capital
bonds, eligible tier 2 capital instruments and total loss-absorbing capacity non-
capital debt instruments at an appropriate time in accordance with the regulations
and approval requirements promulgated by relevant regulatory authorities, including
but not limited to decide on related matters such as time of issuance, batch, amount,
currency, tenor, interest rate, market and manner of issuance in accordance with
market conditions, the Bank’s asset and liability structure and other factors. The
term of such authorization shall commence on the date of approval of this proposal
by the Shareholders’ General Meeting of the Bank and shall be valid until 24 months
after the date of approval by the NFRA; the Board delegates the full power and
authority to the senior management to handle all related matters such as interest
payment, redemption and write-down in accordance with the regulations and
approval requirements promulgated by relevant regulatory authorities during the
term of such capital instruments.

The Proposal on the Issuance of Capital Instruments and Total Loss-Absorbing Capacity
Eligible Non-Capital Debt Instruments was considered and approved at the meeting of the
Board and is now submitted to the Shareholders’ General Meeting for consideration.

PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION OF
INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED (VERSION 2025)
AND THE MATTERS RELATED TO THE DISSOLUTION OF THE BOARD OF
SUPERVISORS

Details of the Proposal on Reviewing the Articles of Association of Industrial and
Commercial Bank of China Limited (Version 2025) and the Matters Related to the
Dissolution of the Board of Supervisors are set out in Appendix I to this circular.
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PROPOSAL ON REVIEWING THE RULES OF PROCEDURES FOR THE
SHAREHOLDERS’ MEETING OF INDUSTRIAL AND COMMERCIAL BANK OF
CHINA LIMITED (VERSION 2025)

Details of the Proposal on Reviewing the Rules of Procedures for the Shareholders’
Meeting of Industrial and Commercial Bank of China Limited (Version 2025) are set out
in Appendix II to this circular.

PROPOSAL ON REVIEWING THE RULES OF PROCEDURES FOR THE BOARD
OF DIRECTORS OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA
LIMITED (VERSION 2025)

Details of the Proposal on Reviewing the Rules of Procedures for the Board of Directors
of Industrial and Commercial Bank of China Limited (Version 2025) are set out in
Appendix III to this circular.

THE AGM

A notice convening the AGM to be held at Head Office of Industrial and Commercial
Bank of China Limited, 55 Fuxingmennei Avenue, Xicheng District, Beijing, PRC and at
Harbour Grand Kowloon, 20 Tak Fung Street, Whampoa Garden, Hunghom, Kowloon,
Hong Kong concurrently on Friday, 27 June 2025 at 2:50 p.m., is set out on pages 225
to 227 of this circular.

If you intend to appoint a proxy to attend the AGM, you are required to complete and
return the accompanying proxy form in accordance with the instructions printed thereon.
For holder of H Shares, the proxy form should be returned to Computershare Hong Kong
Investor Services Limited by hand, by post or by fax not less than 24 hours before the
time appointed for holding the AGM or any adjourned meeting thereof. Completion and
return of the proxy form will not preclude you from attending and voting in person at the
AGM or at any adjourned meeting should you so wish, but in such event the instrument
appointing a proxy shall be deemed to be revoked.

If you intend to attend the AGM in person or by proxy, you are required to complete and
return the reply slip to Computershare Hong Kong Investor Services Limited or to the
Bank’s Board of Directors’ Office on or before Tuesday, 24 June 2025.
RECOMMENDATION

The Board considers that the above proposals are in the best interests of the Bank and its
Shareholders. Accordingly, the Board recommends the Shareholders to vote in favour of
the relevant resolutions which will be proposed at the AGM.

The Board of Directors of
Industrial and Commercial Bank of China Limited
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APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED

(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION OF INDUSTRIAL
AND COMMERCIAL BANK OF CHINA LIMITED (VERSION 2025) AND THE
MATTERS RELATED TO THE DISSOLUTION OF THE BOARD OF SUPERVISORS

To All Shareholders,

In accordance with the laws and regulations such as the Company Law, Guidelines on Articles
of Association of Listed Companies, Measures for the Administration of Independent Directors
of Listed Companies, the latest regulatory requirements, and the reform requirements for the
board of supervisors, and in line with the Bank’s corporate governance practices, the Bank
revises the Articles. For the specific revisions, please refer to the appendix of the proposal.

The Proposal on Reviewing the Articles of Association of Industrial and Commercial Bank of
China Limited (Version 2025) and the Matters Related to the Dissolution of the Board of
Supervisors was reviewed and approved by the Board of the Bank, and now it is submitted for
deliberation to the Shareholders’ General Meeting. Additionally, the Shareholders’ General
Meeting is requested to delegate the Board and agree the Board to re-delegate the chairman to
make corresponding revisions to the Articles based on the opinions or requirements of
regulatory authorities, the securities exchange where the Bank’s stock is listed, and other
relevant departments, and to handle all relevant matters such as the approval of revisions to the
Articles and the filing with market supervision and administration authorities.

According to relevant regulatory requirements, after being reviewed and approved by the
Shareholders’ General Meeting, the newly revised Articles shall be submitted for the approval
to the NFRA before coming into effect. At that time, the Bank’s board of supervisors and
supervisors will be legally dismissed, and the Rules of Procedure for the Board of Supervisors

of Industrial and Commercial Bank of China Limited will be abolished simultaneously.

The above proposal is hereby submitted for deliberation.

Appendix: Comparison Table of Revisions to the Articles of Association of Industrial and
Commercial Bank of China Limited (Version 2025)

Proposer: Board of Directors of Industrial and Commercial Bank of China Limited
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APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

Appendix:

Comparison Table of Revisions to the Articles of Association of Industrial and

Commercial Bank of China Limited (Version 2025)

No. | Article No.

Pre-revision clauses

Post-revision clauses

Chapter 1 General Provisions

Chapter 1 General Provisions

1. Article 1

For the purpose of protecting the
legitimate rights and interests of
Industrial and Commercial Bank
of China Limited (hereinafter
referred to as the “Bank”), its
shareholders and creditors, and of
standardizing the organization
and activities of the Bank, the
Articles of Association of the
Bank (hereinafter referred to as
the “Articles”) are hereby
formulated in accordance with
the Company Law of the People’s
Republic of China (hereinafter
referred to as the “Company
Law”), Securities Law of the
People’s Republic of China
(hereinafter referred to as the
“Securities Law”), Law of the
People’s Republic of China on
Commercial Banks (hereinafter
referred to as the “Commercial
Banking Law”), Special
Regulations of the State Council
concerning the Offering and
Listing of Shares Overseas by
Joint Stock Limited Companies
(hereinafter referred to as the

“Special Regulations”),
Mandatory Provisions for
Articles  of Association  of
Companies Listing Abroad

(hereinafter referred to as the
“Mandatory  Provisions”) and
Guidelines on  Articles  of
Association of Listed Companies
(hereinafter referred to as the
“Guidelines”) as well as other
relevant laws, administrative
regulations and rules.

For the purpose of protecting the
legitimate rights and interests of
Industrial and Commercial Bank
of China Limited (hereinafter
referred to as the “Bank”), its
shareholders, employees and
creditors, and of standardizing
the organization and activities of
the Bank, the Articles of
Association  of  the  Bank
(hereinafter referred to as the
“Articles”) are hereby formulated
in accordance with the Company
Law of the People’s Republic of
China (hereinafter referred to as
the “Company Law”), Securities
Law of the People’s Republic of
China (hereinafter referred to as
the “Securities Law”), Law of the
People’s Republic of China on
Commercial Banks (hereinafter
referred to as the “Commercial
Banking Law”);—Speeial
Reoulati - ihe S - .

13 1ol 2

and
Guidelines on  Articles  of
Association of Listed Companies
(hereinafter referred to as the
“Guidelines”) as well as other
relevant laws, administrative
regulations—and, rules, and
relevant provisions of the
securities regulatory
authorities in the places where
the Bank’s shares are listed.

_ 14—




APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

No. | Article No.

Pre-revision clauses

Post-revision clauses

2. Article 6

The legal representative of the
Bank shall be the chairperson of
its board of directors.

The legal representative of the
Bank shall be the chairperson of
its board of directors. Where the
chairperson

resigns, such

resignation shall be deemed as

a_  simultaneous resignation

from the position of legal

representative.

3. Article 8

The Articles shall be binding
upon the Bank, its shareholders,
directors, supervisors, presidents
and other senior management

The
personnel may claim their rights
the Bank in

accordance with the Articles.

personnel. aforesaid

in relation to

According to the Articles, the
shareholders shall have the right
to take legal proceedings against
the Bank; the Bank shall have the
right to take legal proceedings
against its shareholders; the
shareholders shall have the right
to take legal proceedings against
other and the
shareholders shall have the right

to take legal proceedings against

shareholders;

directors, supervisors, presidents
and other senior management

personnel of the Bank.

The “legal proceedings” referred
to in the previous item shall
include filing suits to a court or
applying for arbitration to an
arbitration organization.

The Articles shall be binding
upon the Bank, its shareholders,
directors, supervisers;—presidents
and other senior management
The

personnel may claim their rights

personnel. aforesaid

in relation to the Bank in
accordance with the Articles.

According to the Articles, the
shareholders shall have the right
to take legal proceedings against
the Bank; the Bank shall have the
right to take legal proceedings
against its shareholders; the
shareholders shall have the right
to take legal proceedings against
other and the
shareholders shall have the right
to take legal proceedings against
directors, supervisers;—presidents
and other senior management

shareholders;

personnel of the Bank.

The “legal proceedings” referred
to in the previous item shall
include filing suits to a court or
applying for arbitration to an
arbitration organization.
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OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

No. | Article No.

Pre-revision clauses

Post-revision clauses

4. Article 10

In light of the need for business
development and subject to
approval of the  banking
regulatory authority of the State
Council, the Bank may set up,
change or cancel, according to
laws, administrative regulations,
rules and the Articles, such
entities including but not limited
to branches (branch companies),
bank subsidiaries (subsidiary
companies) and representative

offices in China and abroad.
Except the bank subsidiaries
(subsidiary companies), other

such entities shall not have the
independent legal personality and
shall carry out their operations
within the authority granted by

the Bank and be uniformly
managed by the Bank.
The “bank subsidiaries

(subsidiary companies)” referred
to in the Articles shall mean the

invested legal person
corporations that have been
incorporated into the

consolidated financial statements
and have met one of the
following conditions unless there
is evidence indicating that the
Bank is unable to control the
invested legal person
corporation:

(I) The Bank has, directly or
through its bank subsidiaries
(subsidiary companies), owned
more than half of the voting
rights of shareholders’ meeting
(the  general meeting of
shareholders) of the invested
legal person corporation;

In light of the need for business
development and subject to
approval  of the  banking
regulatory authority of the State
Council, the Bank may set up,
change or cancel, according to
laws, administrative regulations,
rules and the Articles, such
entities including but not limited
to branches (branch companies),
bank subsidiaries (subsidiary
companies) and representative

offices in China and abroad.
Except the bank subsidiaries
(subsidiary companies), other

such entities shall not have the
independent legal personality and
shall carry out their operations
within the authority granted by
the Bank and be uniformly
managed by the Bank.

The “bank subsidiaries
(subsidiary companies)” referred
to in the Articles shall mean the

invested legal person
corporations that have been
incorporated into the

consolidated financial statements
and have met one of the
following conditions unless there
is evidence indicating that the
Bank is unable to control the
invested legal person
corporation:

(I) The Bank has, directly or
through its bank subsidiaries
(subsidiary companies), owned
more than half of the voting
rights of shareholders’ meeting
(the——general——meeting—of
shareholders) of the invested

legal person corporation;
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OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO
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Article No.

Pre-revision clauses

Post-revision clauses

(2) The Bank has owned half or
less than half of the voting rights
of shareholders’ meeting (the
general meeting of shareholders)
of the invested legal person
corporation, but has met one of
the following conditions:

(1) the Bank has owned more than
half of the voting rights of the
invested legal person corporation
through agreement with other
investors of the invested legal
person corporation;

(ii) the Bank has the right to
decide  the  financial and
operational  policies of the
invested legal person corporation
based on the articles of
association of the invested legal
person corporation or other
relevant investment agreements;

(iii) the Bank has the right to
appoint or dismiss more than half
of the members of the board of
directors or similar organ of the
invested legal person
corporation;

(iv) the Bank has owned more
than half of the voting rights at
the board of directors or similar
organ of the invested legal person
corporation.

The “consolidated  financial
statements” referred to in this
Article shall mean the financial
statements that reflect the overall

(2) The Bank has owned half or
less than half of the voting rights
of shareholders’ meeting—the
general-meeting—ofsharehelders)
of the invested legal person
corporation, but has met one of
the following conditions:

(1) the Bank has owned more than
half of the voting rights of the
invested legal person corporation
through agreement with other
investors of the invested legal
person corporation;

(ii) the Bank has the right to
decide  the  financial and
operational  policies of the
invested legal person corporation
based on the articles of
association of the invested legal
person corporation or other
relevant investment agreements;

(iii) the Bank has the right to
appoint or dismiss more than half
of the members of the board of
directors or similar organ of the
invested legal person
corporation;

(iv) the Bank has owned more
than half of the voting rights at
the board of directors or similar
organ of the invested legal person
corporation.

The “consolidated  financial
statements” referred to in this
Article shall mean the financial
statements that reflect the overall

financial  position, operating | financial position, operating
results and cash flow of the Bank | results and cash flow of the Bank
and all  bank subsidiaries | and all  bank subsidiaries

(subsidiary companies) of the
Bank.

(subsidiary companies) of the
Bank.
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APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

No. | Article No.

Pre-revision clauses

Post-revision clauses

5. Article 12

For the purpose of the Articles,
“senior management personnel”
shall

president,

include president, vice

executive directors,
board secretary, chief risk officer,
chief financial officer and other
senior

management personnel

appointed by board of directors.

For the purpose of the Articles,
“senior management personnel”
shall include president, vice
president;—exeeutive—direetors;y
chief—finanetal-officer and other

senior management personnel

determined and appointed by

board of directors.

6. Article 13

In accordance with the relevant
regulations of the Constitution of
the Communist Party of China
and the Company Law of China,
organizations of the Communist
Party of China (hereinafter the
“Party”) shall be established; the
Party Committee shall play the
leadership role, providing
direction, managing the overall
situation and facilitating
The
organs of the Party shall be
established, with
sufficient staff to deal with Party
with
sufficient funds to operate the

implementation. working
equipped
and

affairs provided

Party organization.

In accordance with the relevant
regulations of the Constitution of
the Communist Party of China
and the Company Law of China
organizations of the Communist
Party of China (hereinafter the
“Party”) shall be established to
carry out Party activities; the

Party Committee shall play the

leadership role, providing

direction, managing the overall
situation and ensuring

faetltatirg—implementation. The
working organs of the Party shall

be established,
sufficient staff to deal with Party
with
sufficient funds to operate the

Party organization _and provide
necessary conditions for the

equipped with

affairs and  provided

activities of
organizations.

Party
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OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

No. | Article No.

Pre-revision clauses

Post-revision clauses

Chapter 2 Purpose and Scope
of Business

Chapter 2 Purpose and Scope
of Business

7. Article 14

The purpose of the Bank is to
commit itself to serving the real
economy, e.g. manufacturing,
preventing and controlling
financial risks, and deepening the
financial reform, pursuing a
customer-focused and market-
oriented policy, carrying out

operational activities in
compliance  with laws and
regulations, strengthening
internal  control,  improving

corporate governance, providing
customers with high-quality and
high-efficiency services, creating

best returns for shareholders,
continuously enhancing
operational performance and

enterprise value, and facilitating
economic development and social
progress.

The Bank establishes a vision of
high-quality development,
promotes an  honest and
trustworthy,  pioneering
innovative corporate culture,
forms a prudent and compliant
business vision, and abides by the
fair, safe and orderly financial
industry competition order. The
Bank pursues the vision of
innovative, coordinated, green,
and open development that is for

and

everyone, pays attention to
environmental protection,
proactively fulfills social
responsibilities, maintains a
sound social reputation, and
creates harmonious social
relations.

The purpose of the Bank is to
commit itself to serving the real
economy, e.g. manufacturing,
preventing and controlling
financial risks, and deepening the
financial reform, adhering to the
people-centered approach,
pursuing a customer-focused and
market-oriented  policy, and
carrying out operational activities
in compliance with laws and
regulationss; strengthening
internal  control,  improving
corporate governance, providing
customers with high-quality and
high-efficiency services, creating
best returns for shareholders, and
continuously enhancing
operational  performance and
enterprise value;;-and-faetitating
economie-developmentand-soecial

ind » lor— Tl
Bank—purswes—pursuing the
vision of innovative, coordinated,
green, and open development that
is for everyone, pays attention to

environmental protection,
proactively fulfills social
responsibilities, maintains a
sound social reputation, and
creates harmonious social
relations.
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No. | Article No. Pre-revision clauses Post-revision clauses

The Bank is committed to high-
quality financial development,

actively cultivating and

practicing a financial culture

with Chinese characteristics,

advancing along the path of

financial development with

Chinese characteristics as a

leading bank, continuously

promoting the “five

transformations” of intelligent

risk control, modern layout,

digital driver, diversified

structure and ecological

foundation, enhancing high-

quality financial services for

major strategies, key areas, and

weak links, striving to excel in

the “Five Priorities” of

technology finance, green

finance, inclusive finance,

pension finance and digital

finance, and acting as the main

force in serving the real

economy, the ballast stone in

maintaining financial stability,

a bellwether in building strong

financial institutions, and a

benchmark bank in fulfilling

major responsibilities and core

businesses, to build a world-

class and modern financial

institution with Chinese

characteristics.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

Chapter 3 Shares and

Registered Capital

Chapter 3 Shares and

Registered Capital

Section 1 Issuing of Shares

Section 1 Issuing of Shares

8. Article 21

Upon the
authorities

approval of the
authorized by the
State Council, as at 31 December
2021, the total
ordinary shares that the Bank
may issue is 356,406,257,089.
The number of shares issued to

amount of

the promoters when the Bank was

being restructured and

incorporated as a joint stock
limited company is
248,000,000,000

representing 69.58% of the total

shares,

ordinary shares that the Bank
may issue.

Upon the
authorities authorized by the
State Council, as at 3+-December
2021431 December 2024, the total
amount of ordinary shares that
the Bank may issue is
356,406,257,089. The number of
shares issued to the promoters

approval of the

when the Bank was being
restructured and incorporated as a
joint stock limited company is
248,000,000,000

representing 69.58% of the total

shares,

ordinary shares that the Bank
may issue.

9. Article 22

After
incorporated as

being restructured and
a joint stock
limited company, and upon the
completion of the initial public
issuance of domestic listed shares
and overseas listed shares, the
Bank shall issue 86,018,850,026
ordinary shares, including
71,068,850,026 overseas listed
shares, representing 21.28% of
the total ordinary shares that the
Bank may issue, and the Bank
shall 14,950,000,000

domestic listed to the

issue
shares
public.

After
incorporated as

being restructured and
a joint stock
limited company, and upon the
completion of the initial public
issuance of domestic listed shares
and overseas listed shares, the
Bank shall issue 86,018,850,026
ordinary shares, including
71,068,850,026 overseas listed
shares, representing 21.28% of
the total ordinary shares that the
Bank may issue, and the Bank
shall 14,950,000,000

domestic listed to the

issue
shares
public.
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Article No.

Pre-revision clauses

Post-revision clauses

As at 31 December 2021, the
composition of the Bank’s share
capital shall be: 356,406,257,089
ordinary shares, of which the
promoter Ministry of Finance of
the People’s Republic of China
shall  hold  110,984,806,678
domestic listed shares (In 2019,
pursuant to relevant provisions of
the State Council on transferring
part of state-owned capital to

As at 3H—Deecember—202131
December 2024, the composition

of the Bank’s share capital shall
be: 356,406,257,089
shares, of which the promoter

ordinary

Ministry of Finance of the
People’s Republic of China shall
hold 110,984,806,678 domestic
listed shares (In 2019, pursuant to
relevant provisions of the State
Council on transferring part of

social  security funds, the | state-owned capital to social
Ministry of Finance of the | security funds, the Ministry of
People’s Republic of China | Finance of the People’s Republic
transferred 12,331,645,186 | of China transferred

shares of the Bank to the National
Council for Social Security Fund
in a lump sum), the promoter
Central Huijin Investment Ltd.

12,331,645,186 shares of the
Bank to the National Council for
Social Security Fund in a lump
Central

sum), the promoter

shall hold 123,717,852,951 | Huijin Investment Ltd. shall hold
domestic listed shares, other | +23;7H47852,954124,004,660,940
shareholders of domestic listed | domestic listed shares, other
shares shall hold 34,909,552,910 | shareholders of domestic listed
shares, and the shareholders of | shares shall hold

overseas listed shares shall hold
86,794,044,550 shares.

shares, and the shareholders of
overseas listed shares shall hold
86,794,044,55 shares.
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No. | Article No. Pre-revision clauses Post-revision clauses
10. | Former After the Bank’s plan on issuing | Deleted
Article 23 overseas listed shares and

domestic listed shares has been
registered or has completed
relevant procedures with the
securities regulatory authority of
the State Council or the
department authorized by the
State Council, the board of
directors of the Bank may
arrange for implementation of
such plan by means of separate
issuing.

The Bank’s plan on issuing
overseas listed shares and
domestic listed shares separately
in accordance with the provision
aforesaid may be implemented
respectively within fifteen (15)
months upon the date of
registration or completion of
relevant procedures with the
securities regulatory authority of
the State Council or the
department authorized by the
State Council.

11. | Former Where the Bank issues the | Deleted
Article 24 overseas listed shares and
domestic listed shares within the
total shares defined in the
issuance plan, every such issue of
shares shall be fully subscribed at
one time. Where  special
circumstances make it impossible
for full subscription at one time,
the shares may be issued in
several  stages, subject to
registration or completion of
relevant procedures with the
securities regulatory authority of
the State Council or the
department authorized by the
State Council.

—23 _



APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

Article 27)

accordance with relevant laws
and regulations, the Bank may,

No. | Article No. Pre-revision clauses Post-revision clauses
Section 2  Increase and | Section 2  Increase and
Reduction of Shares and Their | Reduction of Shares and Their
Redemption Redemption
12. | Article 25 Upon the demands of operation | Upon the demands of operation
(former and business development and in | and business development and in

accordance with relevant laws
and regulations, the Bank may,

subject to resolutions of the | subject to resolutions of the
general meeting of shareholders | general-meeting—of—shareholders
and  approval of relevant | shareholders’ meeting and
competent authorities, increase | approval of relevant competent

its registered capital in the

following ways:
(1) public offering;

(2) non-public offering;

shares to

(3) allotting new

existing shareholders;

(4) transferring capital reserve to
share capital;

(5) other methods permitted by
relevant competent authorities or

authorities, increase its registered
capital in the following ways:

(1) publie-offeringissuing shares
to non-specific investors;

(2) non-publie—offeringissuing

shares to specific investors;

(3) allotting new shares to

existing shareholders;

(4) transferring capital reserve to
share capital;

by laws and administrative | (5) other methods permitted by
regulations. relevant competent authorities or

by laws and administrative
After being approved according | regulations.

to the Articles of the Bank, the
Bank’s increase of capital by
shall be
conducted in accordance with the

issuing new shares

procedures provided in relevant

After being approved according
to the Articles of the Bank, the
Bank’s increase of capital by
shall be

issuing new shares

laws and administrative | conducted in accordance with the

regulations. procedures provided in relevant
laws and administrative
regulations.
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Article 28)

with the
Articles.

provisions of the

The Bank shall prepare a balance
sheet and a detailed inventory of
assets when it is to reduce its
registered capital.

The Bank shall
creditors within ten (10) days of

notify its

adopting the resolution to reduce
its registered capital and shall
publish an announcement of the
resolution in newspaper at least

No. | Article No. Pre-revision clauses Post-revision clauses
13. | Article 26 The Bank may reduce its | The Bank may reduce its
(former registered capital in accordance | registered capital in accordance

with the
Articles.

provisions of the

The Bank shall prepare a balance
sheet and a detailed inventory of
assets when it is to reduce its
registered capital.

The Bank shall
creditors within ten (10) days of

notify its

adopting the resolution to reduce
its registered capital and shall
publish an announcement of the
resolution in newspaper or the

three (3) times within thirty (30) | National Enterprise Credit
days. Creditors shall, within 30 | Information Publicity System-at
days of receiving a written notice | leastthree-(3)times within thirty

or within 90 days since the date
of the first public announcement
for those who have not received a
be entitled to

require the Bank to repay its

written notice,

debts in full or to provide a
corresponding  guarantee  for

repayment.

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

(30) days. Creditors shall, within
30 days of receiving a witten
notice or within forty-five (45)90
days since the date of the first
public announcement for those
who have not received a written
notice, be entitled to require the
Bank to repay its debts in full or
to provide a corresponding

guarantee for repayment.

The registered capital of the Bank
after reduction shall not be less

than the statutory minimum.
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No. | Article No. Pre-revision clauses Post-revision clauses
14. | Article 30 The Bank shall apply for the | The Bank shall apply for the
(former registration of registered capital | registration of registered capital
Article 32) change to the Administration for | change  to the  company
Industry and Commerce when the | registration authority
Bank repurchases its shares and | Administration—forIndustry—and
cancels such shares. Commeree—when the Bank
repurchases its shares and cancels
The amount of the Bank’s | such shares.
registered capital shall be
reduced by the total par value of | The amount of the Bank’s
the shares cancelled. registered capital shall be
reduced by the total par value of
the shares cancelled.
Chapter 4 Financial Aid for | Chapter-Section 4 Financial Aid
Purchase of Shares of the Bank | for Purchase of Shares of the
Bank
15. | Article 36 Newly added Neither the Bank nor its
subsidiaries  (including its
affiliated enterprises) shall

provide any financial aid for
any party to acquire shares of
the Bank or its parent company
in the form of gifts, advances,
guarantees, loans, or any other
means, except when the Bank
implements an employee stock
ownership plan.

For the benefit of the Bank,
upon resolution of the
shareholders’ meeting, or the
board of directors making a
resolution in accordance with
the Articles or the
authorization of the
shareholders’ meeting, the
Bank may provide financial aid
to others to acquire shares of
the Bank or its parent company,
but the cumulative total of
financial aid shall not exceed
the ten percent (10%) of the
total issued share capital.
Resolutions made by the board
of directors must be approved
by more than two-thirds (2/3)
of all directors.
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No. | Article No. Pre-revision clauses Post-revision clauses
16. | Former The Bank or the bank | Deleted
Article 38 subsidiaries (subsidiary

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

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

This clause does not apply to the
circumstances as defined in
Article 40 of this Chapter.
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No. | Article No. Pre-revision clauses Post-revision clauses
17. | Former The “financial aid” referred to in | Deleted
Article 39 this chapter shall include but not

limited to the following means:
(1) donation;

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

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

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

The obligations referred to in this
chapter  shall include the
obligations of the obligator by
signing a contract or making an
arrangement or changing its
financial status in any other
ways, regardless of whether or
not the aforesaid contract or
arrangement is enforceable, or
whether or not such obligations
are assumed by the obligator
individually or jointly with other
persons.
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No. | Article No. Pre-revision clauses Post-revision clauses
18. | Former The following acts shall not be | Deleted
Article 40 deemed as the acts forbidden

under Article 38 of this Chapter:

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

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

(3) distribution of dividends in
the form of shares;

(4) reduction of registered
capital, shares repurchase,
adjustment  of  shareholding
structure, etc., in accordance with
the Articles of the Bank;

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

(6) provision of fund by the Bank
for an employee shareholding
scheme (provided that the
provision does not lead to a
reduction in the net assets of the
Bank or that even if it constitutes
a reduction, the financial aid was
paid out of the Bank’s
distributable profits).
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No. | Article No.

Pre-revision clauses

Post-revision clauses

Chapter 6 Party Organization
(Party Committee)

Chapter 56 Party Organization
(Party Committee)

19. | Article 49
(former
Article 53)

The Committee of the
Communist Party of China of
Industrial and Commercial Bank
of China Limited (hereinafter the
“Party Committee”) shall be
established within the Bank. The
Party Committee shall consist of
one (1) secretary, two (2) deputy
secretaries and several other
members. The chairperson of the
board of directors of the Bank
and the secretary of the Party
Committee shall be the same
person, and one deputy secretary
shall be designated to assist the
secretary in carrying out Party-
building work. Eligible members
of the Party Committee can join
the board of directors, the board
of supervisors and the senior
management  through legal
procedures, while eligible Party
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 Bank shall
adhere to the wunity of the
strengthening of the Party’s

leadership and the improving of
corporate governance, sO as to
realize inherent  integration,
coordinated implementation and
collaborative linkage.
Meanwhile, a Party discipline
inspection and supervision
institution shall be established in
accordance with relevant
requirements.

The Committee of the
Communist Party of China of
Industrial and Commercial Bank
of China Limited (hereinafter the
“Party Committee”) shall be
established within the Bank. The
Party Committee shall consist of
one (1) secretary, one (1) to two
(2) deputy secretaries and several
other members. The chairperson
of the board of directors of the
Bank and the secretary of the
Party Committee shall be the
same person, and one deputy
secretary shall be designated to
assist the secretary in carrying
out Party-building work. Eligible
members of the Party Committee
can join the board of directorss
the-boeard—ofsupervisors and the
senior management through legal
procedures, while eligible Party
members of the board of
directors;——the——board—of
supervisers—and the senior
management can also join the
Party Committee in accordance

with relevant rules and
procedures. Meanwhile, a Party
discipline inspection and

supervision institution shall be
established in accordance with
relevant requirements. The
Bank shall adhere to the unity of
the strengthening of the Party’s
leadership and the improving of
corporate governance, and
integrate Party leadership into
all aspects of corporate
governance, so as to realize
inherent integration, coordinated
implementation and collaborative
linkage—Meanwhile;—a—Party
ehseqah.n.e _inspection and
wﬁe]f].lslle? 'litSElEtlllei; shell .E]e

i -, and lead
the Bank’s high-quality
development with high-quality
Party building.
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Article 54)

of the Communist Party of China

and other internal laws and
regulations of the Party, perform

the following duties:

(1) Thoroughly
implementing Xi
Thought on
Chinese Characteristics for a

studying and
Jinping
Socialism  with
New Era, strengthening the
Party’s political building of the
Bank,

implementing

adhering to and
the fundamental
systems, basic systems and
important systems of Socialism
with  Chinese

ensuring and

Characteristics,
supervising the

No. | Article No. Pre-revision clauses Post-revision clauses
20. | Article 50 The Party Committee shall, in | The Party Committee shall, in
(former accordance with the Constitution | accordance with the Constitution

of the Communist Party of China

and other internal laws and
regulations of the Party, perform

the following duties:

(1) Adhering to the centralized
and unified leadership of the

Party Central Committee over

the financial work, tFhoroughly

studying and implementing Xi
Jinping Thought on Socialism
with Chinese Characteristics for a
New Era, strengthening the
Party’s political building of the
Bank,

implementing

adhering to and

the fundamental

systems, basic systems and

Bank’s implementation of | important systems of Socialism
policies and guidelines of the | with Chinese Characteristics,
Party and the State, and | ensuring and supervising the
implementing major strategic | Bank’s implementation of
decisions  of  the  Central | policies and guidelines of the
Committee of the Party and the | Party and the State, and
State  Council, as well as | implementing major strategic
important work arrangements of | decisions of the  Central

higher-level Party organizations;

Committee of the Party and the
State

important work arrangements of

Council, as well as

higher-level Party organizations;
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Article No.

Pre-revision clauses

Post-revision clauses

(2) Strengthening its leadership
and gate keeping role in the
management of the process of
selection and appointment of
personnel, effectively reinforcing
the building of leadership team, a
contingent of officials and a
contingent of professionals of the
Bank, focusing on standards,
procedure, evaluation,
recommendation and supervision,
upholding the integration of the
principle that the Party manages
the officials with the function of
the board of directors in the
lawful selection of the
management and with the lawful
exercise  of  authority  of
appointment, promotion and
demotion of personnel by the
management;

(3) Researching and discussing
the reform, development and
stability of the Bank, major
operational and management
issues and  major  issues
concerning employee interests,
and putting forth comments and
suggestions.  Supporting  the
shareholders’ general meeting,
the board of directors, the board

(2) Strengthening its leadership
and gate keeping role in the
management of the process of
selection and appointment of
personnel, adhering to the
standards of political integrity,
professional competence, and
exemplary conduct, effectively
reinforcing the building of
leadership team, a contingent of
officials and a contingent of
professionals of the Bank,
focusing on standards, procedure,
evaluation, recommendation and
supervision, upholding the
integration of the principle that
the Party manages the officials
with the function of the board of
directors in the lawful selection
of the management and with the
lawful exercise of authority of
appointment, promotion and
demotion of personnel by the
management, and forging a
high-caliber, professional
contingent of financial officials
who are loyal to the Party,
clean, and responsible;

(3) Researching and discussing
the reform, development and
stability of the Bank, major

of supervisors and the senior | operational and management
management of the Bank in | issues and major issues
performing their duties in | concerning employee interests,
accordance  with law  and | and putting forth comments and
supporting the Congress of | suggestions.  Supporting the
Employees in carrying out its | shareholders’ general—meeting,

work;

the board of directors;—the-board
of —supervisers and the senior
management of the Bank in
performing their duties in
accordance  with law  and
supporting the Congress of
Employees in carrying out its
work;
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Article No.

Pre-revision clauses

Post-revision clauses

(4) Assuming the
responsibility to run the Party
comprehensively  with
leading the Bank’s
ideological and political work,
the United Front
cultural

primary

strict

discipline,

work, the
and ethical progress,
corporate culture cultivation as
well as the work of groups such
as the Labor Union of the Bank
and the Youth
League, leading the construction

Communist

of the Party’s working style and

(4) Assuming the
responsibility to run the Party
comprehensively  with
leading the Bank’s
ideological and political work,
the United Front
cultural

primary

strict

discipline,

work, the
and ethical progress,
corporate culture cultivation as
well as the work of groups such
as the Labor Union of the Bank
and the Youth
League, leading the construction

Communist

of the Party’s working style and

its clean and honest | its clean and honest
administration, and supporting | administration,  strengthening

the Party discipline inspection

the development of a clean

and supervision institution in | ICBC, and supporting the Party
earnestly performing its | discipline inspection and
supervisory responsibilities; supervision institution in

earnestly performing its

(5) Strengthening the building of
the Bank’s grassroots Party
organizations and of its
contingent of Party members,
giving full play to the role of
Party branches as strongholds
and to the role of Party members
as pioneers and fine examples,
and uniting and leading officials

and employees bank-wide to

supervisory responsibilities;

(5) Strengthening the building of
the Bank’s

organizations

grassroots  Party
and of  its
contingent of Party members,
giving full play to the role of
Party branches as strongholds
and to the role of Party members

as pioneers and fine examples,

devote themselves into the | and uniting and leading officials
reform and development of the | and employees bank-wide to
Bank; devote themselves into the

(6) Other material matters that
fall within the duty of the Party
Committee.

reform and development of the
Bank;

(6) Other material matters that
fall within the duty of the Party
Committee.
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No. | Article No. Pre-revision clauses Post-revision clauses
Chapter 7 Shareholders and | Chapter 67 Shareholders and
General Meeting of | General—Meeting——of
Shareholders Shareholders——Shareholders’
Meeting
Section 1 Shareholders Section 1 Shareholders
21. | Article 52 Shareholders of ordinary shares | Shareholders of ordinary shares
(former of the Bank shall have the | of the Bank shall have the

Article 56)

following rights:

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

(2) attending or entrusting proxy
to attend meetings of
shareholders and exercise the
voting rights;

3) supervising business
operation of the Bank and putting
forward suggestions or inquiries
accordingly;

(4) transferring  shares in
accordance with laws,
administrative regulations, rules,
relevant regulations of the
securities regulatory authority of
the locality where shares of the
Bank are listed as well as the
Articles;

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

(i) obtaining the Articles after
paying relevant cost;

following rights:

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

(2) attending or entrusting proxy
to attend meetings of
shareholders and exercise the
voting rights;

3) supervising business
operation of the Bank and putting
forward suggestions or inquiries
accordingly;

(4) transferring shares in
accordance with laws,
administrative regulations, rules,
relevant regulations of the
securities regulatory authority of
the locality where shares of the
Bank are listed as well as the
Articles;

(5) reviewing and copying the
Articles, shareholder register,
shareholders’ meeting minutes,
board meeting resolutions, and
financial accounting reports.
Shareholders who meet the
prescribed requirements may
review the Bank’s accounting
books and accounting
vouchers; obtatning—relevant
" ; . ’ ”
] eles_includine:
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No. | Article No. Pre-revision clauses Post-revision clauses

(ii) reviewing and making copies | (H—ebtaining—the—Articles—after
of the following documents after | payingrelevant-ecest;

paying reasonable costs:

.. _ L ek .
(a) all parts of the register of | ef-thefeHowingdecuments—after
shareholders; payingreasonable—eosts:

(b) personal information of the | (a)—aH—parts—of—the—register—of
director, supervisor, president | shareholders;

and other senior management

personnel of the Bank; by—personal—information—of—the

T : isor. »
(c) status of share capital of the | and—eother—sentor—management
Bank; personnel-ofthe Bank;

(d) report on the aggregate par | {e)status—efshare—eapital-ofthe
value, quantity, highest price and | Bank:

lowest price of each class of

shares repurchased by the Bank | (d)—report—on—the—aggregate—par
since the last fiscal year, as well | value;quantity; highest-price—and
as all the expenses paid by the | lewest—price—of—each—elass—eof

Bank therefore; shares—repurchased—by—theBank
. hetast_fiseal ,

(e) minutes of general meeting of | as—all-the—expenses—paid—by—the

shareholders. Bank-therefore;

(6) participating in the | e} minutes-ofgeneral-meetingof
distribution of the Bank’s | shareholders:

remaining property in proportion
to the number of shares held by | (6) participating in the
the shareholders when the Bank | distribution of the Bank’s
is terminated or liquidated; and | remaining property in proportion
to the number of shares held by
(7) other rights conferred by | the shareholders when the Bank
laws, administrative regulations, | is terminated or liquidated; and
rules and the Articles.
(7) other rights conferred by
laws, administrative regulations,

rules and the Articles.
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Article 57)

certifying the class and quantity
of shares of the Bank held by
them when they intend to review
the information or documents
stated in Item (5) of the preceding
Article. After the Bank verifies
the identity of such shareholders,
it shall provide the information
and documents as required by
such shareholders.

No. | Article No. Pre-revision clauses Post-revision clauses
22. | Article 53 Shareholders shall submit to the | Shareholders shall comply with
(former Bank the written documents | the provisions of the Company

Law, the Securities Law and

other laws and administrative

regulations when they intend
require to review and copy the
information er—deeuwments—stated
in Item (5) of the preceding
Article, and provide the Bank
with written documents proving
the type of shares held by them in
the Bank as well as the number of
shares held by them. After the
Bank verifies the identity of such
shareholders, it shall provide the
information and—deeuments—as
required by such shareholders.

Shareholders
individually or collectively held

who have

three percent (3%) or more of

the Bank’s shares for at least
180
request to review the Bank’s

books
vouchers

consecutive days and

and
shall
submit a written request to the

accounting

accounting

Bank specifying the purpose. If
the Bank has
grounds to believe that the

reasonable

shareholders’ request to review

the accounting books and

accounting vouchers is for an

improper purpose and may
harm the Bank’s

interests,

legitimate

it may refuse to

provide access to review.

— 36 —




APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO
THE DISSOLUTION OF THE BOARD OF SUPERVISORS
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23. | Article 54 Shareholders of ordinary shares | Shareholders of ordinary shares
(former of the Bank shall undertake the | of the Bank shall undertake the

Article 58)

following obligations:

(1) abiding by laws,
administrative regulations, rules,

following obligations:

(1) abiding by laws,
administrative regulations, rules,

regulatory provisions, and the | regulatory provisions, and the
Articles; Articles;
(2) paying  share capital | (2) paying  share  capital

according to the number of shares
subscribed by them and the
method of capital injection;

(3) shareholders who have
received loans from the Bank
shall repay the loans due
immediately and shall repay
those undue in advance when the
Bank is likely to suffer liquidity
difficulties. Regarding the
criterion used to determine such
liquidity difficulties referred to
herein, relevant regulations of the
banking regulatory authority of
the State Council concerning the
payment risks of commercial
banks shall apply;

(4) substantial shareholders shall
replenish capital or make written
commitments to the Bank when
necessary, except for Ministry of
Finance, Central Huijin
Investment Ltd., National
Council for Social Security Fund
and shareholder entities subject
to exemption approved by the
banking regulatory authority of
the State Council; and shall
support the reasonable measures
proposed by the board to raise the
capital adequacy ratio when such
ratio of the Bank is lower than the
statutory standard;

according to the number of shares
subscribed by them and the
method of capital injection;

(3) shareholders who have
received loans from the Bank
shall repay the loans due
immediately and shall repay
those undue in advance when the
Bank is likely to suffer liquidity
difficulties. Regarding the
criterion used to determine such
liquidity difficulties referred to
herein, relevant regulations of the
banking regulatory authority of
the State Council concerning the
payment risks of commercial
banks shall apply;

(4) substantial shareholders shall
replenish capital or make written
commitments to the Bank when
necessary, except for Ministry of
Finance, Central Huijin
Investment Ltd., National
Council for Social Security Fund
and shareholder entities subject
to exemption approved by the
banking regulatory authority of
the State Council; and shall
support the reasonable measures
proposed by the board to raise the
capital adequacy ratio when such
ratio of the Bank is lower than the
statutory standard;
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Article No.

Pre-revision clauses

Post-revision clauses

(5) shareholders who should have
obtained approval but have not
obtained approval by or who have
not reported to the banking
regulatory authority of the State
Council shall not exercise the
rights to request, vote, nominate,
propose, or dispose of at the
general meeting of shareholders;

(6) shareholders shall acquire
shares of the Bank with
proprietary funds from lawful

sources, instead of entrusted

(5) shareholders who should have
obtained approval but have not
obtained approval by or who have
not reported to the banking
regulatory authority of the State
Council shall not exercise the
rights to request, vote, nominate,
propose, or dispose of at the

general-meeting—of sharehelders

shareholders’ meeting;

(6) shareholders shall acquire
shares of the Bank with
proprietary funds from lawful

funds, debt funds, and other non- | sources, instead of entrusted

proprietary funds, unless | funds, debt funds, and other non-

otherwise provided by laws, | proprietary funds, unless

regulations, or regulatory | otherwise provided by the state

systems; laws;—regulations;—or—regulatory
systems;

(7) the shareholding ratio and the

number of shares of listed | (7) the shareholding ratio and the
companies held through | number of shares of listed
institutional shareholders shall | companies held through
comply with regulatory | institutional shareholders shall
provisions, and shareholders | comply with regulatory
shall not authorize or be | provisions, and shareholders
authorized by another person to | shall not authorize or be

hold shares of the Bank;

authorized by another person to
hold shares of the Bank;

(8)  shareholders  shall, in

accordance with laws, | (8) shareholders shall, n
regulations, and  regulatory | accordance with laws,
provisions, truthfully notify the | regulations, and  regulatory

Bank of their financial | provisions, truthfully notify the
information, equity structure, | Bank of their financial
source of funds to acquire shares, | information, equity structure,

controlling shareholder, de facto
controller, related party, person

source of funds to acquire shares,
controlling shareholder, de facto

acting in concert, beneficial | controller, related party, person
owner, investment in another | acting in concert, beneficial
financial institution, and other | owner, investment in another
information; financial institution, and other

information;
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No. | Article No. Pre-revision clauses Post-revision clauses

(9) if there are changes in the
controlling shareholder, de facto
controller, related party, person
acting in concert, or beneficial
owner of the shareholder, the
relevant shareholder shall notify
the Bank of the changes in
writing in a timely manner in

(9) if there are changes in the
controlling shareholder, de facto
controller, related party, person
acting in concert, or beneficial
owner of the shareholder, the
relevant shareholder shall notify
the Bank of the changes in
writing in a timely manner in

accordance with laws, | accordance with laws,
regulations, and  regulatory | regulations, and  regulatory
provisions; provisions;

(10) if shareholders are involved
in a merger or demerger, or are
subject to an order for suspension
of  business for  overhaul,
designated custody, receivership,
abolishment or any measure, or
are subject

liquidation,

to a dissolution,

bankruptcy
proceeding, or have a change in
its legal representative, company

(10) if shareholders are involved
in a merger or demerger, or are
subject to an order for suspension
overhaul,
designated custody, receivership,

of  business for

abolishment or any measure, or
are subject to a dissolution,
liquidation, bankruptcy
proceeding, or have a change in
its legal representative, company

name, business premises, | name, business premises,
business scope, or any other | business scope, or any other
important matter, they shall | important matter, they shall

notify the Bank of the relevant
situation in writing in a timely
manner in accordance with laws,
and

regulations, regulatory

provisions;

(11) if the shares of the Bank held
by shareholders are involved in

arbitration, are
legal
enforced by,

litigation or
subject to
measures

compulsory
among
others, judicial authorities, or are
pledged or
pledge, it shall notify the Bank of
the relevant situation in writing
in a timely manner in accordance
with
regulatory provisions;

released from a

laws, regulations, and

notify the Bank of the relevant
situation in writing in a timely
manner in accordance with laws,
and

regulations, regulatory

provisions;

(11) if the shares of the Bank held
by shareholders are involved in

arbitration, are
legal
enforced by,

litigation or
subject to
measures

compulsory
among
others, judicial authorities, or are
pledged or released from a
pledge, it shall notify the Bank of
the relevant situation in writing
in a timely manner in accordance
with
regulatory provisions;

laws, regulations, and
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Article No.

Pre-revision clauses

Post-revision clauses

(12) if shareholders transfer or
pledge the shares of the Bank
held by it, or conducts a related
party transaction with the Bank,
they shall comply with laws,
regulations, and  regulatory
provisions, and shall not harm the
interests of other shareholders

and the Bank;

(12) if shareholders transfer or
pledge the shares of the Bank
held by it, or conducts a related
party transaction with the Bank,
they shall comply with laws,
regulations, and  regulatory
provisions, and shall not harm the
interests of other shareholders

and the Bank;

(13) shareholders and their | (13) shareholders and their
controlling shareholder and de | controlling shareholder and de
facto controller shall neither | facto controller shall neither

abuse shareholder rights or use
the affiliation to harm the lawful
rights and interests of the Bank,
other shareholders, and
stakeholders, nor interfere with
the decision-making power and
management power of the board
of directors and senior
management members under the
Articles, nor bypass the board of
directors and senior management
members and directly interfere
with the

management of the Bank;

operation and

(14) if the Bank has a risk event
or commits a material violation
of provisions, shareholders shall
cooperate with the regulatory
authority in investigation and risk
disposal;

abuse shareholder rights or use
the affiliation to harm the lawful
rights and interests of the Bank,
other shareholders, and
stakeholders, nor interfere with
the decision-making power and
management power of the board
of directors and senior
management members under the
Articles, nor bypass the board of
directors and senior management
members and directly interfere
with the

management of the Bank;

operation and

(14) if the Bank has a risk event
or commits a material violation
of provisions, shareholders shall
cooperate with the regulatory
authority in investigation and risk
disposal;
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(15) for shareholders who make

false statements, abuse
shareholders’ rights, or exhibit
other behaviors that harm the
interests of the Bank, the Bank
may be limited or prohibited by

the banking regulatory authority

(15) for shareholders who make

false statements, abuse
shareholders’ rights, or exhibit
other behaviors that harm the
interests of the Bank, the Bank
may be limited or prohibited by

the banking regulatory authority

of the State Council from | of the State Council from
conducting related party | conducting related party
transactions with such | transactions with such
shareholders, and restrictions | shareholders, and restrictions

may be imposed on the limit of
held by
shareholders and equity pledge

equities such
ratio in the Bank, and their rights

to request, vote, nominate,
propose, and dispose of at the
shareholders’ meeting may be
limited. Substantial shareholders
shall make relevant commitments
in accordance with relevant laws,
regulations and regulatory
provisions, and earnestly perform
The Bank

right to take

such commitments.
shall have the

may be imposed on the limit of
held by
shareholders and equity pledge

equities such
ratio in the Bank, and their rights

to request, vote, nominate,
propose, and dispose of at the
shareholders’ meeting may be
limited. Substantial shareholders
shall make relevant commitments
in accordance with relevant laws,
regulations and regulatory
provisions, and earnestly perform
The Bank

right to take

such commitments.
shall have the

corresponding restrictive | corresponding restrictive
measures  against  substantial | measures against  substantial
shareholders who violate the | shareholders who violate the

commitments;

(16) other obligations imposed by
laws, administrative regulations,
rules, regulatory provisions and
the Articles.

commitments;

(16) other obligations imposed by
laws, administrative regulations,
rules, regulatory provisions and
the Articles.
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Article No.

Pre-revision clauses

Post-revision clauses

For the obligations of ordinary
this
Article, if the shareholders are

shareholders specified in

the financial departments of the
State Council or the investment

For the obligations of ordinary
this
Article, if the shareholders are

shareholders specified in

the financial departments of the
State Council or the investment

institutions authorized by the | institutions authorized by the
State Council, and laws, | State Council, and laws,
regulations, departmental rules | regulations, departmental rules
and normative documents | and normative documents
provides otherwise, such | provides otherwise, such
provisions shall prevail. The | provisions shall prevail. The

financial departments of the State
Council, investment institutions
authorized by the State Council
and other relevant shareholders
shall not be
inapplicable

subject to the
obligations of
ordinary shareholders set forth in
this Article.

The Bank shall establish the

corresponding loss absorption
and risk defense mechanisms in

case of material risks.

financial departments of the State
Council, investment institutions
authorized by the State Council
and other relevant shareholders
shall not be
inapplicable

subject to the
obligations of
ordinary shareholders set forth in
this Article.

The Bank shall establish the

corresponding loss absorption
and risk defense mechanisms in

case of material risks.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

24. | Article 56
(former
Article 60)

The controlling shareholders of
the Bank have a fiduciary duty to
the Bank and other shareholders.
The
shall strictly comply with laws,

controlling  shareholders
administrative regulations, rules
and the Articles when exercising
their rights as investors, and shall
not abuse their position to gain
improper benefits, or cause
detriments to the legitimate rights
and interests of the Bank or other

shareholders.

Except for the obligations as
required by laws, administrative
regulations, rules or relevant
regulations of the stock exchange
of the locality where shares of the
Bank are listed, the controlling
shareholders shall not make any
decisions that impair the interests
of all or some of the shareholders
concerning the following aspects
when they exercise their rights as
shareholders by exercising their

voting rights:

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

(2) approving the director and the
supervisor to deprive the property
of the Bank (including but not
limited to the
favorable to the Bank) in any

opportunities

form for their own benefits or for

the benefits of others;

The Bank’s controlling
shareholders and de
controllers shall comply with

facto

the following provisions in
their
fulfilling their obligations to

exercising rights and

safeguard the Bank’s interests:

(1) exercise shareholders’ rights
lawfully;

(2)  strictly fulfill
statements and commitments,

public

and shall not unilaterally alter

or exempt themselves from
such obligations;
(3) comply with information

disclosure requirements in
accordance with relevant
regulations, proactively

cooperate with the Bank in

disclosure efforts, and

promptly notify the Bank of
that
occurred or are anticipated;

material events have

(4) prohibit misappropriation
of the Bank’s funds through
any means;

(5) forbid coercing, directing,

or demanding the Bank or its

personnel to provide illegal or

non-compliant guarantees;
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individual rights and interests of
other shareholders (including but
not limited to any distribution
rights,  voting  rights, but
excluding the restructuring of the
Bank which is submitted to the
general meeting of shareholders
for approval in accordance with

No. | Article No. Pre-revision clauses Post-revision clauses
(3) approving the director and the | (6) prohibit exploiting
supervisor to  deprive the | undisclosed material

information for personal gain
leaking such information in any
form, or engaging in illegal
activities such as insider
trading, short-swing trading, or
market manipulation;

(7) refrain from non-arm’s

the Articles) for their own | length related party
benefits or for the benefits of | transactions, profit
others. distributions, asset

reorganizations, outward

investments, or other acts that
damage the legitimate rights
and interests of the Bank and
other shareholders;

(€)) ensure the Bank’s
independence by maintaining
the integrity of its assets,
personnel, finance,
organizational structure, and
business operations, and avoid

any interference with such
independence;

9) abide by additional
requirements under laws,
administrative regulations,

rules, regulatory requirements,
and the Articles.
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No. | Article No. Pre-revision clauses Post-revision clauses
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APPENDIX I

Article No.

Pre-revision clauses

Post-revision clauses

25.

Article 57

Newly added

When a controlling shareholder
or de facto controller pledges
the Bank’s held or
effectively controlled by them,
they shall
maintenance

shares

ensure the
of the Bank’s
control rights and the stability

of its and

operations.

production

When a controlling shareholder
or de facto controller transfers

their shares in the Bank, they
shall with the
restrictive provisions on share

comply

transfers under laws,

administrative regulations,

rules, and regulatory

requirements, and any

commitments they have made

regarding restrictions on share

transfers.

Section 2 General Meeting of
Shareholders

Section 2 General-Meeting—of
Shareholders——Shareholders’

Meeting

26.

Article 66
(former
Article 69)

The
shareholders is

general meeting of
the organ of
power of the Bank and shall
exercise the following duties and
within  the

prescribed by

powers scope
laws,
administrative regulations, rules,
regulatory provisions and the
Articles:

(I) deciding on the business

policies and significant

investment plans of the Bank;

The general—meeting—of
shareholders shareholders’
meeting is the organ of power of

the Bank and shall exercise the
following duties and powers
within the scope prescribed by
laws, administrative regulations,
rules, regulatory provisions and

the Articles:

D deeidi hebusi
liei i Conifi
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Article No.

Pre-revision clauses

Post-revision clauses

(2) electing, replacing and

removing directors and deciding

23(1) electing,

removing relevant directors and

replacing and

on matters concerning their | deciding on matters concerning
compensation; their compensation;

(3) electing, replacing and | 3)——eleeting;,—replacing—and
removing supervisors appointed | remevirg—supervisers—appeointed
from the shareholder | frem———the———shareholder
representatives and  external | representatives—and—external
supervisors, and deciding on | supervisers;—and—deeiding—on
matters concerning their | matters——econeerning——their
compensation; compensation;

(4) examining and approving | ¢4)(2) examining and approving

work report of the board of | work report of the board of
directors; directors;

(5) examining and approving | (5)—examining—and—approving
work report of the board of | werk—repert—of—the—board—of
supervisors; SHPErvisers:

(6) examining and approving the

6)(3) examining and approving

Bank’s annual financial budget | the Bank’s annual financial
and final account proposals; budget and final account
proposals;

(7) examining and approving the
Bank’s
distribution and loss make-up;

plans for profit

(8) adopting resolutions

concerning the increase or
decrease of the Bank’s registered
capital;

(9) adopting resolutions on

merger, division, dissolution,

liquidation  or  change  of

corporate form of the Bank;

H(4) examining and approving
the Bank’s

distribution and loss make-up;

plans for profit

resolutions

)(5)  adopting
concerning the increase or
decrease of the Bank’s registered

capital;

9)(6) adopting resolutions on

merger, division, dissolution,

liquidation  or  change  of

corporate form of the Bank;
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Article No.

Pre-revision clauses

Post-revision clauses

(10)
plans for issuance of corporate

adopting resolutions on
bonds or other securities and
public listing;

(11) resolutions on
purchase of the shares of the
Bank;

adopting

(12)
examining and approving the

amending the Articles,

rules of procedures for the
general meeting of shareholders,
the board of directors and the

board of supervisors;

(13) adopting resolutions on the
Bank’s engagement or dismissal
of accounting firms that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(14) examining and approving or
authorizing the board of directors
to approve the establishment of
important legal persons, material
merger and acquisition, material
external 1investment, material
assets purchase, material assets
disposal and write-off, large
assets mortgage and other non-
commercial banking business

guarantee and other matters;

(15) examining and approving the
issues regarding changing the use
of proceeds;

“0)(7) adopting resolutions on
plans for issuance of corporate

bonds or other securities and
public listing;

“1H(8) adopting resolutions on
purchase of the shares of the
Bank;

&23(9) amending the Articles,
examining and approving the
rules of procedures for the
meeting of shareholders and the

board of directors—and-theboard
ef-supervisers;
“33(10) adopting resolutions on

the Bank’s
dismissal of accounting firms that

engagement  or

conducts periodic statutory audit
of the
reports of the Bank;

financial accounting

“4H11) examining and
approving or authorizing the
board of directors to approve the

establishment and adjustment of

important legal persons, material
merger and acquisition, material
external investment, material
assets purchase, material assets
disposal and write-off, large
assets mortgage and other non-
commercial banking business

guarantee and other matters;

a435(12) examining and

approving the issues regarding
changing the use of proceeds;
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shareholders who individually or
jointly hold more than three
percent (3%) of the voting shares
of the Bank;

(18) examining and approving the
related party transactions that
shall be approved by the general
meeting of shareholders as
stipulated by laws, administrative
regulations, rules and relevant
regulations of the securities
regulatory authority of the
locality where the shares of the

Bank are listed;

(19) deciding on the issuance of
preference shares; approving or
authorizing the board of directors
to decide on the repurchase,
transfer, distribution of dividends
and other matters in relation to
the preference shares issued by
the Bank; and

(20) examining and approving
that shall be
approved by the general meeting

other issues
of shareholders as stipulated by
laws, administrative regulations,
rules, regulatory provisions or the
Articles.

No. | Article No. Pre-revision clauses Post-revision clauses
(16) examining and approving the | (6)(13) examining and
share incentive plans and | approving the share incentive
employee stock ownership plan; | plans and employee stock
ownership plan;
(17) examining and approving
proposals raised by the | 4H(14) examining and

approving proposals raised by the
shareholders who individually or
jointly hold more than one three
percent (13%) of the voting
shares of the Bank;

“8(15) examining and
approving the related party
that  shall  be

the meeting of

transactions

approved by
shareholders as stipulated by
laws, administrative regulations,
rules and relevant regulations of
the securities regulatory authority
of the locality where the shares of

the Bank are listed;

93(16) deciding on the issuance
of preference shares; approving

the board of
decide on the

or authorizing
directors to
repurchase, transfer, distribution
of dividends and other matters in
relation to the preference shares
issued by the Bank; and
266(17) examining and
approving other issues that shall
be approved by the general
meeting——of ——shareholders

shareholders’ meeting as

stipulated by laws, administrative

regulations, rules, regulatory

provisions or the Articles.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

27. | Article 69
(former
Article 72)

The general meetings are divided
into annual general meetings and
extraordinary general meetings.

The
shareholders is generally
the board. The
annual general meetings shall be

general  meeting of

convened by
held once a year within six (6)

after the end of the
fiscal

months

previous year. If the
meeting has to be postponed due
to special reasons, it shall be
reported to  the  banking
regulatory authority of the State
Council in time with the reasons

stated.

An extraordinary general meeting
of shareholders shall be convened
within two (2) months from the
occurrence date of any of the
following events:

(1) the number of directors is less
thirds (2/3) of the
number of the board of the Bank

or is less than the minimum

than two

quorum;

(2) the amount of the Bank’s loss
that have not been made up
reaches one third (1/3) of the
Bank’s total paid-in share capital;

shareholders’

The general

meetings are divided into annual

shareholders’ general meeting

(hereinafter referred to as

“annual general meetings”) and

extraordinary general—meetings

shareholders’ meetings. The
general-meeting—of shareholders
shareholders’ meeting is

generally convened by the board.

The annual general meetings
shall be held once a year within
six (6) months after the end of the
previous fiscal year. If the
meeting has to be postponed due
to special reasons, it shall be
reported to the banking
regulatory authority of the State
Council in time with the reasons

stated.

An extraordinary general-meeting
of —sharehelders—shareholders’

meeting shall be convened within
two (2)
occurrence date of any of the

months from the

following events:

(1) the number of directors is less
than two thirds (2/3) of the
number of the board of the Bank
or is less than the minimum

quorum;

(2) the amount of the Bank’s loss
that have not been made up
reaches one third (1/3) of the
Bank’s total paid-in share capital;
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No. | Article No. Pre-revision clauses Post-revision clauses

(3) shareholders holding more
than ten percent (10%) of the
voting shares of the Bank, either
individually or jointly,
(hereinafter referred to the
“proposing shareholders”)

request in writing the convening

(3) shareholders holding more
than ten percent (10%) of the
voting shares of the Bank, either
individually or jointly,
(hereinafter referred to the
“proposing shareholders”)

request in writing the convening

of a general meeting of | of a shareholders’ meeting;
shareholders;

(4) the board deems it as
(4) the board deems it as | necessary;
necessary;

(5) the beard-of-supervisorsaudit

(5) the board of supervisors
proposes that such a meeting be
convened;

committee proposes that such a

meeting be convened;

(6) other situations, as stipulated

(6) other situations, as stipulated | in laws, administrative
in laws, administrative | regulations, rules and the
regulations, rules and the | Articles.

Articles.

The number of shares held by
shareholders as mentioned in
Item (3) shall be calculated as of

the date of the written request.

The number of shares held by
shareholders as mentioned in
Item (3) shall be calculated as of

the date of the written request.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

28. | Article 72
(former
Article 75)

Shareholders who hold more than
three percent (3%) of shares of
the Bank, either individually or
jointly, may prepare an interim
proposal and submit it in writing
to the board ten (10) days before
the general meeting of
shareholders is convened. The
board shall issue a supplementary
notice for the general meeting of
shareholders within two (2) days
upon receipt of the proposal and
submit such proposal to the
general meeting of shareholders
for approval. The content of the
interim proposal shall be within
the scope of authority of the
general meeting of shareholders
and there shall be clear and
definite and

topics specific

matters to be determined.

The board of directors, the
audit

committee, and

shareholders individually or

jointly holding one percent
(1%) or more of the Bank’s
shares

(including preference

shares with restored voting
rights) shall have the right to
submit proposals to the Bank

when a shareholders’ meeting is

convened.

Shareholders who hold more than
one-three percent (13%) of shares
of the Bank, either individually
or jointly, may prepare an interim
proposal and submit it in writing
to the board ten (10) days before
the general—meeting——of
shareholders———shareholders’
meeting is convened. The board
shall issue a supplementary
notice for the general-meeting—of
shareholders———shareholders’
meeting within two (2) days
upon receipt of the proposal and
submit such proposal to the
general-meeting—of—shareholders
shareholders’ meeting  for
The content of the
interim proposal shall be within

approval.

the scope of authority of the
general-meeting—of shareholders

shareholders’ meeting and there

shall be clear and definite topics

and specific matters to be

determined.
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Article 84)

propose to the board of directors
in writing to convene
extraordinary general meeting of
shareholders. For such proposal,
the board of directors shall, in
accordance with laws,
administrative regulations, rules
and the Articles hereof, make a
response in writing on whether or
not it agrees to convene an
extraordinary general meeting of
shareholders within ten (10) days
upon receipt of such proposal.

If the board of directors agrees, a
notice shall be issued within five
(5) days after the resolution of
the board of directors is passed. If
the board of directors refuses, it
shall give an explanation and

No. | Article No. Pre-revision clauses Post-revision clauses
29. | Article 79 Any format of blank proxy form | Any format of blank proxy form
(former issued by the board of the Bank | issued by the board of the Bank
Article 82) to the shareholders for the | to the shareholders for the
appointment of proxies shall give | appointment of proxies shall give
the shareholders free choice to | the shareholders free choice to
instruct their proxies to cast an | instruct their proxies to cast an
affirmative or, negative vote or | affirmative or, negative vote or
abstain from voting, and to give | abstain from voting, and to give
separate instructions on each | separate instructions on each
matter to be voted at the meeting. | matter to be voted at the meeting.
The proxy form shall state that | Fhe—proxy—form—shall—state—that
the proxy may vote at their | the—proxy—may—vote—at—their
discretion if the appointer does | diseretion—if—the—appeointer—dees
not give any instruction. not-give-any-instroetion-
30. | Article 81 More than half (1/2) of the | With the approval of the
(former independent directors may jointly | majority of all independent

directors, Mere-than-half-(1/2)-of

the independent directors may
jointly propose to the board of
directors in writing to convene
extraordinary-general-meeting—of
shareholders shareholders’
meeting. For such proposal, the
board of directors shall, in
accordance with laws,
administrative regulations, rules
and the Articles hereof, make a
response in writing on whether or
not it agrees to convene an
extraordinary general-meeting—of
shareholders——shareholders’
meeting within ten (10) days
upon receipt of such proposal.

If the board of directors agrees, a
notice shall be issued within five

issue an announcement in | (5) days after the resolution of
accordance with relevant | the board of directors is passed. If
regulations. the board of directors refuses, it

shall give an explanation and
issue  an
accordance
regulations.

announcement in

with relevant
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Article 85)

board of directors to convene an

No. | Article No. Pre-revision clauses Post-revision clauses
31. | Article 82 The board of supervisors shall | The beard—ef—supervisers—audit
(former have the right to propose to the | committee shall have the right to

propose to the board of directors

extraordinary general meeting of | to convene an extraordinary
shareholders. Such proposal shall | gereral-meeting—of—shareholders
be made in writing. The board of | shareholders’ meeting. Such
directors shall make a written | proposal shall be made in

response as to whether or not it

agrees to convene such an
extraordinary general meeting of
shareholders within ten (10) days
upon receipt of the proposal in
with
administrative regulations, rules
and the Articles hereof.

accordance laws,

If the board of directors agrees, a
notice shall be issued within five
(5) days after the resolution of
the board of directors is passed.
Changes made to the original
proposal in the notice shall be
approved by the board of

supervisors.

In case the board of directors
refuses, or does not give any
response within ten (10) days
upon receipt of the proposal, the
board shall be
deemed to be unable or have

of directors

failed to perform its duty to

convene general meeting of

shareholders, and the board of

supervisors may convene and

writing. The board of directors
shall make a written response as
to whether or not it agrees to
convene such an extraordinary
general-meeting—of shareholders

shareholders’ meeting within

ten (10) days upon receipt of the
proposal in accordance with laws,
administrative regulations, rules
and the Articles hereof.

If the board of directors agrees, a
notice shall be issued within five
(5) days after the resolution of
the board of directors is passed.
Changes made to the original
proposal in the notice shall be
approved by the—beard—of

supervisors audit committee.

In case the board of directors
refuses, or does not give any
response within ten (10) days
upon receipt of the proposal, the
board shall be
deemed to be unable or have

of directors

failed to perform its duty to

convene the—general-meeting—of

preside over the meeting by | sharehelders shareholders’
itself. meeting, and the—beard—of
supervisers  audit committee

may convene and preside over the

meeting by itself.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

32. | Article 83
(former
Article 86)

shall
have the right to request the

Proposing  shareholders
board of directors to convene an
extraordinary general meeting of
shareholders. Such request shall
be made in writing to the board of
directors. The board of directors
shall make a written response as
to whether or not it agrees to
convene such a meeting within
ten (10) days upon receipt of the
request in accordance with laws,
administrative regulations, rules
and the Articles hereof.

If the board of directors agrees, a
notice shall be issued within five
(5) days after the resolution of
the board of directors is passed.
Changes made to the original
request shall be approved by the
proposing shareholders.

If the board of directors refuses
or does not give any response
within ten (10) days upon receipt
of the request, the proposing
shareholders shall have the right
the board of

supervisors to convene such an

to propose to

extraordinary general meeting of
shareholders. Such proposal shall

be made in writing.

shall
have the right to request the

Proposing  shareholders

board of directors to convene an

extraordinary-general-meeting—of
shareholders shareholders’

meeting. Such request shall be

made in writing to the board of
directors. The board of directors
shall make a written response as
to whether or not it agrees to
convene such a meeting within
ten (10) days upon receipt of the
request in accordance with laws,
administrative regulations, rules
and the Articles hereof.

If the board of directors agrees, a
notice shall be issued within five
(5) days after the resolution of
the board of directors is passed.
Changes made to the original
request shall be approved by the
proposing shareholders.

If the board of directors refuses
or does not give any response
within ten (10) days upon receipt
of the request, the proposing
shareholders shall have the right
the—board—eof

supervisors audit committee to

to propose to

convene such an extraordinary
general-meeting—of shareholders
shareholders’ meeting. Such
proposal shall be made in writing

to the audit committee.

55—




APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

shall be issued within five (5)
days upon receipt of the proposal.
Changes made to the original
proposal shall be approved by the
proposing shareholders.

If the board of supervisors fails to
give the notice of such a meeting
within the specified time limit, it
shall be deemed to have failed to
convene or preside over the

which

who

meeting,  in case,

shareholders either
individually or jointly hold more
than ten percent (10%) of the
Bank’s than
ninety (90) consecutive days

(hereinafter

shares for more
referred as the
“convening shareholders”) shall
have the right to convene and
preside over the meeting by

themselves.

No. | Article No. Pre-revision clauses Post-revision clauses
If the board of supervisors agrees | If the beard-of-supervisors audit
thereto, a notice of such meeting | committee agrees thereto, a

notice of such meeting shall be
issued within five (5) days upon
receipt of the proposal. Changes
made to the original proposal
shall be
proposing shareholders.

approved by the

If the-board-of-supervisoers-audit
committee fails to give the notice
of such a meeting within the
specified time limit, it shall be
deemed to have failed to convene
or preside over the meeting, in
which case, shareholders who
either individually or jointly hold
more than ten percent (10%) of
the Bank’s shares for more than
ninety (90)
(hereinafter

consecutive days
referred as the
“convening shareholders”) shall
have the right to convene and
preside over the meeting by

themselves.
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extraordinary general meeting of
shareholders by themselves, they
shall notify the board of directors
in writing, and issue a notice
convening the extraordinary
general meeting. The content of
the notice shall comply with the
following requirements and the

provision in Article 77:

(1) no new content shall be added
to the proposal, otherwise, the
convening shareholders or the
board of supervisors shall send a
the board of
directors for convening of the

new notice to

extraordinary general meeting of

No. | Article No. Pre-revision clauses Post-revision clauses

33. | Article 84 When the board of supervisors or | When the—beard—ef—supervisers
(former the  convening  shareholders | audit committee  or  the
Article 87) decide to convene an | convening shareholders decide to

convene an extraordinary general

shareholders’ meeting by

themselves, they shall notify the
board of directors in writing, and
issue a notice convening the
general

The
content of the notice shall comply

extraordinary

shareholders’  meeting.

with the following requirements
and the provision in Article 747%:

(1) no new content shall be added
to the proposal, otherwise, the
convening shareholders or the
board—ef—supervisors

audit
committee shall send a new

shareholders according to the | notice to the board of directors
aforesaid procedures; for convening of the
extraordinary general-meeting—of

(2) the extraordinary general
meeting of shareholders shall be
held at the domicile of the Bank.

Before the resolution of general
meeting of shareholders is
announced, the proportion of
shares held by the convening
shareholders should not be less

than ten percent (10%).

shareholders——shareholders’

meeting according to the
aforesaid procedures;

(2) the extraordinary general
meeting——eof——sharehelders

shareholders’ meeting shall be
held at the domicile of the Bank.

Before the resolution of-general

meetinge——ef——sharehelders
shareholders’ meeting is
announced, the proportion of

shares held by the convening
shareholders should not be less
than ten percent (10%).
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Article 89)

board of

chairperson of

directors, the

the board of
directors shall preside over and
be the

meeting; if the chairperson is

chairperson of the

unable or fails to perform their
duties, the vice chairperson of the
board of directors shall convene
and preside over the meeting; if
the vice chairperson is unable or
fails to perform their duties, the
board of directors may appoint
one director of the Bank to

convene and preside over the

No. | Article No. Pre-revision clauses Post-revision clauses
34. | Article 86 Where the general meeting of | Where—the—general—meeting—of
(former shareholders is convened by the | sharehelders———Shareholders’

meeting is eonvened-presided by
Hre—Bonrd—ol—director——ihe
chairperson of the board of
directors—shal-preside—over—and
be—the——~chairperson—of—the
meeting;. If #-the chairperson is
unable or fails to perform their
duties, the vice chairperson of the
board of directors shall preside
eeonvene—and—preside over the
meetings, if the vice chairperson
is unable or fails to perform their
the meeting shall be
presided one (1)

duties,

over by

meeting on its behalf; if no | director jointly elected by the
chairperson is appointed, | majority of the directors. the
shareholders present at the | beard—efdirectors—may—appoint
meeting may elect one to preside | enre—direetor—of—the—Bank—te
over the meeting; if shareholders | eenvene—and—preside—over—the
fail to elect a chairperson due to | meeting—en—its—behalf;—if—ne
certain reason, the shareholder | ehairpersenr——is——appeinted;
(including proxy) holding the | sharehelders—present—at—the
most voting shares shall preside | meeting-may-elect-onetopreside
over the meeting. over-the-meeting;—i-sharehelders

fail-to—eleeta—chairperson—duete
If the meeting is convened by the | eertain—reason,—the—shareholder
board of supervisors itself, the | neluding—proxy)—holding—the
chief supervisor shall preside | mest—voting—shares—shall-preside
over the meeting; if the chief | everthe-meeting:

supervisor is unable or fails to
perform their duties, the board of
supervisors may appoint
Bank to

convene and preside over the

one

supervisor of the

meeting on its behalf.
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shareholders themselves shall be
presided over by the one elected
by the conveners.

No. | Article No. Pre-revision clauses Post-revision clauses
The general meeting of | If the meeting shareholders’
shareholders convened by | meeting is convened by the beard

of supervisers—audit committee

itself, the chairperson of the

audit committee ehief-superviser

shall preside over the meetings. If
#  the
superviser is unable or fails to

chairperson—-—chief

perform their duties, the meeting
is presided over by a member of

the audit committee elected

jointly by the majority of the
members of the audit
the — board—of

committee.

. .
supervisor—of—the—Bank—te
eonvene—and—preside—over—the

. i behalf.

The general—meeting—of
sharehelders———shareholders’

meeting
shareholders themselves shall be
presided over by the ene—eleeted
by-the-conveners or their elected

representative.

convened by

If the presiding person of the

shareholders’ meeting violates
procedure,
rendering the meeting unable to

the rules of

continue, the shareholders’

meeting may, upon approval by
holding the
majority of the voting rights

shareholders

present at the meeting, elect a

person to act as the presiding

person and resume the meeting.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

Resolutions  of
Meeting of

Section 3
General
Shareholders

Section 3  Resolutions of
General—Meeting——of
Shareholders——Shareholders’
Meeting

35. | Article 88
(former
Article 91)

Resolutions on the following
matters shall be adopted by
general resolution by the general
meeting of shareholders:

(D) business policy and
significant investment plan of the
Bank;

(2) election and replacement of
directors, supervisors appointed

from the shareholder
representatives and  external
supervisors, and decision on

matters concerning compensation
of directors and supervisors;

(3) work report of the board of
directors and the board of
Supervisors;

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

(5) examination and approval of
changes in the way of using
proceeds raised;

(6) profit distribution and loss
make-up plan of the Bank;

(7) engagement and dismissal of
the accounting firm that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(8) matters other than those
stipulated by laws, administrative
regulations, rules, regulatory
provisions, and the Articles that
shall be adopted by special
resolutions.

Resolutions on the following
matters shall be adopted by
general resolution by the general

shareholders’ meeting:

. .
E.H.F.EE.EEE pe 513 HE
Bank:

2)-(1) election and replacement

of relevant directors;sapervisors
supervisers, and decision on
matters concerning compensation

of directors-and-supervisors;

3)-(2) work report of the board
of directors—and—the—board—of

SHPETVISOTS]

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

5)-(4) examination and approval
of changes in the way of using
proceeds raised;

€6)-(5) profit distribution and loss
make-up plan of the Bank;

H-(6) engagement and dismissal
of the accounting firm that
conducts periodic statutory audit
of the financial accounting
reports of the Bank;

£89—(7) matters other than those
stipulated by laws, administrative

regulations, rules, regulatory
provisions, and the Articles that
shall be adopted by special
resolutions.
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Article 92)

of shareholders by
resolutions:

special

(1) increase or decrease of the
Bank’s registered capital;

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

(3) issuance of corporate bonds
or listing of the Bank;

(4) purchase of the Bank’s shares;
(5) revision of the Articles;

(6) removal of an independent
director;

(7) examination and approval or
authorization to the board of
directors to  approve  the
establishment of legal persons,
material merger and acquisition,
material investment, material
assets disposal and material
guarantee and so on;

(8) examination and approval of
the share incentive plan;

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

No. | Article No. Pre-revision clauses Post-revision clauses
36. | Article 89 The following items shall be | The following items shall be
(former adopted by the general meeting | adopted by the general—eeting

of —sharehelders—shareholders’
meeting by special resolutions:

(1) increase or decrease of the
Bank’s registered capital;

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

(3) issuance of corporate bonds
or listing of the Bank;

(4) purchase of the Bank’s shares;
(5) revision of the Articles;

(6) removal of an independent
director;

(7) examination and approval or
authorization to the board of
directors to  approve  the
establishment and adjustment of
legal persons, material merger
and acquisition, material
investment, material assets
disposal and material guarantee
and so on;

(8) examination and approval of
the share incentive plan;

(9) other matters stipulated by
laws, administrative regulations,
rules, regulatory provisions and
the Articles, or deemed by the
general-meeting—of—shareholders
shareholders’ meeting in a
general resolution as it will have
material impact on the Bank and
require the adoption by a special
resolution.

— 61 -




APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

invalid.

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

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

No. | Article No. Pre-revision clauses Post-revision clauses
37. | Article 98 If the resolution of a general | If the resolution of a general
(former meeting of shareholders violates | meeting——eof——shareholders
Article 101) | laws or administrative | shareholders’ meeting violates
regulations, it shall be deemed as | laws or administrative

regulations, it shall be deemed as
invalid.

If the convening procedure or

voting method of a general
meeting——of ——shareholders

shareholders’ meeting violates
laws, administrative regulations
or the Articles, or resolution
contents violate the Articles,
shareholders may, within sixty
(60) days upon the date of
adopting the resolution, request
the people’s court to rescind the
resolutions. Except that, this
shall not apply where there are
only minor flaws in the
convening procedures or voting
methods of the shareholders’

corresponding guarantee. meeting  which  have no
substantial impact on the

If the Bank has registered the | resolution.

change in accordance with

resolution of the general meeting | If the board of directors,

of shareholders, and the people’s
court declares such resolution be
void or rescinded, the Bank shall
apply to the company registration
authority for rescission of such
registration of change.

shareholders, or other relevant
parties have disputes over the
validity of resolutions adopted
by the shareholders’ meeting,
they shall promptly file a
lawsuit with the people’s court.
Before the people’s court makes
a judgment or ruling such as
revoking a resolution, the
relevant parties shall
implement the resolution of the

shareholders’ meeting. The
Bank, directors, and senior
management personnel shall

earnestly perform their duties
to ensure the normal operation
of the Bank.
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No. | Article No. Pre-revision clauses Post-revision clauses

If the people’s court makes a

judgment or ruling on relevant
matters, the Bank shall fulfill
its information disclosure

obligations in accordance with

laws, administrative

regulations, rules and

regulatory requirements, fully

explain the impact, and actively

cooperate with the execution

after the judgment or ruling

takes effect. Matters involving

the correction of previous

issues shall be handled

promptly and the

corresponding information

disclosure obligations shall be
fulfilled.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

38. | Article 99
(former
Article 102)

The general meeting of
shareholders shall be recorded in
minutes, and the minutes shall
include the contents set forth
below:

(1) location, date, time, agenda
and name of the convener of the
meeting;

(2) names of the chairperson,

directors, supervisor, president

and other senior management
personnel present or present as
nonvoting  attendees at the

meeting;

(3) number of sharcholders or
their
meeting, the proportion of voting
shares held by them in the total
number of shares;

proxies present at the

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

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

(6) name of the lawyer(s), vote
calculator(s) and person(s) who
supervise(s) the calculating of the
votes;

(7) other contents required to be
recorded in the minutes by law,
administrative regulations, rules
and the Articles.

The general—meeting—of
shareholders———shareholders’
meeting shall be recorded in
minutes, and the minutes shall
include the contents set forth
below:

(1) location, date, time, agenda
and name of the convener of the
meeting;

(2) names of the chairperson,

directors;—superviser, president
and other senior management

personnel present—er present as
nonvoting  attendees at the
meeting;

(3) number of shareholders or
their observing the
meeting, the proportion of voting
shares held by them in the total
number of shares;

proxies

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

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

(6) name of the lawyer(s), vote
calculator(s) and person(s) who
supervise(s) the calculating of the
votes;

(7) other contents required to be
recorded in the minutes by law,
administrative regulations, rules
and the Articles.
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No. | Article No. Pre-revision clauses Post-revision clauses
39. | Article 100 The minutes of the general | The minutes of the general
(former meeting of shareholders shall be | meeting——eof———shareholders
Article 103) | signed by the directors present at | shareholders’ meeting shall be
the meeting and chairperson of | signed by the—directors, the
the meeting, and shall be kept in | board secretary, the convener
the registered domicile of the | or its representative, and the
Bank together with the signature | meeting chair, who are present
list of shareholders attending the | or  present as  nonvoting
meeting and the proxy form as | attendees at the meeting—and
archive of the Bank. chatrperson—of—the—meeting, and
shall be kept in the registered
domicile of the Bank together
with the signature list of
shareholders attending the
meeting and the proxy form as
archive of the Bank.
Chapter 9 Directors and Board | Chapter 89 Special Procedures
of Directors for the Voting of Classified
Shareholders
Section 1 Directors Section 1 Directors
40. | Article 111 A director is a natural person, | A director is a natural person,
(former who does not necessarily hold the | who does not necessarily hold the
Article 114) | shares of the Bank. Directors of | shares of the Bank. Directors of
the Bank comprise executive | the Bank comprise executive
directors, non-executive | directors, non-executive
directors, and non-executive | directors, and non-executive
directors including independent | directors including independent
directors. The term “executive | directors. The—term—exeentive
director” refers to person who | director”™—refers—to—person—whe
holds a position in the Bank other | helds-apeositioninthe Bank-other
than director, and also assumes | than—director,—and—also—asstmes
the duties of senior management | the—duties—of-sentor—management
personnel. persennel:
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(former
Article 117)

administrative regulations, rules,
and the
Articles, and shall assume the

regulatory provisions

following duties or obligations to
the Bank:

(1) exercising the rights vested
by the Bank
carefully and diligently to ensure

prudentially,

that commercial operations of the

No. | Article No. Pre-revision clauses Post-revision clauses
41. | Article 112 Directors shall be elected by the | Direetors—shal-be-elected-by—the
(former general meeting of shareholders. | gereral-meeting—of—shareholders:
Article 115) | The term of a director shall be | The term of a director shall be
three (3) years, effective from the | three (3) years, effective from the
date of approval of the banking | date of approval of the banking
regulatory authority of the State | regulatory authority of the State
Council. Directors may serve | Council. Directors may serve
consecutive terms if they are re- | consecutive terms if they are re-
elected when their term expires. | elected when their term expires.
Any re-election term shall | Any re-election term shall
become effective from the date of | become effective from the date of
approval of the general meeting | appreval-ef—the—general-meeting
of shareholders. The term of | ef-sharehelders—re-election. The
office of an independent director | term of office of an independent
in the Bank shall not be more | director in the Bank shall not be
than six (6) years on an | more than six (6) years on an
accumulative basis. accumulative basis.
42. | Article 114 Directors shall abide the laws, | Directors shall abide the laws,

administrative regulations, rules,
and the
Articles, and shall assume the

regulatory provisions

following duties or obligations to
the Bank:

(1) exercising the rights vested
by the Bank

carefully and diligently to ensure

prudentially,

that commercial operations of the

Bank conform to the laws, | Bank conform to the laws,
administrative regulations and | administrative regulations and
various requirements of | various requirements of
economic policies, and that | economic policies, and that

commercial activities of the Bank
will not go beyond the business
scope specified in the Business
License;

commercial activities of the Bank
will not go beyond the business
scope specified in the Business
License;
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No. | Article No. Pre-revision clauses Post-revision clauses

(2) when performing duties,
being responsible to the Bank and
all shareholders, and treating all
of the shareholders fairly;

(3) paying continuous attention to
the Bank’s business operation

and management, and having the

(2) when performing duties,
being responsible to the Bank and
all shareholders, and treating all
of the shareholders fairly;

(3) paying continuous attention to
the Bank’s business operation
and management, and having the

right to require the senior | right to require the senior
management to provide | management to provide
comprehensive,  timely  and | comprehensive,  timely  and
accurate information on the | accurate information on the
Bank’s operation and | Bank’s operation and

management situation, or to make

explanations on relevant issues;

(4) attending the meetings of the
board of directors on time,
sufficiently examining the
matters deliberated by the board
of directors, giving opinions
independently, professionally and
objectively, and voting
independently on the basis of

prudential judgment;

(5) assuming responsibility for
the resolutions of the board of

management situation, or to make

explanations on relevant issues;

(4) attending the meetings of the
board of directors on time,
sufficiently examining the
matters deliberated by the board
of directors, giving opinions
independently, professionally and
objectively, and voting
independently on the basis of

prudential judgment;

(5) assuming responsibility for
the resolutions of the board of

directors; directors;

(6) supervising the | (6) supervising the
implementation of the resolutions | implementation of the resolutions
of the shareholders” general | of the shareholders’ general
meeting and the board of | meeting and the board of
directors by the senior | directors by the senior

management members;

management members;
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(7) actively participating in
training organized by the Bank
and regulatory authorities, among
others, understanding the rights
and obligations of directors,
being familiar with relevant laws,
regulations,

and  regulatory

provisions, and continuing to
have the professional knowledge
and

perform duties;

capabilities required to

(8) complying with a Code of
Professional Ethics that sets high
standards, and into
account the lawful rights and

interests of stakeholders;

taking

(9) having
loyalty and diligence to the Bank,

an obligation of

performing duties dutifully and

prudentially, and ensuring
sufficient time and energy to

perform duties;

(10) accepting the supervision
over their performance of duty by

(7) actively participating in
training organized by the Bank
and regulatory authorities, among
others, understanding the rights
and obligations of directors,
being familiar with relevant laws,
regulations,

and  regulatory

provisions, and continuing to
have the professional knowledge
and

perform duties;

capabilities required to

(8) complying with a Code of
Professional Ethics that sets high
standards,
account the lawful rights and
interests of stakeholders;

and taking into

(9) having an obligation of
loyalty and diligence to the Bank,
performing duties dutifully and
prudentially, and ensuring
sufficient time and energy to

perform duties;

(10) accepting the supervision
over their performance of duty by

the board of supervisors, | the—board—ef—supervisers audit
providing relevant information | committee, providing relevant
and materials faithfully to the | information and materials
Board of Supervisors, and not | faithfully to the—Beard—ef

board of
supervisors or the supervisors

hindering the

from exercising their duties and
powers;

(11) other duties or obligations
vested by laws, administrative
rules,

regulations, regulatory

provisions and the Articles.

Supervisors audit committee,
and not hindering the beard—ef

supervisors audit committee—or
the—supervisers from exercising

their duties and powers;

(11) other duties or obligations
vested by laws, administrative
rules,

regulations, regulatory

provisions and the Articles.
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Article 122)

When a director intends to resign,
shall
resignation to the

submit a written
board of
directors. The board of directors

they

shall disclose this fact within two
(2) days.

If the number of directors falls
below the quorum or two thirds
(2/3) of the number of directors
stipulated in the Articles because
reelection is not timely conducted
upon expiry of the term of office
of directors, or resignation of
directors during their term of
office, then such directors shall
continue to perform their duties
with

in accordance laws,

No. | Article No. Pre-revision clauses Post-revision clauses
43. | Article 119 Directors may resign prior to the | Directors may resign prior to the
(former expiry of their service term. | expiry of their service term.

When a director intends to resign,
shall
resignation to the

a written
board of
directors. The board of directors

they submit

shall disclose this fact within two
(2) days.

If the number of directors falls
below the quorum or two thirds
(2/3) of the number of directors
stipulated in the Articles because
reelection is not timely conducted
upon expiry of the term of office
of directors, or resignation of
directors during their term of

office, or the resignation of

committee members

the

audit

results in number of

administrative regulations, rules | members falling below the
and the Articles until new | statutory minimum or the
directors are elected and assumes | absence of a professional

their office. If the Bank falls in to
troubled
disposal actions, directors of the

situation calling for
Bank shall not resign without the
approval of the regulatory

authority.

accountant, then such directors
shall continue to perform their
duties in accordance with laws,
administrative regulations, rules
and the Articles until a new
director is elected and assumes
their office. If the Bank falls in to
troubled

disposal actions, directors of the

situation calling for
Bank shall not resign without the
approval of the regulatory

authority.
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Article No.

Pre-revision clauses

Post-revision clauses

Except in the aforesaid situation
where the resignation of any
director results in the number of
directors to fall below the number
of persons mentioned in the
preceding paragraph, the
resignation of a director shall

become effective when it is

Except in the aforesaid situation
where the resignation of any
director results in the number of
directors to fall below the number
of persons mentioned in the
preceding paragraph, the
resignation of a director shall

become effective when it is

served wupon the board of | served wupon the board of
directors. The resignation of | directors. The resignation of
independent director shall be | independent director shall be

dealt with in accordance with
Section 2 of this Chapter.

When a director is removed by
the general meeting of
shareholders, dies, resigns due to
loss of independence as in the
case of an independent director,
or otherwise is unable to perform
the duties of director, rendering
the number of directors lower
than the

required by the Company Law or

minimum  number
required for voting by the board
of directors, the general meeting
of shareholders shall exercise the
power of the board of directors
until the number of members of
the board of directors meets the

dealt with in accordance with
Section 2 of this Chapter.

When a director is removed by
the general——meeting——of
shareholders—shareholders
meeting, dies, resigns due to loss
of independence as in the case of
an independent director, or
otherwise is unable to perform
the duties of director, rendering
the number of directors lower
than the

required by the Company Law or

minimum number

required for voting by the board
of directors, the general-meeting
of —shareholders—shareholders’
meeting shall exercise the power
of the board of directors until the

requirements. number of members of the board
of directors meets the
requirements.
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(former
Article 123)

of the Bank” refers to directors
who do not hold any position in
the Bank other than director, or
member or chairperson of special
committee of the board of
directors, and those who have no
relation with the Bank and its
major shareholders that may
affect their independent and
objective judgment. Independent
directors of the Bank shall
include at least one financial or
accounting professional.

Independent directors shall be
with high professional qualities
and good reputation, and shall,
meanwhile, satisfy the following
requirements:

(1) satisfying the qualification
requirements set forth by laws
and administrative regulations
and rules for persons holding the
position of director in a listed
company;

(2) independently performing

No. | Article No. Pre-revision clauses Post-revision clauses
Section 2 Independent | Section 2 Independent
Directors Directors

44. | Article 120 The term “independent directors | The term ‘“independent directors

of the Bank” refers to directors
who do not hold any position in
the Bank other than director, or
member or chairperson of special
committee of the board of
directors, and those who have no
direct or indirect interest
relation with the Bank—and, its
major shareholders, and its de
facto controllers, or other
relation that may affect their
independent and objective
judgment. Independent directors
of the Bank shall include at least
one finanetal—er—accounting
professional.

Independent directors shall be
with high professional qualities
and good reputation, and shall,
meanwhile, satisfy the following
requirements:

(1) satisfying the qualification
requirements set forth by laws
and administrative regulations
and rules for persons holding the

position of director in a listed

their ~ duties  without any | company;

interference from the major

shareholders, de facto | (2) independently—performing
controllers, or other entities or | their——duties——witheut—any
individuals with a material | interference—from—the—majoer

interest with the Bank;

interest—with—the—Bankmeeting
the independence requirements
set forth in Article 121 of the
Articles;
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(3) with bachelor
above, or holding relevant senior

degree or

technical title;

(4) having basic knowledge about
the operation of a listed company
and familiar with relevant laws,
and

administrative regulations

rules;

(5) having more than eight (8)

(3) with bachelor
above, or holding relevant senior

degree or
technical title;

(4) having basic knowledge about
the operation of a listed company
and familiar with relevant laws,
and

administrative regulations

rules;

(5) having—meore—than—eight (%)

years  experiences in law, | years—experienees—in—law;
economy, finance, accounting or | ecenemy,—finance—accounting—or
other working experiences which | ether—working-experiences—which
are helpful for performing the | are—helpfulfor—performing—the
duties of an independent director; | duties—of——an——independent

(6) being familiar with operation
and management of commercial

directorhaving at least five (5)
experiences in

years law,

accounting or economy

banks and relevant laws and | required for performing the
administrative regulations and | duties of an independent
rules; director;

(7) being able to read, understand

and analyze credit statistical
report and financial report of

commercial banks;

(6) being familiar with operation
and management of commercial
banks
administrative

and relevant laws and

regulations and

rules;
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(8) ensuring enough time and

£8)-(7) ensuring enough time and

energy to effectively perform | energy to effectively perform
duties and promising to duly | duties—and—premising—to—duly
perform duty of loyalty and | perfoerm—duty—ef—loyalty—and

diligence.

diligenee. A natural person can

serve  as an independent
A natural person can serve as an | director in up to five (5)
independent director in up to five | domestic and overseas

(5) domestic and overseas | companies concurrently, and,
companies concurrently. When | in principle, in no more than
the natural person serves as | three (3) domestic listed

independent directors in banking

companies. When the natural

and insurance institutions | person serves as independent
concurrently, relevant institutions | directors in banking and
shall have neither connected | insurance institutions
relationship nor conflicts of | concurrently, relevant
interest. A natural person shall | institutions shall have neither
not serve as an independent | connected relationship nor
director in more than two | conflicts of interest. A natural

commercial banks concurrently.

person shall not serve as an
independent director in more
than two (2) commercial banks

concurrently;

(8) having good personal
integrity and has no major
dishonest acts or other bad
records;

(9) meeting other conditions

prescribed by laws,
administrative regulations,
rules, regulatory documents

and the Articles.
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45. | Article 121
(former
Article 124)

In addition to the persons
prohibited from serving as
directors of the Bank, the

following persons may not serve
as independent directors of the
Bank:

(1) persons who directly or
indirectly hold more than one
percent (1%) of the shares of the
Bank or hold positions in entities
of shareholders of the Bank in the
previous year;

(2) persons who hold positions in
the Bank or in the controlling
shareholders of the Bank or in
entities with majority shares held
by the Bank or actually
controlled by the Bank (other
than as an independent director)
or connected parties of the Bank
years
assuming their office;

in the three before

(3) persons who hold positions in

entities in the areas of law,

accounting, audit, management
that

connections

consultancy, etc. have

business with or

interests in the Bank;

(4) any other persons who may be
controlled or materially
influenced by the Bank through
various ways;

(5) close relatives of the persons
stated in Items (1) to (4) above;
work in

(6) persons who

government authorities;

In addition to the persons
prohibited from serving as
directors of the Bank, the

following persons may not serve
as independent directors of the
Bank:

(1) persons—who—direetly—eor
i e hold ,
pereent-1%)-of-theshares—of-the
Ban] hold .. . ..
e o bdere e Pandeinthe
previous-yeara person who holds
a position in the Bank or any of

its affiliates, or their spouse,
parents, children, or major
social relations;

@) b o bl positions
be Benl - i

assuming—their—office—a natural

person shareholder who
directly or indirectly holds one
percent (1%) or more of the
shares issued by the Bank or
who ranks among the top 10
shareholders of the Bank, or
their spouse, parents, or
children;
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(7) other persons specifically | (3) persens—whe-heold-pesitionsin
provided in regulations specified | entittes—in—the—areas—ef—law;
as unqualified for serving as | accounting,—audit,—management
independent directors issued by | eonsultaney,—ete—that—have

the banking supervisory authority
of the State Council, securities
regulatory authority in the
locality where the shares of the
Bank are listed and other relevant

regulatory authorities.

Close relatives in this Article
refer to spouse, parents, children,
and

siblings, grandparents

grandparents-in-law.

s . ”
interests—in—the—Bank—a person
who holds a position
shareholder who directly or
indirectly holds five percent

in a

(5%) or more of the shares
issued by the Bank or a
shareholder ranks among the
top five shareholders of the
Bank, or their spouse, parents,

or children;

(4) any-otherpersens-wheo-maybe
controled—or—materially
influenced—-by—theBank—through
vartous-waysa person who holds
a position in an affiliate of the
controlling shareholder or de
facto controller of the Bank, or
their spouse,
children;

parents, or

(5) elose—relatives—ofthepersons
stated-inTtems—{to(4)above-a

person who has significant

business transactions with the
controlling
shareholder, de facto controller,
or any of their respective
affiliates, or a person who holds
a position in an entity that has
significant business
transactions with the Bank or
in the entity of the controlling
shareholder or de
controller;

Bank or its

facto
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(6) a person who provides
financial, legal, consulting,
sponsorship, or other services
to the Bank, its controlling
shareholder, de facto controller,
or any of their respective
affiliates, including but not
limited to all members of the
project team, reviewers at all

levels, persons who sign the
reports, partners, directors,
senior management personnel,
and the primary person in
charge of an intermediary that

provides services;

(7) a person who falls under
any of the circumstances set
forth in subparagraphs (1)
through (6) in the Ilast
12 months;

(8) 6> persons who work in
government authorities;

(9) H-otherpersons—speeifieally

regulatory—autherities—any other

person who is not independent
as provided for in laws,
administrative regulations,
rules, securities regulatory
authority of the place where the
Bank’s stocks are listed, and
the Articles.
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Article No.

Pre-revision clauses

Post-revision clauses

“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.

Independent directors shall
conduct an  annual  self-
examination of their
independence and submit the
self-examination result to the
board of directors. The board
of directors shall assess the
independence of incumbent
independent directors each
year and issue special opinions
thereon, which shall be
disclosed together with the

annual report.

46.

Article 122
(former
Article 125)

The board of directors, board of
supervisors and shareholders who
individually or jointly hold more
than one percent (1%) of total
shares of the Bank may nominate
candidates  for  independent
directors, who shall be elected by
the general meeting of
shareholders. The term of service
of independent directors shall be
the same as that of other directors
of the Bank. The qualification of
persons who hold the position as
independent director shall be
subject to review and approval by
the banking regulatory authority
of the State Council.

The board of directors;beard—of
supervisers and shareholders who
individually or jointly hold more
than one percent (1%) of total
shares of the Bank may nominate
candidates  for  independent
directors, who shall be elected by
the general——meeting——eof
shareholders———shareholders’
meeting. The term of service of
independent directors shall be the
same as that of other directors of
the Bank. The qualification of
persons who hold the position as
independent director shall be
subject to review and approval by
the banking regulatory authority
of the State Council.

— 77 —




APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

Article 126)

term. Such independent director

No. | Article No. Pre-revision clauses Post-revision clauses
47. | Article 123 Independent directors may resign | Independent director may resign
(former prior to the expiry of their service | prior to the expiry of their service

term. Suweh—independent—direetor

shall continue to perform their | shal—eentinve—to—perform—their
duties until the resignation is | duties—until—the—resignation—is
approved by the board of | approved—by—the—beard—of

directors. directors—If the resignation of

an independent director will
When independent directors | result in the failure of the ratio
resign, they shall submit a written | of independent directors in the

board of
directors, and submit a written

resignation to the

statement to the most recently
held

shareholders to

general  meeting  of
specify
related to the

resignation or any fact that they

any

circumstance

believes necessary to draw the
Bank’s
shareholders and creditors.

attention of the

If the
independent director causes the

resignation of any

proportion of independent
directors to fall below one third
(1/3) of the total number of
directors, the independent
director shall continue to perform
their before the

independent director takes office,

duties new
except for those who resign or are
dismissed due to loss of

independence.

board of directors or its special

committees to comply with the

relevant laws, regulations or

the Articles, or in a lack of

accounting professionals among

the independent directors, the

independent  directors who

plans to resign shall continue to

perform their duties until the

date when a new independent
director is elected. The Bank
shall complete the by-election
60 days the
independent directors submit

within after

their resignation.
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When independent directors
resign, they shall submit a written
resignation to the board of

directors, and submit a written

statement to the mest—reeently
held———sgeneral—meeting—of
shareholders—next shareholders’
meeting  to———speeify—any
ehrenrtee—elated—to—the
. . :

behi | ]

shareholders—and —ereditors., in
which they shall explain any

information related to their

resignation or any information

to which the attention of

shareholders and creditors of
the Bank shall be drawn in
their opinion. The Bank shall

disclose the reasons for the

resignation of the independent

director and any matters of

concern.
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rules and the Articles,
independent directors shall have

the following duties and powers:

(1) approving significant related

No. | Article No. Pre-revision clauses Post-revision clauses

48. | Article 124 Independent directors shall work | Independent directors shall work
(former in the Bank for at least fifteen | in the Bank for at least fifteen
Article 127) | (15) working days each year. | (15) working days each year.

Directors chairing the audit | Directors chairing the audit
committee, the related party | committee, the related party
transactions control committee | transactions control committee
and the risk management | and the risk management
committee shall work in the Bank | committee shall work in the Bank
for at least twenty-five (25) | for at least twenty (205) working
working days each year. days each year.

Independent directors may | Independent directors may
entrust  another independent | entrust another independent
director to attend board meetings | director to attend board meetings
on their behalf, but they should | on their behalf, but they should
attend at least two thirds (2/3) of | attend at least two thirds (2/3) of
total board meetings in person | total board meetings in person
held within one (1) year. held within one (1) year.

49. | Article 126 In addition to the duties and | ln—additien—to—the—duties—and
(former powers of a director vested by the | pewers-of-a-directorvested-by-the
Article 129) | Company Law and other relevant | Companyaw-and-otherrelevant

laws, administrative regulations, | laws,—administrative—regulations;

Frrer——and——the——Aorne b
iIndependent directors shall-may
exercise have the

special duties and powers:

following

party transactions before being | (1) independently engaging
submitted to the board of | intermediaries to audit,
directors for discussion, and, | consult, or inspect specific
engaging an intermediary | matters of the Bank;-approving
institution to issue an | signtfieant———related—party
independent financial advisory | transactions——befere—being
report as the basis for their | submitted—to—the—board—of
judgment before making | direetors—for—diseussion,—and;
judgment; engagine ——an——intermediary

institttion——to——isste——an
(2) proposing to the board of | independent—finanetal—advisery
directors to  convene  an | repert—as—the—basis—for—their
extraordinary general meeting of | judgment——before——making
shareholders; judements
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(3) proposing to convene a board

meeting;

(4) appointing external auditing

and consulting institutions

independently;

(5) proposing to the board of
directors to appoint or dismiss an

(2) proposing to the board of
directors to convene an

extraordinary general-meeting—of
shareholders———shareholders’

meeting;

(3) proposing to convene a board

meeting;

accounting firm; —appeinting—external—auditing

(6) publicly soliciting votes from | independently;

shareholders before a general

meeting of shareholders is | (5)—prepesing—teo—the—beard—of

convened. direetors-to-appoeint-or-dismissan

The exercising of the aforesaid

duties and powers by an | {6)—(4) publicly—seliciting—votes

independent director shall be | from——shareholders—before—a

approved by more than half (1/2) | general-meeting—ofshareholders

of all the independent directors. | is—eenvened—Ilawfully solicit
shareholder rights from
shareholders;

(5) giving independent opinions

on matters that may damage

the rights and interests of the

Bank or minority shareholders;

(6) exercising other functions

and powers prescribed by laws,

administrative regulations,

rules, regulatory documents
and the Articles.
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Article No.

Pre-revision clauses

Post-revision clauses

The exercising of the aferesatd
duties and powers by an
independent director set forth in
item (1) through (3) of the
preceding article shall be
approved by mere-thanhalf-+/2)
the majority of all the

independent directors.

The Bank shall
disclosure in a timely manner if

make a

an independent director

exercises the functions and

powers specified in

paragraph 1. If an independent

director is unable to exercise

the aforesaid functions and

powers, the Bank shall disclose

the specific circumstances and

reasons therefor.

50.

Article 127
(former
Article 130)

Independent directors shall give

objective, impartial and

independent opinions on the
matters discussed at the general
meeting of shareholders or board
meeting of the Bank, especially
shall address their opinions to the
general meeting of shareholders
and the board meeting on the
following matters:
(1) significant related party
transactions;

Independent directors shall give

objective, impartial and
independent opinions on the
matters discussed at the—general
meeting——ef——sharehelders

shareholders’ meeting or board

meeting of the Bank, especially
shall address their opinions to the
general-meeting—of—shareholders

shareholders’ meeting and the

board meeting on the following
matters:

(1) significant related party
transactions;
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No. | Article No. Pre-revision clauses Post-revision clauses
(2) profit distribution plan; (2) profit distribution plan;
(3) appointment and dismissal of | (3) appointment and dismissal of
senior management personnel; senior management personnel;
4) matters deemed by | (4)——matters——deemed—by
independent director as such that | independent-directoras—suchthat
may cause significant loss to the | may-—eausesignificantlossto-the
Bank; Bank:
(5) nomination, appointment and | £5)—(4) nomination, appointment
dismissal of directors; and dismissal of directors;
(6) compensations of directors | €69——(5) compensations  of
and senior management | directors and senior management
personnel; personnel;
(7) engagement or dismissal of | €9—(6) engagement or dismissal
the accounting firm that conducts | of the accounting firm that
periodic statutory audit of the | conducts periodic statutory audit
financial accounting reports of | of the financial accounting
the Bank; reports of the Bank;
(8) other matters that may have a | (89—(7) other matters that may
significant impact on the lawful | have a significant impact on the
rights and interests of the Bank, | lawful rights and interests of the
minority shareholders and | Bank, minority shareholders and
financial consumers; financial consumers;
(9) other matters as stipulated by | €9)-(8) other matters as stipulated
laws, administrative regulations, | by laws, administrative
rules, regulatory provisions and | regulations, rules, regulatory
the Articles. provisions and the Articles.

51. | Article 128 Newly added The Bank establishes a
mechanism of special meetings
of independent directors which
are attended by all independent
directors, and provides
necessary conveniences and
support for the convening of
such meetings.
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Article 131)

directors, the Bank shall provide
the following necessary
conditions  for  independent

directors:

(1) ensuring that independent
directors enjoy the same right of
information as other directors,
and provide them, in a timely and
complete manner, with necessary
information to participate in
decision-making;

(2) providing the necessary
working conditions necessary for
the independent directors to

perform their duties;

(3) ensuring positive cooperation
of the secretary of the board of

No. | Article No. Pre-revision clauses Post-revision clauses
52. | Article 129 To ensure effective performance | To ensure effective performance
(former of duties by independent | of duties by independent

directors, the Bank shall provide
the following necessary
conditions  for  independent

directors:

(1) ensuring that independent
directors enjoy the same right of
information as other directors,
and provide them, in a timely and
complete manner, with necessary
information to participate in
decision-making;

(2) providing the necessary
working conditions necessary for
the independent directors to

perform their duties;

(3) ensuring positive cooperation
of the secretary of the board of

directors and other relevant | directors and other relevant
personnel when independent | personnel when independent
directors are performing their | directors are performing their
duties; duties;

(4) assuming reasonable expenses

(4) assuming reasonable expenses

incurred from engaging | incurred from engaging
intermediary  institutions and | intermediary————professional
performing their duties by | institutions and performing their

independent directors.

duties by independent directors=;

(5) providing necessary

working conditions and

personnel support.
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the following circumstances:

(1) serious dereliction of duty;

(2) failing to resign from their
position when they are no longer
qualified to hold the position of
independent director;

(3) failing to attend board
meetings in person for three (3)
consecutive times, or fail to
attend the meeting in person for
two (2) consecutive times or
entrust other independent
director to attend the meeting on
their behalf, or
person less than two thirds (2/3)
of total board

meetings held within one (1)

attending in

number of

year;

(4) other circumstances provided

No. | Article No. Pre-revision clauses Post-revision clauses
53. | Article 131 The board of directors or the | The board of directors er—the
(former board of supervisors has the right | beard-ef-supervisers-has the right
Article 133) | to propose the general meeting of | to propose the general-meeting-of
shareholders to dismiss the | sharehoelders———shareholders’
independent directors in any of | meeting  to dismiss the

independent directors in any of

the following circumstances:

(1) serious dereliction of duty;

(2) failing to resign from their
position when they are no longer
qualified to hold the position of
independent director;

(3) failing to attend board
meetings in person for three (3)
consecutive times, or fail to
attend the meeting in person for
two (2) consecutive times or
entrust other independent
director to attend the meeting on
their behalf, or
person less than two thirds (2/3)
of total board

meetings held within one (1)

attending in

number of

year;

by laws and, administrative | (4) other circumstances provided
regulations and rules where | by laws and, administrative
independent directors are no | regulations and rules where
longer suitable for holding such a | independent directors are no

position.

longer suitable for holding such a
position.
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Article 134)

the general meeting of

No. | Article No. Pre-revision clauses Post-revision clauses
54. | Article 132 If the board of directors and | If the board of directors and
(former board of supervisors propose to

beard—ef—supervisers—propose to
the general——meeting—of

shareholders to dismiss | sharehelders———shareholders’
independent directors, it shall | meeting to dismiss independent

issue written notice to the
independent directors within one
(1) month prior to the general
Such

independent directors shall have

meeting of shareholders.

the right to express their opinions
orally or in writing before voting,
and shall have the right to submit
such opinions to the banking
regulatory authority of the State
Council five (5) days prior to the
general meeting of shareholders.

directors, it shall issue written
notice to the independent director
within one (1) month prior to the
general-meeting—of sharehelders
shareholders’ meeting. Such
independent directors shall have

the right to express their opinions
orally or in writing before voting,
and shall have the right to submit
such opinions to the banking
regulatory authority of the State
Council five (5) days prior to the

The general meeting of | general-meeting—ofsharehelders
shareholders shall vote after | shareholders’ meeting. The
reviewing the opinion expressed | gereral—meeting—ef—shareholders

by the independent directors.

shareholders’ meeting shall vote

after reviewing the opinion

expressed by the independent

directors.
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decided by the general meeting of
shareholders, among whom the
independent directors shall be no
less than three (3) and no less
than one third (1/3) of the total
number of directors of the board
of directors, and the directorship
held by
personnel shall not exceed one
third (1/3) of the total number of
the directors.

senior management

No. | Article No. Pre-revision clauses Post-revision clauses
Section 3 Board of Directors Section 3 Board of Directors
55. | Article 134 The Bank shall establish a board | The Bank shall establish a board
(former of directors, which shall be | of directors, which shall be
Article 136) | responsible to the general | responsible to the general
meeting of shareholders. The | meeting——eof———shareholders
board of directors shall be | shareholders’ meeting. The
composed of twelve (12) to | board of directors shall be
seventeen (17) directors. The | composed of ¢welve—thirteen
number of directors shall be | (1213) to seventeen—nineteen

(+#19) directors. The number of
directors shall be decided by the

general-meeting—of shareholders

shareholders’ meeting, among

whom the independent directors
shall be no less than three (3) and
no less than one third (1/3) of the
total number of directors of the
and the

senior

board of directors,
directorship held by
management personnel shall not
exceed one third (1/3) of the total
number of the directors.

The board of directors shall
one (1)
who

include employee
shall be

democratically elected by the

director,

Bank’s employees through a

Congress of Employees or other

forms. Senior management
personnel shall not
concurrently serve as the

employee director. The total

number of executive directors

and the employee director shall
not exceed one-half (1/2) of the
total number of directors of the
Bank.
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(former
Article 138)

chairperson, and may have one
(1) vice chairperson if necessary.
The
chairperson shall be served by

chairperson and  vice
directors, and shall be elected or
dismissed subject to approval of
more than half (1/2) of all the

directors.

The chairperson of the board of
directors and president of the
Bank shall be
individuals.  The

should not concurrently hold the

separate
chairperson

position of legal representative or
chief responsible officer of the
controlling shareholders.

No. | Article No. Pre-revision clauses Post-revision clauses
56. | Article 135 The board of directors shall have | The board of directors shall have
(former an office under its leadership, | an office under its leadership,
Article 137) | which shall be responsible for | which shall be responsible for
preparing for general meetings of | preparing for-general-meetings—of
shareholders, board meetings and | shareholders shareholders’
meetings of special committees | meeting, board meetings and
and relevant documents, taking | meetings of special committees
minutes of such meetings, | and relevant documents, taking
assisting the board of directors in | minutes of such meetings,
enhancing corporate governance, | assisting the board of directors in
and for carrying out other daily | enhancing corporate governance,
matters of information | and for carrying out other daily
disclosure, investor relations | matters—ef—such as information
management, board and special | disclosure, investor relations
committees. management, board and special
committees support.
57. | Article 136 The board shall have one (1) | The board shall have one (1)

chairperson, and may have one
(1) to two (2) vice chairperson(s)
if necessary. The chairperson and
vice chairperson shall be served
by directors, and shall be elected
or dismissed subject to approval
of more than half (1/2) of all the
directors.

The chairperson of the board of
directors and president of the
Bank shall be
individuals.  The

should not concurrently hold the

separate
chairperson

position of legal representative or
chief responsible officer of the
controlling shareholders.
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Post-revision clauses

58. | Article 137
(former
Article 139)

shall
exercise the following functions

The board of directors

and powers:

(1) being

convening the general meeting of

responsible  for
shareholders and reporting its
work to the general meeting of
shareholders;

(2) implementing the resolutions
of the general
Shareholders;

meeting  of

(3) deciding on the business plan
and investment proposal of the
Bank,

development

formulating the
strategy and
supervising its implementation;
(4) developing the annual
budget
accounts of the Bank;

financial and final

(5) developing plans for profit
distribution and loss make-up of
the Bank;

for the
decrease of the

(6) developing plans
increase or
Bank’s

financial restructuring plan;

registered capital and

(7) developing plans for merger,
division, dissolution and change
of corporate form;

shall

exercise the following functions

The board of directors
and powers:

(1) being responsible for

convening the general-meeting-of
sharehelders———shareholders’

meeting and reporting its work to

the general—meeting——eof
sharehelders———shareholders’

meeting;

(2) implementing the resolutions

of the general—meeting—of
shareholders———shareholders’

meeting;

(3) deciding on the business plan
and investment proposal of the
Bank,
development

formulating the
strategy and
supervising its implementation;
(4) developing the annual
budget
accounts of the Bank;

financial and final

(5) developing plans for profit
distribution and loss make-up of
the Bank;

for the
decrease of the

(6) developing plans
increase or
Bank’s

financial restructuring plan;

registered capital and

(7) developing plans for merger,
division, dissolution and change
of corporate form;
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APPENDIX I

Article No.

Pre-revision clauses

Post-revision clauses

(8) formulating the Bank’s capital

plan and assuming ultimate

responsibility for capital or

solvency management;

(9) developing plans for issuance
of corporate bonds or other

securities public listing and

capital replenishment plan;

(10) developing plans for major
acquisitions of the Bank or for
the purchase of the Bank’s

shares;

(11) developing share incentive

(8) formulating the Bank’s capital

plan and assuming ultimate

responsibility for capital or

solvency management;

(9) developing plans for issuance
of corporate bonds or other

securities public listing and

capital replenishment plan;

(10) developing plans for major
acquisitions of the Bank or for
the purchase of the Bank’s

shares;

(11) developing share incentive

plans and employee stock | plans and employee stock
ownership plans; ownership plans;
(12)  developing plans for | (12) developing plans for

revising the Articles, developing
rules of procedure for the general
meeting of shareholders and the
board of directors, examining and
approving the working rules for
the special committees of the
board of directors and working
rules for the president;

(13) approving issues regarding
the establishment of important
legal person institution;

revising the Articles, developing
rules of procedure for the general

meetinge——ef——sharehelders

shareholders’ meeting and the

board of directors, examining and
approving the working rules for
the special committees of the
board of directors and working
regulations for the senior

managementworking—rwles—for
the-prestdent;

(13) approving issues regarding
the establishment and
adjustment of important legal

person institution;
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Article No.

Pre-revision clauses

Post-revision clauses

(14) reviewing and approving the

(14) reviewing and approving the

Bank’s material merger and | Bank’s material merger and
acquisition, material external | acquisition, material external
investment, material asset | investment, material asset
purchase, assets disposal and | purchase, assets disposal and
write-off, material asset | write-off, material asset
mortgage and other non- | mortgage and other non-
commercial banking business, | commercial banking business,
guarantee, material  external | guarantee, material  external

donations and data governance,
and so on, in accordance with
laws and regulations, regulatory

donations and data governance,
and so on, in accordance with

laws and regulations, regulatory

provisions and the Articles, | provisions and the Articles,

within the scope of authorization | within the scope of authorization

by the general meeting of | by the general—meeting—of

shareholders; shareholders———shareholders’
meeting;

(15) engaging or dismissing

president and the secretary of the
board of directors and deciding
on their compensation, bonus and

(15)
president and the secretary of the

engaging or dismissing

board of directors and deciding

penalty issues; studying and | on their compensation, bonus and
determining chairpersons and | penalty issues; studying and
members of special committees | determining chairpersons and

of the board of directors;

(16) engaging or dismissing vice

president and other senior

management personnel (except
the secretary of the board of
directors) who shall be engaged
or dismissed by the board of
directors under relevant laws
according to the nomination of
the president and deciding on
their compensation, bonus and

penalty issues;

members of special committees
of the board of directors;

(16) engaging or dismissing vice

president and other senior
management personnel (except
the secretary of the board of
directors) who shall be engaged
or dismissed by the board of
directors under relevant laws
according to the nomination of
the president and deciding on
their compensation, bonus and

penalty issues;
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(17) formulating policies and
basic management systems of the
Bank, such as risk tolerance, risk
management and internal control
system, and supervising the
implementation of such systems,
and taking ultimate responsibility
for Enterprise Risk Management;

(17) formulating policies and
basic management systems of the
Bank, such as risk tolerance, risk
management and internal control
system, and supervising the
implementation of such systems,
and taking ultimate responsibility
for Enterprise Risk Management;

(18) deciding on the | (18) deciding on the
establishment of domestic tier- | establishment of domestic tier-
one branches, branches and | one branches, branches and
business institutions directly | business institutions directly
under the head office, and | under the head office, and

overseas business institutions;

(19) approving the internal audit
rules, medium and long term
audit plans, annual work plans
and internal audit system;
deciding on or authorizing the
audit committee of the board of
directors to decide on audit
budget, compensation of
personnel and engagement and
dismissal of the principals;

overseas business institutions;

(19) approving the internal audit
rules, medium and long term
audit plans, annual work plans
and internal audit system;
deciding on or authorizing the
audit committee of the board of
directors to decide on audit
budget;——eempensation——of
persennel—and engagement and

dismissal of the principals;

(20) formulating and | (20) formulating and
implementing throughout the | implementing throughout the
Bank clearly defined | Bank clearly defined
responsibility system and | responsibility system and
accountability system; regularly | accountability system; regularly
evaluating and improving | evaluating and improving
corporate governance of the | corporate governance of the
Bank; Bank;

(21) being responsible for the

(21) being responsible for the

Bank’s information disclosure, | Bank’s information disclosure,
and taking the ultimate | and taking the ultimate
responsibility for the | responsibility for the
authenticity, accuracy, | authenticity, accuracy,

completeness and timeliness of
financial accounting reports;

completeness and timeliness of
financial accounting reports;
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(22) submitting to the general
shareholders the
engagement or dismissal of the

meeting of

accounting firm that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(23) formulating related party
transaction management system,
and

examining approving or

authorizing the related party

transaction control committee to

(22) submitting to the general
meeting——ef——sharehelders

shareholders’ meeting the

engagement or dismissal of the
accounting firm that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(23) formulating related party
transaction management system,
and

examining approving or

authorizing the related party

approve related party | transaction control committee to
transactions (except for those | approve related party
related party transactions that | transactions (except for those

shall be examined and approved

related party transactions that

by a general meeting of | shall be examined and approved
shareholders in accordance with | by a general—meeting—of
laws); making special report to | shareholders———shareholders’
the general meeting of | meeting in accordance with
shareholders on the | laws); making special report to

implementation of related party
transaction management system
and the status of related party

the general——meeting—of
shareholders———shareholders’
meeting on the implementation

transactions; of related party transaction

management system and the
(24) examining and approving | status of related party
proposals put forth by special | transactions;

committees;

(24) examining and approving
proposals put forth by special
committees;
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listening to the work report made
by the president and other senior
of the
Bank so as to ensure the directors

management personnel

obtain sufficient information in a
timely manner in relation to

No. | Article No. Pre-revision clauses Post-revision clauses
(25) according to relevant | (25) according to relevant
regulatory requirements, | regulatory requirements,

listening to the work report made
by the president and other senior
of the
Bank so as to ensure the directors

management personnel

obtain sufficient information in a

timely manner in relation to

performance of their duties; | performance of their duties;
supervising and ensuring the | supervising and ensuring the
president and other senior | president and other senior
management personnel to | management personnel to

perform their management duties
effectively;

(26) reviewing the Bank’s policy
objectives and related matters for
fulfilling social responsibilities
in areas such as environment,
society and governance (ESG);

(27) reviewing the Bank’s green

perform their management duties
effectively;

(26) reviewing the Bank’s policy
objectives and related matters for
RTIIT ol bitit

i areas such as sustainable
development,
society and governance~ESG);

environment,

finance strategy and policy | (27) reviewing the Bank’s green
objectives  for climate risk | finance strategy and policy
management and related matters; | objectives for climate risk

(28) Bank’s
development strategy planning,

reviewing the

basic management policy, annual

management and related matters;

(28) Bank’s
development strategy planning,

reviewing  the

operational plan as well as | basic management policy, annual
appraisal and assessment | operational plan as well as
measures, among others, for | appraisal and assessment
inclusive finance business; measures, among others, for

inclusive finance business;

(29) deciding on the Bank’s

consumer protection strategy, | (29) deciding on the Bank’s
policies and objectives, | consumer protection strategy,
safeguarding the lawful rights | policies and objectives,

and interests of financial

safeguarding the lawful rights

consumers and other | and interests of  financial
stakeholders; consumers and other
stakeholders;
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(30) establishing a mechanism to
identify, review and manage the
conflicts of interest between the
Bank and the
especially the
shareholders;

shareholders,
substantial

(31) being responsible for the

(30) establishing a mechanism to
identify, review and manage the
conflicts of interest between the
Bank and the
especially the
shareholders;

shareholders,
substantial

(31) being responsible for the

management of shareholders’ | management of shareholders’
affairs; affairs;
(32) establishing and | (32) establishing and

implementing an accountability
system for the performance of
duties of the senior management
members, and clarify the specific
ways to investigate and hold
persons concerned accountable
for dereliction of duty and
improper performance of duties;
ultimate

(33)
responsibility for consolidated

assuming the

management,
overall strategic policy of the
Bank’s

management,

formulating the

consolidated
examining  and
approving the basic systems and
measures for consolidated
management, and establishing a
regular review and evaluation
mechanism  for  consolidated

management;

(34) exercising other functions

and powers vested by laws,
administrative regulations, rules,
regulatory provisions or the
Articles as well as authorized by
the general meeting of

shareholders.

implementing an accountability
system for the performance of
duties of the senior management
members, and clarify the specific
ways to investigate and hold
persons concerned accountable
for dereliction of duty and
improper performance of duties;
(33) ultimate

responsibility for consolidated

assuming the
management, formulating the
overall strategic policy of the
Bank’s

management,

consolidated
examining and
approving the basic systems and
measures for consolidated
management, and establishing a
regular review and evaluation
mechanism  for consolidated

management;

(34) exercising other functions

and powers vested by laws,
administrative regulations, rules,
regulatory provisions or the
Articles as well as authorized by

the general—meeting——eof
sharehelders———shareholders’

meeting.
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No. | Article No. Pre-revision clauses Post-revision clauses
59. | Article 143 The board of directors shall | The board of directors shall
(former supervise the implementation of | uphold and improve its core
Article 145) | the development strategies of the | responsibilities for ‘‘setting
Bank and regularly re-examine | strategies, making decisions,
the development strategies so as | and managing risks”, supervise
to ensure such strategies are | the implementation of the
consistent with the operation of | development strategies of the
the Bank and changes of the | Bank and regularly re-examine
market environment. The Party | the development strategies so as
Committee research and | to ensure such strategies are
discussion as preliminary | consistent with the operation of
procedure shall be performed | the Bank and changes of the
before the board of directors or | market environment. The Party
the senior management decide on | Committee research and
material operational and | discussion as preliminary
management matters of the Bank. | procedure shall be performed
before the board of directors or
the senior management decide on
material operational and
management matters of the Bank.
60. | Article 144 The chairperson of the board of | The chairperson of the board of
(former directors shall exercise the | directors shall exercise the
Article 148) | following functions and powers: | following functions and powers:
(1) presiding over the general | (1) presiding over the general
meeting of shareholders and | meeting——of——shareholders
reporting to the general meeting | shareholders’ meeting and
of shareholders on behalf of the | reporting to the general-meeting
board of directors; of —shareholders shareholders’
meeting on behalf of the board of
(2) convening and presiding over | directors;
the board meeting;
(2) convening and presiding over
the board meeting;
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No. | Article No. Pre-revision clauses Post-revision clauses
(3) supervising and inspecting the | (3) supervising and inspecting the
implementation of resolutions of | implementation of resolutions of
the board of directors; the board of directors;
(4) signing certificates of shares, | (4) signing certificates of shares,
bonds and others securities of the | bonds and others securities of the
Bank; Bank;
(5) signing other documents that | (5) signing other documents that
shall be signed by the legal | shall be signed by the legal
representative of the Bank; representative of the Bank;
(6) exercising other functions and | (6) exercising other functions and
powers vested by relevant laws, | powers vested by relevant laws,
administrative regulations and | administrative regulations and
rules as well as authorized by the | rules as well as authorized by the
board of directors. board of directors.
When the chairperson of the | When the chairperson of the
board cannot or fails to perform | board cannot or fails to perform
their duties and powers, the vice | their duties and powers, the vice
chairperson shall act on their | chairperson shall act on their
behalf; when the vice chairperson | behalf; when the vice chairperson
cannot or fails to perform their | cannot or fails to perform their
duties and powers, a director | duties and powers, a director
elected by more than half (1/2) of | elected by the majority—mere
all the directors shall act on their | thanhalf-(/2)-of all the directors
behalf. shall act on their behalf.

61. | Former When dismissing the president of | Deleted

Article 146 the Bank, the board of directors

shall inform the board of
supervisors in time and make a
written explanation.

62. | Former The board of directors shall | Deleted

Article 147 accept the supervision from the

board of supervisors, and should
not prevent or hinder the board of
supervisors from conducting
activities such as inspection,
auditing, etc. in accordance with
duties and powers of the
supervisors.
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Article 151)

preside over the board meeting
within ten (10) days in one of the
following circumstances:

() when
representing more than ten
percent (10%) of the voting
shares propose to do so;

shareholders

(2) when the chairperson of the
board of directors considers it
necessary;

(3) when more than one third
(1/3) of the directors propose to
do so;

(4) when the board of supervisors
proposes to do so;

(5) when more than two (2)
independent directors propose to
do so;

(6) when the president of the
Bank proposes to do so.

A notice shall be issued within a
reasonable time limit before an

No. | Article No. Pre-revision clauses Post-revision clauses
63. | Article 145 The board meeting shall include | The board meeting shall include
(former the regular board meeting or the | the regular board meeting or the
Article 149) | interim board meeting. The board | interim board meeting. The-board
of directors shall inform the | ef—direetors—shall—inform—the
supervisors of the convening of | supervisors—of—the—convening—of
board meeting. board-meeting:
64. | Article 147 The chairperson of the board of | The chairperson of the board of
(former directors shall convene and | directors shall convene and

preside over the board meeting
within ten (10) days in one of the
following circumstances:

() when shareholders
representing more than ten
percent (10%) of the voting
shares propose to do so;

(2) when the chairperson of the
board of directors considers it
necessary;

(3) when more than one third
(1/3) of the directors propose to
do so;

(4) when the-beard-efsupervisers

audit committee proposes to do

S0;
(5) when more than two (2)
independent directors propose to

do so;

(6) when the president of the
Bank proposes to do so.

A notice shall be issued within a

interim  board meeting is | reasonable time limit before an
convened. interim  board  meeting  is
convened.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

65. | Article 151
(former
Article 155)

the board of
directors shall be approved and
adopted by more than half (1/2)
but for the
following matters, the resolution
shall be approved and adopted by
more than two thirds (2/3) of all
directors, and the board meeting
should not be held by adoption of
written resolutions:

Resolutions of

of all directors,

(I) developing the annual
budget

accounts of the Bank;

financial and final

(2) profit distribution plans or
deficiency coverage plans;

(3) capital replenishment plan;

(4) plans for the increase or
decrease of registered capital;

(5) plans for merger, division,

dissolution and change of

corporate form;

(6) plans for issuance of
corporate
securities and public listing;

bonds or other

(7) plans for purchase of the
shares of the Bank;
(8) amendments to the Articles;

(9) establishment of
material

legal
persons, and
acquisition, material investment
and material assets disposal and

material guarantee matters and so

merger

on;

the board of
directors shall be approved and
adopted by more than half (1/2)
but for the
following matters, the resolution
shall be approved and adopted by
more than two thirds (2/3) of all
directors, and the board meeting

Resolutions of

of all directors,

should not be held by adoption of
written resolutions:
(I) developing the annual
budget
accounts of the Bank;

financial and final

(2) profit distribution plans or
deficiency coverage plans;

(3) capital replenishment plan;

(4) plans for the increase or
decrease of registered capital;

(5) plans for merger, division,

dissolution and change of

corporate form;

(6) plans for issuance of
corporate
securities and public listing;

bonds or other

(7) plans for purchase of the
shares of the Bank;

(8) amendments to the Articles;

9) establishment and
adjustment of legal persons,

material merger and acquisition,
material investment and material
and material

assets  disposal

guarantee matters and so on;

- 99




APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO
THE DISSOLUTION OF THE BOARD OF SUPERVISORS
No. | Article No. Pre-revision clauses Post-revision clauses

(10) financial restructuring;

(1)

directors or senior management

compensation plans for

personnel;

(12) appointing or dismissing
senior management personnel of
their

compensation, bonus and penalty

the Bank, deciding on

matters; appointing chairpersons

and  members of  special

committees of the board of

directors;

(13) submitting to the general
meeting of shareholders the
engagement or dismissal of the
accounting firm that conducts
periodic statutory audits of the
financial accounting reports of

the Bank;

(14) such other matters whereby
more than half (1/2) of all
directors consider will have a
material adverse effect on the
Bank and shall be approved and
adopted by more than two thirds
(2/3) of all directors.

(10) financial restructuring;

(1)

directors or senior management

compensation plans for

personnel;

(12) appointing or dismissing
senior management personnel of
their

compensation, bonus and penalty

the Bank, deciding on

matters; appointing chairpersons

and  members of  special

committees of the board of

directors;

(13) submitting to the
general-meeting—of—shareholders

shareholders’ meeting the

engagement or dismissal of the
accounting firm that conducts
periodic statutory audits of the
financial accounting reports of
the Bank;

(14) such other matters whereby
than half (1/2) of all
directors consider will have a

more

material adverse effect on the
Bank and shall be approved and
adopted by more than two thirds
(2/3) of all directors.
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Article 156)

the Listing Rules) have material
interest with the matter to be
resolved in the board meeting,
such director shall withdraw from
reviewing such matter and should
neither exercise their voting right
on such matter, nor exercise
voting right on behalf of other
directors, nor be counted into the
quorum of the meeting, unless
otherwise specified by laws,
administrative regulations, rules
and other relevant regulations of
the securities regulatory authority
in the locality where the shares of

the Bank are listed.

the board of
directors shall be adopted only by
more than half (1/2) of the
directors

Resolutions of

without material

interest in the matter to be

resolved.

No. | Article No. Pre-revision clauses Post-revision clauses
66. | Article 152 If any directors or any of their | If any directors or any of their
(former connected persons (as defined in | connected persons (as defined in

the Listing Rules) have material
interest with the matter to be
resolved in the board meeting,
such director shall withdraw from
reviewing such matter and should
neither exercise their voting right
on such matter, nor exercise
voting right on behalf of other
directors, nor be counted into the
quorum of the meeting, unless
otherwise specified by laws,
administrative regulations, rules
and other relevant regulations of
the securities regulatory authority
in the locality where the shares of

the Bank are listed.

the board of
directors shall be adopted only by
more than half (1/2) of the
directors

Resolutions of

without material

interest in the matter to be

resolved. This provision applies

unless otherwise stipulated by

laws, administrative

regulations, rules, or relevant
of the
regulatory authority at the

provisions securities

place where the Bank’s shares

are listed.
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(former
Article 160)

directors in violation of laws or
administrative regulations shall
be deemed as invalid.

In cases where the convening
procedure or voting method of
Board meeting violates laws,
administrative regulations or the
Articles, or resolution contents
violate the Articles, shareholders
may, within sixty (60) days upon
the date of making the resolution,
request the people’s court to

rescind such resolution.

In cases where shareholders file
lawsuit in accordance with the
aforesaid term, the Bank may
apply to the people’s court for
corresponding guarantee from the
shareholders.

No. | Article No. Pre-revision clauses Post-revision clauses
When directors with no | When directors with no
significant material interest in the | significant material interest in the
matter present at the board | matter present at the board
meeting are less than three (3), | meeting are less than three (3),
the board of directors shall | the board of directors shall
submit such proposals in time to | submit such proposals in time to
the general meeting of | the general—meeting——eof
shareholders for review. The | sharehelders shareholders’
board of directors shall explain to | meeting for review. The board of
the general meeting of | directors shall explain to the
shareholders the review of the | general-meeting—ofshareholders
board of directors on such | shareholders’ meeting the
proposal when submitting the | review of the board of directors
proposal thereto, and shall record | on such  proposal when
the opinions of the directors | submitting the proposal thereto,
without material interest in the | and shall record the opinions of
matter on such proposal. the directors without material
interest in the matter on such
proposal.
67. | Article 156 Resolutions of the board of | Resolutions of the board of

directors in violation of laws or
administrative regulations shall
be deemed as invalid. In cases
where the convening procedure
or voting method of Board
meeting violates laws,
administrative regulations or the
Articles, or resolution contents
violate the Articles, shareholders
may, within sixty (60) days upon
the date of making the resolution,
request

the people’s court to

rescind such resolution.
However, there are only minor
the convening
procedures or voting methods
of the board of directors’
meeting, which do not have a
substantial impact on the

resolution.

flaws in
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Article No.

Pre-revision clauses

Post-revision clauses

If the Bank has registered the
accordance  with
board of

directors, and the people’s court

change in
resolution of the

declares such resolution be void
the Bank shall

apply to the company registration

or rescinded,

authority for rescission of the
registration of change.

If the people’s court makes a

judgment or ruling on relevant
matters, the Bank shall fulfill
its  information

disclosure

obligations in accordance with

administrative
and the
fully
explain the impact, and actively

laws,

regulations, rules,

regulatory documents,

cooperate with the execution

after the judgment or ruling

takes effect. Matters involving

the correction of previous

issues shall be handled
promptly and the
corresponding information

disclosure obligations shall be
fulfilled.

- 103 -




APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

No. | Article No. Pre-revision clauses Post-revision clauses
Section 4 Secretary of the | Section 4 Secretary of the
Board of Directors Board of Directors
68. | Article 159 The secretary of the board of | The secretary of the board of
(former directors shall be a natural person | directors shall be a natural person
Article 163) | who has necessary professional | who has necessary professional
knowledge and experience, and | knowledge and experience, and
shall exercise the following | shall exercise the following
functions and duties: functions and duties:
(1) assisting directors in handling | (1)-assisting-directorsinhandling
daily work of the board of | datby—werk—ef—the—board—eof
directors, providing directors | directors,—providing—direetors
with or reminding them of and | with—er—reminding—them—of—and
ensuring that directors | ensuring—that———direetors
understand  the  regulations, | understand——the——regulations;
policies and requirements of | pelicies—and—requirements—of
relevant regulatory authorities in | relevantregulatory—autherities—in
relation to the Bank’s operation, | relation—to—theBank’s—operation;
and assisting directors and the | and—assisting—direectors—and—the
president in observing laws, | president—in—observing—taws;
administrative regulations, rules, | administrative-regulations;—rules;
relevant regulations of the | relevant—regulations—eof—the
securities regulatory authority of | seeurities-regulatory—anthority—of
the locality where the Bank’s | the—leeality—where—the—Bank’s
shares are listed, the Articles and | shares—arelisted—the Articlesand
other relevant provisions in the | ether—relevant—provisions—in—the
performance of their duties; perfermanece—of-their-duties;

— 104 -




APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED

(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

No. | Article No. Pre-revision clauses Post-revision clauses

(2) organizing and preparing for | (2)-erganizing—and-preparingfor
the board meetings and the | the—board—meetings—and—the
general meetings of shareholders, | gereral-meetings-ef-shareholders;
being responsible for taking | being—responsible—for—taking
minutes of board meetings and | minutes—of—board—meetings—and
signing on the same and for the | stgning—on—thesame—and—for-the
keeping of important documents | keeping—ofimpeortant—documents
such as resolutions and minutes | such—as—reselutions—and—minutes
of board meetings and the general | efboard-meetings-and-the-general
meetings of shareholders, | meetings——ef——shareholders;
ensuring that decisions made at | ensuring—that—deeisions—made—at
such meetings are in compliance | sueh-meetings—are—in—complanee
with statutory procedures, and | with—statutery—precedures;—and
following up with the | felowing——up——with——the
implementation  of  relevant | implementatton——eof——relevant
resolutions, reporting in a timely | reselutions;reporting—in—-atimely
manner to the board of directors | manner—to—the-board-of-directors
on major issues identified in the | en—majorissues—identified—in—the
implementation  process and | implementation—process—and
making suggestions on the same; | making-suggestions—on—thesame;

(3) ensuring decisions made by | 3)—ensuring—deeisions—made—by
the board of directors on major | the—beard—ef—directors—on—major
matters are in strict compliance | matters—are—in—strict—comphanee
with procedural requirements; | with—precedural—requirements;
participating and  organizing | partieipating—and——eorganizing
consultations for and analyses of | eonsultationsforand-analyses—eof
matter to be decided on by the | matter—to—be—deecided—on—by—the
board of directors as required, | board—ef—directors—as—required;
making suggestions on the same; | makingsuggestions—onthe-same;
and handling daily operation | and—handling—daily—operation
matters of the board of directors | matters—oftheboard-of-directors

and special committees of the | and—speeial—committees—of—the
board of directors that are | beard—ef—directors—that—are

delegated to him or her; delegated—to-him—or-her;
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No. | Article No. Pre-revision clauses Post-revision clauses

(4) being responsible, as the | (4)—being—responsible;—as—the
liaison officer between the Bank | laisen—efficerbetweenthe Bank
and relevant regulatory | and———relevant———regulatory
authorities, for organizing | autherities;—for——erganizing
preparation and timely delivery | preparation—and—timely—delivery
of documents requested by | of—decuments—requested—oby
relevant regulatory authorities | relevant—regulatory—autherities
and for receiving and arranging | and—fer—reeceiving—and—arranging
for implementation of relevant | fer—mplementation—of—relevant

tasks from relevant regulatory | tasks—frem——relevant—regulatery
authorities; authoerities;

(5) being responsible for | (5> —Dbeing——responsible—Tfor
organizing and coordinating the | erganizing—and—coordinating—the
Bank’s information disclosures, | Bank’s—information—disclosures;
organizing formulation of and | erganizing—fermulation—of—and
improvement on the management | improvement-on-the-management
system in respect of the Bank’s | system—in—respeet—ofthe Banl’s
information disclosure matters, | information—disclostre—matters;
urging the Bank and relevant | vrging—the—Bank—and—relevant
information disclosure obligors | infermatien—diselosare—obligors
to act in compliance with relevant | te-aetincompliance-withrelevant
provisions governing information | previsiens-geverning-information
disclosure; keeping | diselosure;——keeping
confidentiality of the Bank’s | eonfidentiality —of—the—Bank’s
price-sensitive information | price-sensitive——information
reporting and disclosing in a | reperting—and—disclosing—in—a
timely manner leaks of important | timely-mannerteaks-eof-important
information not disclosed to the | infermation—not-diselosed—to—the
public to securities regulatory | public—te—seeurities—regulatory
authorities of the place where the | autherities-ef-theplace-where-the
Bank’s shares are listed and | Bank’s—shares—are—listed—and

arranging for disclosure; arrangingfor-disclosure;
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No. | Article No. Pre-revision clauses Post-revision clauses

(6) coordinating public relations | (6)—ceeordinating—publicrelations
and being responsible for | and—Dbeing—responsible—Ffor
managing investors relations, | managins—investors—relations;
coordinating between the Bank | eeerdinating—between—the—Bank

and relevant regulatory | and———relevant——regulatery
authorities, investors, securities | authorities;—investors;—seeurities

services institutions and the | services—instituttons—and—the

media etc. in respect of | media—ete—in—respeet—of
information communication; information-communication;

(7) being responsible for the | (H—being—responsible—for—the
Bank’s securities management | Bank’s—seeurities—management
matters, ensuring proper | matters;,——ensuring———proper
management and keeping of the | management—andkeepingof-the
Bank’s registers of shareholders | Bank’s—registers—of—shareholders
and beneficiaries of the Bank’s | and—beneficiaries—of—the—Bank’s
outstanding  bonds,  keeping | eutstanding—bends;—keeping
information on holdings of the | infermation—on—holdings—of—the
Bank’s shares by its directors, | Bank’s—shares—by—its—direetors;
supervisors, senior management | SHpervisers;—Sentor—management
officers, the Bank’s controlling | effieers;—the—Banls—contrelling
shareholder and its directors, | shareholder—and—its—directorss
supervisors and senior | supervisors——and——Senior
management  officers, being | management—eofficers;—being
responsible for disclosure in | respensible—for—disclosure—in
response to the request of | respense—to—the—request—of
relevant regulatory authorities of | relevantregulatoryautherities—of
changes in shareholdings of the | ehanges—in—shareheldings—of—the
Bank’s directors, supervisors and | Banls-direetors—supervisors-and
senior management officers; | senrtor—management—officers;

keeping the seal of the Bank’s | keeping—the—seal-ofthe Bank’s
board of directors; boardoidirectors:

(8) organizing training | (8)———organizing—training
programmes for the Bank’s | programmes—for—the—Bank’s
directors, supervisors and senior | directors;—supervisors—and-—senior
management officers on relevant | management-officers—on—relevant
laws, administrative regulations | laws,—administrative—regulations
and relevant provisions of | and—relevant—provisions—of
securities regulatory authorities | seeurities—regulatory—authorities
of the places where the Bank’s | ef—the—places—where—the Bank’s
shares are listed, and assisting | shares—are—listed;—and—assisting
them in understanding their | them—in—understanding—their

respective duties in information | respeetive—duties—in—information
disclosure; disclosure;
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No. | Article No. Pre-revision clauses Post-revision clauses

(9) performing other duties | (9)—performing—other—duties
delegated to him or her by the | delegated—to—him—or—her—by—the
board of directors and exercising | board-of-directors—and-exereising
such other powers and authorities | sueh-etherpeowers-and-autherities
as prescribed by securities | as—preseribed—by——seeurities
regulatory authorities of the | regulatory—authorittes—of—the

places where the Bank’s shares | places—where—theBanlk’s—shares
are listed. are-listed-

(1) responsible for disclosure of

the Bank’s information,

coordinating corporate

disclosure affairs, organizing

the formulation of management

systems for information

disclosure, and urging the Bank

and the relevant information

disclosure obligors to observe

relevant disclosure regulations;

(2) responsible for investor

relations management,

coordinating communications
between the Bank and the
securities regulatory authority,

investors and de facto

controller, intermediaries, and
public media;

(3) organizing and preparing

the meetings of the board of

directors and the shareholders’

meeting, attending the meetings

of the shareholders’ meeting,

the board of directors, and

senior management personnel,

and keeping and signing the

minutes of the meetings of the

board of directors;
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4) responsible for

confidentiality with respect to

information disclosure of the

Bank, and reporting to the

Shanghai Stock Exchange and

making timely disclosure

whenever any non-published

material information is leaked;

(5) paying attention to media

coverage on the Bank and

ascertaining whether the

coverage is true or not, and

urging the Bank and other

parties concerned to timely

respond to the inquiries of the

Shanghai Stock Exchange;

(6) organizing trainings for

directors, and senior

management  personnel on

relevant the laws and

regulations and relevant

regulatory documents and

helping them have a clear grasp

of their respective

responsibilities in information

disclosure;
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Pre-revision clauses

Post-revision clauses

(7) urging the directors and
senior management personnel
to comply with the laws and
regulations, relevant regulatory
documents, and the Articles,
and to duly fulfill their
undertakings; when becoming
aware that the Bank, or any of
its directors, or senior
management personnel makes
or is likely to make any decision
in  violation of relevant
regulations, reminding the
parties concerned of the
situation and promptly and
faithfully reporting the
situation to the Shanghai Stock

Exchange;

(8) responsible for the
management of changes in the
Bank’s stocks and derivatives
thereon;

(9) other duties required by
laws, regulations and
regulatory documents.

69.

Article 160
(former
Article 164)

Directors or senior management
personnel of the Bank may serve
concurrently as the secretary of
the board of directors (except as
prohibited by
administrative  regulations or
rules), provided that they shall
ensure that they have adequate
energy and time required for
effectively  performing  their
duties as the secretary of the
board of directors.

laws,

A director or senior management
personnel of the Bank may serve
concurrently as the secretary of
the board of directors fexeept-as

hibited ] Faws:

. . Lati
riles), provided that they shall

ensure that they have adequate
energy and time required for
effectively  performing  their
duties as the secretary of the
board  of  directors.  This
provision applies unless
otherwise prohibited by laws,
administrative regulations or
rules.
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transactions control committee,
and other special committees.
The board of directors may set up
other special committees and
adjust the existing committees

whenever neces sary.

Each special committee shall be
the board of
directors, and provide the board

accountable to
of directors with professional
opinions or make decisions on
professional matters in
accordance with the Articles and
upon the explicit authorization by
Each

special committee may engage an

the board of directors.

intermediary institution to issue
and the
reasonable expenses incurred
shall be borne by the Bank.

professional advice

No. | Article No. Pre-revision clauses Post-revision clauses
Section 5 Special Committees of | Section 5 Special Committees of
the Board of Directors the Board of Directors
70. | Article 162 The board of directors of the | The board of directors of the
(former Bank  shall have  strategy | Bank shall have  strategy
Article 166) | committee, corporate social | committee, corporate  social
responsibility and  consumer | responsibility and  consumer
protection committee, audit | protection committee, audit
committee, risk management | committee, risk management
committee, nomination | committee, nomination
committee, compensation | committee, compensation
committee and related party | committee and related party

transactions control committee,
and other special committees.
The board of directors may set up
other special committees and
adjust the existing committees

whenever necessary.

Each special committee shall be
the board of
directors, and provide the board

accountable to
of directors with professional
opinions or make decisions on
professional matters in
accordance with the Articles and
upon the explicit authorization by
Each

special committee may engage an

the board of directors.

intermediary institution to issue
and the
reasonable expenses incurred
shall be borne by the Bank.

professional advice

- 111 -




APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED
(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

(former
Article 167)

exercise the following functions
and duties:

(1) examining plans for strategic
development and material overall
strategic risk events and making
suggestions in that respect to the
board of directors;

(2) examining annual financial
budgets and final accounts,
making suggestions in that
respect to the board of directors;

(3) examining the strategic
capital allocation (such as capital
structure and capital adequacy
ratio) and asset-liability
management targets, making
suggestions in that respect to the
board of directors;

No. | Article No. Pre-revision clauses Post-revision clauses

Each special committee member | Each special committee member
shall be a director of the Bank | shall be a director of the Bank
and each special committee shall | and each special committee shall
be composed of no less than three | be composed of no less than three
3) directors. Independent | (3) directors. Independent
directors shall form the majority | directors shall form the majority
of the audit committee, | of the audit committee,
nomination committee, | nomination committee,
compensation committee and | compensation committee and
related party transactions control | related party transactions control
committee and act as the | committee and act as the
chairperson in such committees. | chairperson in such committees.
In principle, the proportion of | In principle, the proportion of
independent directors on the risk | independent directors on the risk
management committee shall not | management committee shall not
be lower than one third (1/3), and | be lower than one third (1/3), and
members of the audit committee | members of the audit committee
shall be non-executive directors. | shall be non-executive directors,
and employee directors may be
members of  the audit

committee.
71. | Article 163 The strategy committee shall | The strategy committee shall

exercise the following functions
and duties:

(1) examining plans for strategic
development and material overall
strategic risk events and making
suggestions in that respect to the
board of directors;

(2) examining annual financial
budgets and final accounts,
making suggestions in that
respect to the board of directors;

(3) examining the strategic
capital allocation (such as capital
structure and capital adequacy
ratio) and asset-liability
management targets, making
suggestions in that respect to the
board of directors;
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(4) preparing plans for the overall
development of different kinds of
financial business and making
suggestions in that respect to the
board of directors;
(5) examining  plans  for

significant  restructuring and
adjustments, making suggestions
in that respect to the board of

directors;

(6) Dbeing
examining  the

responsible  for
making  of
significant investment and
financing plans and proposals in
that respect as submitted by the
management, making suggestions

in that respect to the board of

(4) preparing plans for the overall
development of different kinds of
financial business and making
suggestions in that respect to the
board of directors;
(5) examining  plans  for

significant  restructuring and
adjustments, making suggestions
in that respect to the board of

directors;

(6) being
examining  the

responsible  for
making  of
significant investment and
financing plans and proposals in
that respect as submitted by the
management, making suggestions

in that respect to the board of

directors; directors;

(7) being responsible for | (7) being responsible for
examining the making of merger | examining the making of merger
and acquisition plans and | and acquisition plans and
proposals in that respect as | proposals in that respect as
submitted by the management, | submitted by the management,
making suggestions in that | making suggestions in that

respect to the board of directors;
(8) examining the strategic
development plan of domestic
and overseas branches and
offices, making suggestions in
that respect to the board of

directors;

(9) examining plans for strategic
human resources development,
that

respect to the board of directors;

making suggestions in

respect to the board of directors;
(8) examining the strategic
development plan of domestic
and overseas branches and
offices, making suggestions in
that respect to the board of

directors;

(9) examining plans for strategic
human resources development,
that

respect to the board of directors;

making suggestions in
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Article No.

Pre-revision clauses

Post-revision clauses

(10) examining plans for IT

(10) examining plans for digital

development and other special | finance, digital information-
strategic  development plans, | based development T
making suggestions in that | develepment—and other special
respect to the board of directors; | strategic development plans,
making suggestions in that
(11) examining strategic | respect to the board of directors;
arrangements for social
responsibility and annual social | (11) examining strategic
responsibility  reports  (ESG | arrangements for sustainable
reports) and making suggestions | development soctal
to the board of directors; respenstbility—and—annual-seetal
bili ESG

(12) examining and assessing
whether the corporate governance
structure is sound so as to ensure
that

report,

the financial accounting

risk management and
internal control of the Bank meet
the Bank’s

corporate governance; and

standards for

(13) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority of
the locality where the shares of
the Bank are listed, and as may be
authorized by the board of

directors.

reports)-and making suggestions
to the board of directors;

(12) examining and assessing
whether the corporate governance
structure is sound so as to ensure
that the

risk management

financial accounting

report, and
internal control of the Bank meet
the Bank’s

corporate governance; and

standards for

(13) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority 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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72. | Article 164
(former
Article 168)

The corporate social
responsibility and  consumer
protection committee shall

exercise the following functions
and duties:

(1) listening to and reviewing the
Bank’s policy objectives for its
performance of social
responsibility in respect of
environment, society, governance
(ESG) and services for rural
revitalization, and  corporate
culture development, getting
briefed on the Bank’s
implementation of social
responsibility, and reporting to
the board of directors;

(2) discussing major issues and
studying policies of the Bank for
the consumer protection, guiding
and supervising the establishment
and  improvement of  the
management system for the
consumer protection, examining
the implementation of the Bank’s

consumer protection strategy,
policies, objectives, and work
reports and urging remedial

actions, and making suggestions
to the board of directors;

(3) examining the Bank’s policy
objectives for its green finance
strategy, climate risk
management and establishment
of green bank and relevant
matters and making suggestions
to the board of directors;

The corporate social
responsibility and  consumer
protection committee shall

exercise the following functions
and duties:

(1) listening to and reviewing the
Bank’s policy objectives fer—its
perfermance———ef———seectal
respensitbility—in  respect of
sustainable finance,
environment;-society, governanee
ESG)—and—services for rural
revitalization, ard——corporate
culture development, and
environment, society,
governance, getting briefed on
the Bank’s implementation of
social responsibility, reviewing
annual sustainability report,
and reporting to the board of
directors;

(2) discussing major issues and
studying policies of the Bank for
the consumer protection, guiding
and supervising the establishment
and  improvement of  the
management system for the
consumer protection, examining
the implementation of the Bank’s

consumer protection strategy,
policies, objectives, and work
reports and urging remedial

actions, and making suggestions
to the board of directors;

(3) examining the Bank’s policy
objectives for its green finance
strategy, climate risk
management and establishment
of green bank and relevant
matters and making suggestions
to the board of directors;
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policy, annual operational plans
as well as performance
assessment measures for
inclusive finance business, and
making suggestions to the board

of directors;

(5) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority of
the locality where the shares of
the Bank are listed, and as may be
authorized by the board of

directors.

No. | Article No. Pre-revision clauses Post-revision clauses
(4) examining the Bank’s | (4) reviewing the Bank’s policy
development strategy and | objectives and related matters
planning, basic management | on technology finance and

pension finance, and proposing

to the board of directors;

4>—(5) examining the Bank’s

development strategy and

planning, basic management
policy, annual operational plans
as well as  performance
assessment measures for
inclusive finance business, and
making suggestions to the board

of directors;

5)-(6) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority 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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73. | Article 165
(former
Article 169)

The audit committee shall
exercise the following functions

and duties:

Bank’s

system on an

(1) supervising the
internal control
ongoing basis, reviewing the
Bank’s management rules and
their

implementation, and inspecting

regulations and
and evaluating the compliance
and effectiveness of the Bank’s
significant business activities;

(2) reviewing financial
information of the Bank and its
disclosure, reviewing the Bank’s
significant financial policies and
their implementation, supervising
financial operations, and
monitoring the truthfulness of the
Bank’s financial and accounting
reports and the effectiveness
of the

implementation of financial and

management’s

accounting reporting procedures
of the Bank;

(3) inspecting, monitoring and
assessing the performance of the
Bank’s internal audit functions,
supervising the internal audit
system and its implementation,
and  evaluating the  work
procedures and effectiveness of

the internal audit departments;

The shall

exercise the following functions

audit committee

and duties:

the
duties by

1) supervising

performance of

directors and senior

management personnel, and
the

and

proposing dismissal of

directors senior

management personnel who

violate laws, administrative

regulations, the Articles, or

resolutions of shareholders’

meetings;

(2) examining and supervising

the Bank’s financial activities,

reviewing financial information
of the Bank and its disclosure,
reviewing the Bank’s significant

financial policies and their
implementation, supervising
financial operations, and

monitoring the truthfulness of the
Bank’s financial and accounting
reports and the effectiveness
of the

implementation of financial and

management’s

accounting reporting procedures
of the Bank;
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No. | Article No. Pre-revision clauses Post-revision clauses
(4) proposing the engagement or | (3) continuously supervising
replacement of the Bank’s | the Bank’s internal control

external  auditors, adopting | system, reviewing the Bank’s
appropriate measures to | management rules and
supervise their performance, | regulations as well as their
reviewing external auditors’ | implementation, and inspecting
reports, and ensuring external | and assessing the compliance

auditors bear responsibility for
their audit work;

and effectiveness of the Bank’s

major business activities;

(5) procuring that the Bank | 33—(4) inspecting, monitoring
ensure  the internal  audit | and assessing the performance of
departments  have  sufficient | the  Bank’s internal audit

resources for their operations and

functions, supervising the

facilitating communications | internal audit system and its
between the internal audit | implementation, and evaluating
departments and the external | the work  procedures and
auditors; effectiveness of the internal audit

(6) assessing the mechanism of
reporting improprieties in

financial and accounting reports,

departments;

)-(5) proposing the engagement
or replacement of the Bank’s

internal control or other matters | external auditors, adopting
by the Bank’s employees, and the | appropriate measures to
mechanism of conducting | supervise their performance,
independent and fair | reviewing external auditors’
investigation on the reported | reports, and ensuring external

matters and taking appropriate
follow up action by the Bank;

(7) reporting its decisions and
recommendations to the board of
directors;

auditors bear responsibility for

their audit work;

5)—(6) procuring that the Bank

ensure the internal audit

departments  have  sufficient

resources for their operations and

facilitating communications
between the internal audit
departments and the external
auditors;
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administrative regulations, rules,
relevant  provisions of the
securities regulatory authority of
the locality where the shares of
the Bank are listed, and as may be
authorized by the board of

directors.

No. | Article No. Pre-revision clauses Post-revision clauses
(8) other duties and powers | ¢6)—(7) assessing the mechanism
designated under laws, | of reporting improprieties in

financial and accounting reports,
internal control or other matters
by the Bank’s employees, and the
mechanism of conducting

independent and fair

investigation on the reported
matters and taking appropriate
follow up action by the Bank;

(8) requiring directors and
senior management personnel

to rectify any actions that harm

the Bank’s interests;

(9) filing lawsuits in accordance
with the law against directors
and senior
personnel who violate laws,
administrative regulations, or
the provisions of the Articles in
the performance of their duties
and cause losses to the Bank;

management

H—(10) reporting its decisions
and recommendations to the
board of directors;

£8)-(11) other duties and powers

designated under laws,
administrative regulations,
regulatory  provisions, the
Articles,——rules;——relevant
regtlatery—authority—eof—the
leecality—where—the shares—ofthe
Bank—are—tisted; and as may be
authorized by the shareholders’
meeting and the board of
directors.
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Article 170)

functions and duties:

(1) examining and amending risk

strategies, risk  management
policies, risk preference, overall
risk management system and
internal control procedures of the
Bank, supervising and assessing
the implementation and
effectiveness thereof according to
the overall strategy of the Bank,
that

respect to the board of directors;

making suggestions in

(2) supervising the Bank’s risk
management system on an
ongoing basis, supervising and
assessing  the  establishment,
organizational structure, working
procedures and effectiveness of
the risk management department
and making suggestions for

improvement;

(3) supervising and assessing the

risk control by the senior

management in respect of

strategy, credit, market, operation

No. | Article No. Pre-revision clauses Post-revision clauses
74. | Article 166 The risk management committee | The risk management committee
(former shall exercise the following | shall exercise the following

functions and duties:

(1) examining and amending risk

strategies, risk  management
policies, risk preference, overall
risk management system and
internal control procedures of the
Bank, supervising and assessing
the implementation and
effectiveness thereof according to
the overall strategy of the Bank,
that

respect to the board of directors;

making suggestions in

(2) supervising the Bank’s risk
management system on an
ongoing basis, supervising and
assessing the establishment,
organizational structure, working
procedures and effectiveness of
the risk management department
and making suggestions for

improvement;

(3) supervising and assessing the

risk control by the senior

management in respect of

strategy, credit, market, operation

(case  prevention), liquidity, | (case  prevention), liquidity,
compliance, reputation, | compliance, reputation,
information technology, interest | information  technology and

rate in the banking book, control
of country risk and other risks,
and making suggestions for

Bank’s

management and internal control;

improving the risk

cybersecurity, interest rate in the
banking book, control of country
risk and other risks, and making
suggestions for improving the
Bank’s

internal control;

risk management and
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Article No.

Pre-revision clauses

Post-revision clauses

“4) conducting regular
assessments on the risk policies,
risk preference and overall risk
management status of the Bank,
that

respect to the board of directors;

making suggestions in

clarifying the requirements for

“4) conducting regular
assessments on the risk policies,
risk preference and overall risk
management status of the Bank,
that

respect to the board of directors;

making suggestions in

clarifying the requirements for

risk data and reports in | risk data and reports in
accordance  with  the risk | accordance  with  the  risk
management decision-making | management decision-making

needs, ensuring that risk reports
are competent for the Bank’s
business models, risk profile and
internal management needs, and
proposing request for
improvement to the senior
management members when the
risk data and reports cannot meet
the requirements;

risk

(5) reviewing significant

management affairs or
transactions that are beyond the
authority of the president or
submitted by the president to the
risk management committee for
consideration, according to the
authorization by the board of

directors; and

(6) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority of
the locality where the shares of
the Bank are listed, and as may be
authorized by the board of

directors.

needs, ensuring that risk reports
are competent for the Bank’s
business models, risk profile and
internal management needs, and
proposing request for
improvement to the senior
management members when the
risk data and reports cannot meet
the requirements;

risk

(5) reviewing significant

management affairs or
transactions that are beyond the
authority of the president or
submitted by the president to the
risk management committee for
consideration, according to the
authorization by the board of

directors; and

(6) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority 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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Article No.

Pre-revision clauses

Post-revision clauses

75.

Article 167
(former
Article 171)

The nomination committee shall
exercise the following duties and
powers:

(1) formulating standards and
review procedures for the
election of directors and senior
and

management personnel,

submitting the proposed
procedures and standards to the

board of directors for approval;

(2) proposing to the board of

directors the candidates for

The nomination committee shall
exercise the following duties and
powers:

(1) formulating standards and
review procedures for the
election of directors and senior
and

management personnel,

submitting the proposed
procedures and standards to the
board of directors for approval;

(2) selecting and reviewing

candidates for directors and

directors, president and the | senior management personnel,
secretary of the board of | as well as their
directors; qualificationsprepesing—to—the

board-of-directors—the—ecandidates
(3) examining the candidates for | fer—directors;—president—and—the
senior management personnel | seeretary—eof—the—beoard—eof
nominated by the president, | direetors;

making suggestions to the board
of directors;

(4) proposing to the board of

(3) proposing to the board of

directors on the nomination or

appointment or removal of

directors on chairpersons and | directors and the
members of special committees | appointment or dismissal
of the board of directors; of senior management

personnelexamining——the
(5) assessing the structure, size | eandidates———for———senior
and composition of the board of | management———personnel
directors annually based on the | reminated—by—the—president;
Bank’s development strategy, | making—suggestions—to—thebeard
making suggestions to the board | ef-direetors;

of directors;
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No. | Article No. Pre-revision clauses Post-revision clauses

(6) listening to development | (4) proposing to the board of

plans for senior management | directors on chairpersons and

personnel and key reserve talents; | members of special committees
of the board of directors;

(7) other matters required by

laws, administrative regulations, | (5) assessing the structure, size

rules, relevant regulations of the | and composition of the board of

securities regulatory authority of | directors annually based on the

the locality where the shares of | Bank’s development strategy,

the Bank are listed, and as may be | making suggestions to the board

authorized by the board of | of directors;

directors.
(6) listening to development
plans for senior management
personnel and key reserve talents;
(7) other matters required by
laws, administrative regulations,
rules, relevant regulations of the
securities regulatory authority of
the locality where the shares of
the Bank are listed, and as may be
authorized by the board of
directors.

76. | Article 168 The compensation committee | The compensation committee
(former shall exercise the following | shall exercise the following
Article 172) | duties and powers: duties and powers:

(I)  formulating performance | (Hh—fermulating—performanee
evaluation rules on the duty | evaleation—rules—on—the—duty
performance by directors for the | perfermance-by—directorsfor—the
board of directors, and | board——of—directors,——and
submitting them to the board of | submitting—them—te—the—beard—of
directors for approval; | direetors——for——approval;
formulating compensation plans | fermulating—eompensation—plans
for directors, and submitting | fer—directors;—and—submitting
them to the board of directors for | themte-the-board-of-directorstor
approval and then to the general | appreval-and-then—te—the—general
meeting of shareholders for | meeting—of—sharehelders—for
approval; approval;
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general meeting of shareholders
for resolution upon the approval
of the board of directors;

(3) formulating and examining

evaluation measures and
compensation plans for senior
management personnel,
evaluating the performances and
acts of senior management
personnel and submitting them to
the board

approval, and then to the general

of directors for

No. | Article No. Pre-revision clauses Post-revision clauses
(2) organizing evaluation of | 2)}(1) erganizing—evaluation—of
directors by the board of | directors—by—the—beard—ef
directors; proposing the | directors;——drafting and
distribution of compensation of | reviewing  the assessment
directors, and submitting it to the | methods and compensation

plans for the directors of the
Bank, proposing suggestions on

the distribution of compensation
of directors, and submitting it to
the general——meeting——of
shareholders———shareholders’
meeting for resolution upon the
approval of the board of

directors;

3)(2) formulating and examining

evaluation measures and

compensation plans for senior

meeting of shareholders if the | management personnel,
matter falls within the authority | proposing the compensation
of the general meeting of | distribution for senior
shareholders; management personnel,

evaluating—the—performanees—and
(4) other matters required by | aets—of—sentor—management

laws, administrative regulations,
rules, relevant regulations of the
securities regulatory authorities

persennel-and submitting them to
the board of directors for

approval, and then to the general

of the locality where the shares of | meeting———eof———shareholders
the Bank are listed, and as may be | shareholders’ meeting if the
authorized by the board of | matter falls within the authority
directors. of the general—meeting—of

shareholders——shareholders’
meeting;

(3) other matters required by
laws, administrative regulations,
rules, relevant regulations 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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Article 173)

the following duties and powers:

(1) developing the basic policies
of the related party transactions
management and supervising the
implementation of the same;

No. | Article No. Pre-revision clauses Post-revision clauses
77. | Article 169 The related party transactions | The related party transactions
(former control committee shall exercise | control committee shall exercise

the following duties and powers:

(1) developing the basic policies
of the related party transactions
management and supervising the
implementation of the same;

(2) identifying the related parties | (Z)-identifying-therelated-parties
of the Bank, and informing | ef—the—Bank;—and—informing
relevant staff of the Bank in a | relevant—staffofthe Bank—in—=a
timely manner of the identified | timely—manner—of—the—identified
related parties; related-parties:

(3) approving related party

transactions and other matters

party
transactions as authorized by the

relevant to  related
board of directors, and accepting
the filings of statistical
information on related party

transactions;

(4) conducting an examination on
related party transactions which
are subject to the approval of the
board of directors or the general
meeting of shareholders, and
submitting them to the board of
directors or for the board of
directors to submit to the general

meeting of shareholders for

3)(2) approving related party
transactions and other matters

party
transactions as authorized by the

relevant to  related
board of directors, and accepting
the filings of statistical
information on related party

transactions;

(3) conducting an examination
on related party transactions
which are subject to the approval
of the board of directors or the
general-meeting—of shareholders

shareholders’ meeting, and

submitting them to the board of
directors or for the board of
directors to submit to the general

approval; meetinge——ef——sharehelders
shareholders’ meeting  for
approval;
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No. | Article No. Pre-revision clauses Post-revision clauses
(5) reporting to the board of | £5}(4) reporting to the board of
directors information on | directors information on
implementation of the related | implementation of the related
party transactions management | party transactions management
system and the status of related | system and the status of related
party transactions; party transactions;
(6) other matters required by | ¢6)(5) other matters required by
laws, administrative regulations, | laws, administrative regulations,
rules, relevant provisions of the | rules, relevant provisions of the
securities regulatory authority of | securities regulatory authority of
the locality where the shares of | the locality where the shares of
the Bank are listed, and as may be | the Bank are listed, and as may be
authorized by the board of | authorized by the board of
directors. directors.
Chapter 10 President and | Chapter 910 President and
Other Senior Management | Other Senior Management
Personnel Personnel
78. | Article 171 The Bank shall have one | The Bank shall have one
(former president, several vice presidents | president, several vice presidents
Article 175) | and may have chief risk officer, | and—may—have—chiefrisk—efficer;
chief financial officer, secretary | ehieffinanetal-officer,—seeretary
of the board of directors, senior | ef-theboard—ofdirectors;—senior
business officer and other senior | business—effieerand other senior
management personnel, to form | management personnel
the Bank’s senior management | determined and appointed by
members; the president shall be | the board of directors, to form
engaged or dismissed by the | the Bank’s senior management
board of directors. members; the president shall be
engaged or dismissed by the
board of directors.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

79. | Article 172
(former
Article 176)

shall be
board of
directors, supervised by the board

The president
responsible to the

of supervisors, and shall perform
the following functions and

powers:

(1) taking charge of the operation
and management of the Bank,
organizing the implementation of
board of
directors and implementing the

resolutions of the
resolutions of the general
meeting of shareholders;

(2) reporting work to the board of

directors, and reporting the

operation management timely,
accurately and completely to the
board of directors, submitting
operation and investment plans of
the Bank to the board of
directors, organizing the
implementation of the plans upon
approval of the board of

directors;

(3) drafting basic management
regulations of the Bank;

(4) drafting the annual financial
budget plan, final account plan,
profit distribution plan, loss
make-up plan, plans for increase
or reduction of the registered
capital, the issuance of bonds or
other securities and listing, and
that

respect to the board of directors;

making suggestions in

The president shall be
responsible to the board of
directors, supervised by the beard
of —supervisorsaudit committee,
and shall perform the following
functions and powers:

(1) taking charge of the operation
and management of the Bank,
organizing the implementation of
board of
directors and implementing the
resolutions of the general
meeting——of ——shareholders

shareholders’ meeting;

resolutions of the

(2) reporting work to the board of

directors, and reporting the
operation management
accurately and completely to the

board of directors,

timely,

submitting
operation and investment plans of
the Bank to the board of
directors, organizing the
implementation of the plans upon
approval of the board of

directors;

(3) drafting basic management
regulations of the Bank;

(4) drafting the annual financial
budget plan, final account plan,
profit loss
make-up plan, plans for increase

or reduction of the registered

distribution  plan,

capital, the issuance of bonds or
other securities and listing, and
making that
respect to the board of directors;

suggestions  in
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Article No.

Pre-revision clauses

Post-revision clauses

(5) drafting plans for the
establishment of tier-one
departments of the head office,

domestic tier-one branches, the

(5) drafting plans for the
establishment of tier-one
departments of the head office,

domestic tier-one branches, the

branches and offices directly | branches and offices directly
under the head office and | under the head office and
branches and offices outside | branches and offices outside

Mainland China;

(6) formulating specific rules and
regulations of the Bank;

board of
directors to engage or dismiss of

(7) proposing the

vice presidents and other senior
management personnel who shall
be engaged or dismissed by the
board of directors in accordance
with
regulations and rules (except the

laws, administrative

Mainland China;

(6) formulating specific rules and
regulations of the Bank;

board of
directors to engage or dismiss of

(7) proposing the

vice presidents and other senior
management personnel who shall
be engaged or dismissed by the
board of directors in accordance
with
regulations and rules (except the

laws, administrative

secretary of the board or | secretary of the board or
directors); directors);
(8) engaging or dismissing | (8§) engaging or dismissing

persons in charge of the internal
departments and branches of the
Bank other than those to be
engaged or dismissed by the
board of directors;

(9) conducting or authorizing the

senior management personnel

and persons-in-charge of the

persons in charge of the internal
departments and branches of the
Bank other than those to be
engaged or dismissed by the

board of directors;

(9) conducting or authorizing the

senior management personnel

and persons-in-charge of the

internal departments and | internal departments and
branches to conduct daily | branches to conduct daily
operation and  management | operation and  management
activities according to the | activities according to the

authorization of the board of
directors;

authorization of the board of
directors;
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compensation levels of persons in
charge of internal departments
(except the internal audit
department) and branches of the
Bank; and  assessing  the
performances and compensation
levels of such persons;

(11) proposing convening interim
board meetings;

(12) adopting emergency
measures in favor of the interest
of the Bank and promptly
reporting them to the banking
regulatory authority of the State
Council, the board of directors
and the board of supervisors, in
the case where any significant
unexpected incident or any other
emergency happens at the Bank;
and

(13) other functions and powers
that should be exercised by the
president according to laws,
administrative regulations, rules,

No. | Article No. Pre-revision clauses Post-revision clauses
(10)  formulating plans for | (10) formulating plans for
performances evaluation and | performances evaluation and

compensation levels of persons in
charge of internal departments

{except—the——internal—audit
departmentyand branches of the

Bank; and  assessing  the
performances and compensation
levels of such persons;

(11) proposing convening interim
board meetings;

(12) adopting emergency
measures in favor of the interest
of the Bank and promptly
reporting them to the banking
regulatory authority of the State
Council and the board of
directorsand——the—board—of
supervisers, in the case where
any significant ~ unexpected
incident or any other emergency
happens at the Bank; and

(13) other functions and powers
that should be exercised by the
president according to laws,
administrative regulations, rules,

regulatory provisions, the | regulatory provisions, the
Articles, and decisions of the | Articles, and decisions of the
general meeting of shareholders | gereral-meeting—ef—shareholders

and of the board.

The vice presidents shall assist
the president in his work and bear
their respective responsibilities
according to the authorization of
the president; where the president
is unable to exercise his functions
and powers, such functions and
powers shall be exercised by an

shareholders’ meeting and of
the board.

The vice presidents shall assist
the president in his work and bear
their respective responsibilities
according to the authorization of
the president; where the president
is unable to exercise his functions
and powers, such functions and

executive  director, a vice | powers shall be exercised by an

president or  other senior | executive director, a vice

management personnel | president or  other  senior

designated by the board of | management personnel

directors. designated by the board of
directors.
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(former
Article 179)

management personnel shall be
the board of
directors and be supervised by

responsible to

the board of supervisors. The

No. | Article No. Pre-revision clauses Post-revision clauses

80. | Article 173 The  president and  other | The  president and  other
(former management personnel shall | management personnel shall
Article 177) | truthfully report to the board of | truthfully report to the board of

directors or the board of | directors or the beard—of
supervisors on the business | supervisersaudit committee on
performance, important | the business performance,
contracts, financial positions, | important contracts, financial
risk status, prospects of the Bank | positions, risk status, prospects of
and significant events regularly | the Bank and significant events
or as requested by the board of | regularly or as requested by the
directors or the board of | board of directors or the beard-of
supervisors. supervisorsaudit committee.

81. | Article 174 The president shall develop | The president shall develop-rules
(former working rules of the president | working regulations of the
Article 178) | and implement such rules after | presidentsenior management

being approved by the board of | and implement such rules
directors. regulations after being approved
by the board of directors.

82. | Article 175 The president and other senior | The president and other senior

management personnel shall be
the board of
directors and be supervised by

the beard—ef—supervisersaudit

responsible to

president and other senior | committee. The president and
management personnel shall | other senior management
perform their duties | personnel shall perform their
independently within  their | duties independently within their

functions and powers.

The operational and management
activities of the Bank conducted
by the president and other senior
management personnel within
their functions and powers shall

not be intervened.

functions and powers.

The operational and management
activities of the Bank conducted
by the president and other senior
management personnel within
their functions and powers shall

not be intervened.
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(former
Article 220)

rights and interests of domestic
financial consumers, employees,
suppliers, creditors, communities
and other stakeholders, improve
the protection mechanism for the
lawful rights and interests of
financial consumers, and disclose

No. | Article No. Pre-revision clauses Post-revision clauses
Chapter 11 Supervisors and the | Chapter H-Supervisoers-and-the
Board of Supervisors Boeard—ef—Supervisers—(The

whole chapter is deleted)

Chapter 12 Stakeholders, | Chapter 1012 Stakeholders,
Social  Responsibility, and | Social = Responsibility, and
Qualifications, Obligations and | Qualifications, Obligations and
Incentive Mechanism for | Incentive Mechanism for
Directors, Supervisors, | Directors, Supervisors;
President and Other Senior | President and Other Senior
Management Personnel Management Personnel

83. | Article 180 The Bank shall respect the lawful | The Bank shall respect the lawful

rights and interests of domestic
financial consumers, employees,
suppliers, creditors, communities
and other stakeholders, improve
the protection mechanism for the
lawful rights and interests of
financial consumers, and disclose

Social  Responsibility (ESG) | sustainability Seetal
report on a regular basis. Respensibility (tESG) report on a

regular basis.
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Article 222)

supervisor, president or other
senior management personnel of

the Bank:

(1) those without capacity or with

limited capacity for civil

conduct;

(2) those sentenced to criminal
punishment for embezzlement,

No. | Article No. Pre-revision clauses Post-revision clauses
84. | Article 182 None of the following persons | None of the following persons
(former may hold the position of director, | may hold the position of director;

superviser, president or other
senior management personnel of

the Bank:

(1) those without capacity or with

limited capacity for  civil

conduct;

(2) those sentenced to criminal
punishment for embezzlement,

bribery, seizure of property, | bribery, seizure of property,
appropriation of property or | appropriation of property or
disrupting socialist market | disrupting socialist market
economic orders, where no more | economic orders;—where-no—more
than five (5) years have elapsed | than—five5)—years-have—elapsed
since the expiration of the | sirce—the—expiration—ef—the
enforcement period, or those | enfoercement—period, or those

deprived of political rights for
crimes committed, where no
more than five (5) years have
elapsed since the expiration of

the enforcement period;

(3) directors
bankrupt

or managers of
and liquidated
companies or enterprises who
were personally responsible for
the bankruptcy of such
companies or enterprises, where
no more than three (3) years have
date of

completion of the bankruptcy

elapsed since the

liquidation;

deprived of political rights for
crimes committed, where no
more than five (5) years have
elapsed since the expiration of
the enforcement period, or those

sentenced to probation, with

the completion of the probation

period not exceeding two (2)
years;

(3) directors
bankrupt

or managers of
and liquidated
companies or enterprises who
were personally responsible for
the bankruptcy of such
companies or enterprises, where
no more than three (3) years have
date of

bankruptcy

elapsed since the
completion of the

liquidation;
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4) legal
companies or enterprises that had

representatives  of

the business license revoked for
violating the law, where such
legal representatives bear
personal liability therefore and
no more than three (3) years have
date of

business

elapsed since the
revocation of the

license;

(5) those with relatively large
amount of personal debts that
have fallen due but have not been

repaid;

(6) those investigated by judicial
authorities for crimes committed
and the cases have not been
closed;

(7) those unable to assume the
position  of  leadership in
enterprises as provided by laws

and administrative regulations;

4) legal
companies or enterprises that had

representatives  of

the business license revoked or

been ordered to close for

violating the law, where such

legal representatives bear
personal liability therefore and
no more than three (3) years have
date of

revocation of the business license

elapsed since the

and the order of closure;

(5) those with relatively large
amount of personal debts that
have fallen due but have not been

repaid;

(6) those have been subject to

market entry restrictions
imposed by the CSRC, and the
restriction period has not yet

expired;

(7) those have been publicly

recognized by the stock

exchange as unsuitable to serve

(8) non-natural persons; and as directors or senior
management of a  listed
company, and whose

disqualification period has not
yet expired;

(8) other circumstances as

stipulated by

laws,

administrative regulations, or

departmental rules.
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No. | Article No. Pre-revision clauses Post-revision clauses

(9) those judged by competent | (6)-these-investigated-byjudieial
authorities as having violated the | awtherities—for-erimes—committed

provisions of relevant securities | and—the—eases—have—not—been
laws and regulations, and | elesed:

involving fraudulent or dishonest
acts, where no more than five (5) | H—these—unable—to—assume—the
years have elapsed since the date | pesitten——eof—leadership—in
of judgment. enterprises—as—provided—by—taws

Persons assuming executive posts

other  than  directors and | (8)nen-natural-persons;—and
supervisors in the controlling
shareholders or de  facto | (9)—these—judged—by—competent
controllers of the Bank should | autherities-ashavingviolatedthe
not serve as senior management | previstons—ef—relevant—seeurities
personnel of the Bank. lfaws—and——regulations;—and

Persons assuming executive posts
other  than  directors  and
supervisors—in the controlling
shareholders or de  facto
controllers of the Bank should

not serve as senior management

personnel of the Bank.
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85. | Article 183 Newly added Directors and senior
management personnel shall

comply with laws,

administrative regulations, and

the provisions of the Articles,

and owe a duty of loyalty to the

Bank. They shall take measures

to avoid conflicts of interest

between themselves and the

Bank and shall not abuse their

powers for improper personal

gain.

Directors and senior

management personnel owe the

following duties of loyalty to
the Bank:

(1) they shall not seize the
Bank’s assets or

misappropriate the Bank’s

funds;

(2) they shall not deposit the
Bank’s funds into accounts

opened in their own name or in

the name of any other

individual;

(3) they shall not use their
position to engage in bribery or

receive other illicit gains;
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(4) they shall not, without prior

disclosure to the board of

directors or the shareholders’

meeting and approval by a

resolution of the board of

directors or the shareholders’

meeting as required by the

Articles, enter into contracts or

conduct transactions with the

Bank, either directly or
indirectly;

(5) they shall not use their
position to seek business

opportunities that rightfully
belong to the Bank for
themselves or others, unless

such opportunities are reported

to the board of directors or the

shareholders’ meeting and

approved by a resolution of the

shareholders’ meeting, or

unless the Bank is unable to

exploit such opportunities in

accordance with laws,

administrative regulations, or
the Articles;

(6) they shall not, without prior

disclosure to the board of

directors or the shareholders’

meeting and approval by a

resolution of the shareholders’

meeting, engage in or operate,

for themselves or for others, a

business that competes with
that of the Bank;
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No. | Article No. Pre-revision clauses Post-revision clauses

(7) they shall not accept
commissions from transactions
conducted between the Bank
and other parties for their own
benefit;

(8) they shall not disclose the

Bank’s confidential
information without

(9) they shall not use their
related party relationships to
harm the Bank’s interests;

(10) they shall fulfill other
duties of loyalty as prescribed
by laws, administrative
regulations, departmental
rules, and the Articles.

Income derived by directors
and senior management
personnel from violation of the
provisions of this Article shall
belong to the Bank; where the
Bank suffer losses thereto, they
shall be liable for

compensation.

When the close relatives of

directors and senior
management personnel,
enterprises directly or
indirectly controlled by
directors and senior

management personnel or their
close relatives, as well as
related persons who have other
related  relationships  with
directors and senior
management personnel, enter
into contracts with the Bank or
conduct transactions, the
provisions of Paragraph 2 (4) of
this Article shall apply.
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86. | Article 184 Newly added Directors and senior
management personnel shall

comply with laws,

administrative regulations, and
the provisions of the Articles,
and owe a duty of diligence to

the Bank. In performing their

duties, directors shall exercise

the level of care that is

reasonably expected of a
manager and act in the best
interests of the Bank.

Directors and senior

management personnel owe the

following duties of diligence to
the Bank:

(1) they shall exercise the rights
conferred by the Bank with
caution, diligence, and
prudence to ensure that the
Bank’s business activities

comply with national laws,

administrative regulations, and

economic policies, and do not

exceed the business scope

specified in the Bank’s business

license;

(2) they shall treat all
shareholders fairly;

(3) they shall stay informed

about the Bank’s business

operations and management;
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No. | Article No. Pre-revision clauses Post-revision clauses

(4) they shall sign written

confirmations of the Bank’s

periodic reports to ensure the

truthfulness, accuracy, and
completeness of  disclosed

information;

(5) they shall truthfully provide
relevant information and

materials to the audit

committee and shall not

obstruct the audit committee

from exercising its functions;

(6) they shall fulfill other duties
of diligence as prescribed by

laws, administrative

regulations, departmental

rules, and the Articles.

87. | Former When the director, president and | Deleted
Article 223 other senior management
personnel of the Bank acts in the
name of the Bank, the
effectiveness of such act against
any third party acting in good
faith shall not be affected by the
non-compliance in terms of
incumbency, election or
qualification of such person.
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88. | Former Apart from the obligations | Deleted
Article 224 provided in laws, administrative

regulations, rules or relevant
rules of the securities regulatory
authorities where shares of the
Bank are listed, the director,
supervisor, president and other
senior management personnel of
the Bank shall also assume the
following obligations towards
every shareholder, when
exercising their powers granted
by the Bank:

(1) not operating business beyond
the business scope specified in
the business license;

(2) acting in good faith with a
view to maximize the Bank’s

interests;

(3) not depriving the Bank of its
properties by any  means,
including but not limited to
favorable opportunities for the
Bank; and

(4) not depriving shareholders of
personal rights and interests,
including but not limited to the
rights of distribution and voting,
except the restructuring of the
Bank submitted to and approved
by the general meeting of
shareholders according to the
Articles.
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89. | Former When exercising their rights or | Deleted
Article 225 performing their obligations, the
director, supervisor, president
and other senior management
personnel of the Bank shall be
responsible for behaving with
prudence, diligence and skills a
reasonably prudent person would

exercise under similar
circumstances.
90. | Former When performing their duties, the | Deleted

Article 226 director, supervisor, president
and other senior management
personnel of the Bank shall
observe the principle of good
faith, and shall not place
themselves in a position where
their interest may conflict with
their obligations. The principle
includes but is not limited to the
following obligations:

(1) acting in good faith with a
view to maximize the Bank’s
interests;

(2) exercising rights within the
scope of authority, without
exceeding such scope;

(3) personally exercising the
discretionary  power  without
manipulated by other persons; the
discretionary power shall not be
assigned to any other person,
unless as approved by laws,
administrative regulations, or the
informed general meeting of
shareholders;
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(4) equally treating shareholders
of the same class and fairly
treating those of different class;

(5) except as otherwise provided
in the Articles or approved by the
informed general meeting of
shareholders, not to sign
contracts, conduct transactions or
make arrangements with the
Bank;

(6) without approval of the
informed general meeting of
shareholders, not to utilize the
Bank’s property by any means for
their own interests;

(7) not to take advantage of the
position to accept bribes or other
illegal income, or misappropriate
the property of the Bank by any
means, including but not limited
to favorable opportunities for the
Bank;

(8) without approval of the
general meeting of shareholders
in the know, not to accept
commissions related to the
Bank’s transactions;

(9) observing the Articles,
faithfully performing their
responsibilities and protecting
interests of the Bank, and not to
take advantage of their position
and power to seek personal
interests;
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No. | Article No. Pre-revision clauses Post-revision clauses

(10) without approval of the
informed general meeting of
shareholders, not to compete with
the Bank by any means;

(11) not to misappropriate the
fund of the Bank, lend the fund of
the Bank to other persons in
violation of regulations, deposit
the fund of the Bank in the
account opened in personal name
or otherwise, or utilize the assets
of the Bank to provide guarantee
for the personal debt of the
Bank’s shareholders or other
persons in violation of
regulations; and

(12) without approval of the
informed general meeting of
shareholders, not to reveal the
confidential information of the
Bank gained during their term of
office; unless for the interest of
the Bank, not to take advantage
of such information; however, in
any one of the following
circumstances; such information
may be disclosed to the court or
other governmental authorities:

(i) provided by laws;

(ii) required for public interests;
or

(iii) required by the director,
supervisor, president and other
senior management personnel for

their own interests.
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91. | Former The director, supervisor, | Deleted
Article 227 president and other senior
management personnel of the
Bank shall not instigate the
following persons or institutions
(collectively “related persons”)
to do anything that they are
forbidden to do:

(1) the spouse or minor children
of the director, supervisor,
president and other senior
management personnel of the
Bank;

(2) trustees of the director,
supervisor, president and other
senior management personnel of
the Bank and those specified in
Item (1) of this Article;

(3) partners of the director,
supervisor, president and other
senior management personnel of
the Bank and those specified in
Items (1) and (2) of this Article;

(4) companies solely controlled
by the director, supervisor,
president and other senior
management personnel of the
Bank, or jointly controlled by
them with those specified in
Items (1), (2) and (3) of this
Article or with other directors,
supervisors, presidents and senior
management personnel of the
Bank; and

(5) the director, supervisor,
manager and other senior
management personnel of the
controlled companies specified in
Item (4) of this Article.

— 144 -



APPENDIX I PROPOSAL ON REVIEWING THE ARTICLES OF ASSOCIATION
OF INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED

(VERSION 2025) AND THE MATTERS RELATED TO

THE DISSOLUTION OF THE BOARD OF SUPERVISORS

No. | Article No. Pre-revision clauses Post-revision clauses
92. | Former The obligations of good faith of | Deleted
Article 228 the director, supervisor, president

and other senior management
personnel of the Bank shall not
terminate upon expiration of their
term of office, and their
obligations to hold the business
secrets of the Bank confidential
shall remain valid after the
expiration of their tenures of
office. The duration of other
obligations shall be decided in
accordance with the principle of
fairness, depending on the
interval between the date when
an event arises and the date when
they leave their post, and
depending on the circumstances
and conditions under which their
relationship  with the Bank
terminates.

93. | Former The responsibilities borne by the | Deleted
Article 230 director, supervisor, president
and other senior management
personnel of the Bank due to
violation of a certain obligation
may be discharged by the
informed general meeting of
shareholders, with exception of
the circumstances specified in
Article 60.
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Article 234)

guarantee for its directors,
supervisors, president and other
senior management personnel,
nor shall it provide the same to

their related persons.

This Article shall be inapplicable
to the following circumstances:

(1) the Bank provides loans or

No. | Article No. Pre-revision clauses Post-revision clauses
94. | Article 189 The Bank shall not, directly or | The Bank shall not, directly or
(former indirectly, provide loans or loan | indirectly, provide loans or loan

guarantee for its directors;

supervisers, president and other
senior management personnel,
nor shall it provide the same to

their related persons.

Subject to laws, administrative

regulations and regulatory

requirements, tFhis Article shall

be inapplicable to the following

loan guarantee for its bank | circumstances:

subsidiaries (subsidiary

companies); (1) the Bank provides loans or
loan guarantee for its bank

(2) pursuant to the employment | subsidiaries (subsidiary

contracts approved by the general | companies);

shareholders, the
provides

meeting of
Bank

guarantee or other funds for its

loans, loan
directors, supervisors, president
and other senior management
personnel, to enable them to
make payment for the Bank or for
the expenses arising from the

performance of their duties;

(3) the Bank may provide loans
or loan guarantee for its
directors, supervisors, president
and other senior management
their

persons based on the normal

personnel and related

commercial terms and conditions.

(2) pursuant to the employment

contracts approved by the general
meeting——of——shareholders

shareholders’ meeting, the Bank

provides loans, loan guarantee or

other funds for its directors;

supervisers, president and other
senior management personnel, to
enable them to make payment for
the Bank or for the expenses
arising from the performance of
their duties;

(3) the Bank may provide loans

or loan guarantee for its

directors;—supervisers, president
and other senior management
their

persons based on the normal

personnel and related

commercial terms and conditions.
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(former
Article 241)

general meeting of shareholders,
the Bank shall sign written
contracts with its directors and
supervisors in the matter of
compensation. The matter of
compensation includes:

(I) compensation of directors,
supervisors or senior
management personnel of the
Bank;

(2) compensation of directors,

No. | Article No. Pre-revision clauses Post-revision clauses
95. | Article 195 The compensation plans for | The compensation plans for
(former directors shall be formulated by | directors shall be formulated by
Article 240) | the compensation committee | the compensation committee
under the board of directors and | under the board of directors and
submitted to the general meeting | submitted to the gereral-meeting
of shareholders for decision after | ef——shareholdersshareholders’
approval by the board of | meeting for decision after
directors. The compensation plan | approval by the board of
for supervisors shall be drafted | directors. The-compensationplan
by the board of supervisors and | fer—supervisors—shall—be—drafted
submitted to the general meeting | by—the—beard—ofsupervisers—and
of shareholders for approval, | submitted—to-the—general-meeting
after being adopted by the board | ef—sharchelders—for—approval;
of supervisors. after-being-adepted-by—the beoard

of-supervisors:

96. | Article 196 With the prior approval of the | With the prior approval of the

shareholders’ meeting, the Bank
shall sign written contracts with
its directors—and—supervisers in
the matter of compensation. The
matter of compensation includes:

(I) compensation of directors;

SHPervisers or senior
management personnel of the

Bank;

(2) compensation of directors;

supervisors or senior | supervisers or senior
management personnel of bank | management personnel of bank
subsidiary (subsidiary | subsidiary (subsidiary
companies) of the Bank; companies) of the Bank;

(3) compensation of other | (3) compensation of other
services supporting the | services supporting the
management of the Bank and its | management of the Bank and its
bank  subsidiary  (subsidiary | bank  subsidiary  (subsidiary

companies); and

(4) compensatory amounts for the
loss of office or retirement of a
director or supervisor.

Except for the  aforesaid
contracts, the director and
supervisor shall not file any
lawsuit against the Bank and
claim the benefits they shall
obtain for the foregoing matters.

companies); and

(4) compensatory amounts for the
loss of office or retirement of a

director er-superviser.

Except for the  aforesaid
contracts, the director and
superviser—shall not file any
lawsuit against the Bank and
claim the benefits they shall
obtain for the foregoing matters.
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(former
Article 257)

used for making up losses,
expanding the scale of operation
or conversion into additional
capital of the Bank, but capital
reserve shall not be used for

making up the Bank’s losses.

Where the reserve of the Bank is

converted to share capital
according to a resolution of the
general meeting of shareholders,
the Bank

shares to its

shall distribute new
shareholders in
their
existing shareholdings, provided

proportion to respective
that where the statutory reserve is
converted to capital, the balance
of such reserve shall not fall
below twenty-five (25%) of the
Bank’s registered capital before

conversion.

No. | Article No. Pre-revision clauses Post-revision clauses
Chapter 13 Compensation | Chapter 1133 Compensation
System, Financial and | System, Financial and
Accounting System and Profit | Accounting System and Profit
Distribution Distribution

97. | Article 212 The reserve of the Bank may be | The reserve of the Bank may be

used for making up losses,
expanding the scale of operation
or conversion into additional

registered capital of the Bank but

eapttal-reserve—shall-not-be—used
for-makineup-the Bank’stosses.
To make up for the Bank’s

losses from the reserve, the

reserve and
should be
used first; if it still cannot be

discretionary

statutory reserve

made up, the capital reserve

fund can be used in accordance

with regulations.

Where the reserve of the Bank is

converted to share capital

according to a resolution of the
general-meeting—of sharehelders

shareholders’ meeting, the Bank

shall distribute new shares to its
shareholders
their
shareholdings,

in proportion to
respective existing
that

where the statutory reserve is

provided
converted to additional
registered capital, the balance of
such reserve shall not fall below
twenty-five percent (25%) of the
Bank’s registered capital before

conversion.
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responsible for approving the
internal audit charters, medium
and long term audit plans, annual
work plans and internal audit
system; deciding on or
authorizing the audit committee
of the board of directors to decide
on audit budget, compensation of
personnel and engagement and
dismissal of the key person-in-
The

department and its

charge. internal  audit
person-in-
charge shall be responsible and
report their work to the board of

directors.

No. | Article No. Pre-revision clauses Post-revision clauses
Chapter 14 Risk Management, | Chapter 1214 Risk
Internal Control and Internal | Management, Internal Control
Audit and Internal Audit
98. | Article 217 The Bank shall establish and | The Bank shall—establish—and
(former improve its Enterprise Risk | impreve adhere to a risk-
Article 262) | Management System and Internal | control foundation, consistently
Control System. The board of | treating financial risk
directors of the Bank takes | prevention and control as a
ultimate responsibility for | perpetual priority, and
Enterprise Risk Management. establish and improve its
Enterprise Risk Management
System and Internal Control
System. The board of directors of
the Bank  takes ultimate
responsibility for Enterprise Risk
Management.
99. | Article 219 The board of directors shall be | The board of directors shall be

responsible for approving the
internal audit charters, medium
and long term audit plans, annual
work plans and internal audit
system; deciding on or
authorizing the audit committee

of the board of directors to decide

on audit budget eempensation—of
persennel—and engagement and

dismissal of the key person-in-
The

department and its

charge. internal  audit
person-in-
charge shall be responsible and
report their work to the board of

directors. In the process of

supervision and inspection, the

internal audit department shall

be subject to the supervision

and guidance of the audit

committee.
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dismissing or not renewing the
engagement of an accounting

firm shall be made by the general

No. | Article No. Pre-revision clauses Post-revision clauses
The senior management | The senior management
personnel of the Bank shall | personnel of the Bank shall
ensure and support the | ensure and support the
implementation of the Bank’s | implementation of the Bank’s
internal audit system and the | internal audit system and the
performance of duties by the | performance of duties by the
audit personnel, provide in a | audit personnel, provide in a
timely manner the internal audit | timely manner the internal audit
department with materials and | department with materials and
information  concerning  the | information  concerning  the
financial position, risk status and | financial position, risk status and
internal control of the Bank that | internal control of the Bank that
are required for conducting | are required for conducting
internal audit, and shall not | internal audit, and shall not
hinder or impede any audit | hinder or impede any audit
activity conducted by the internal | activity conducted by the internal
audit department within its | audit department within its
authority. authority.
Chapter 15 Engagement of | Chapter 1315 Engagement of
Accounting Firms Accounting Firms

100.| Article 225 The decision on engaging, | The decision on engaging or

dismissing—er—not—renewing—the
engagement—ef an accounting
firm shall be made by the-general

meeting of shareholders, and | meeting——eof———shareholders

reported to the securities | shareholders’ meeting—and

regulatory authority of the State | reported——to——the—seeurities

Council for filing. reglatory—authortty—efthe—State
- 1 forfiline.

If the Bank is to dismiss or not to
renew the engagement of an
accounting firm, a notice shall be
given to the accounting firm in
advance, and the accounting firm
shall be entitled
statement to the general meeting

to make a

of shareholders.

If the Bank is to dismiss or not to
renew the engagement of an
accounting firm, a notice shall be
given to the accounting firm in
advance, and the accounting firm
shall be entitled to make a
statement to-the—general-meeting
of—shareholders—shareholders’

meeting.
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up any vacancy of the post of
accounting firm, or renew the
engagement of an accounting
firm engaged by the board of
directors to fill up the vacancy, or
dismiss an accounting firm
before the expiration of its term
of  office, the following
provisions shall be satisfied:

(1) the proposal on engagement
or dismissal shall be sent to the
accounting firm to be engaged or
to leave the post or that has left
the post in the relevant fiscal year
before the issuance of the notice
on the general meeting of
shareholders.

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 about to
leave the post makes a written
statement, and asks the Bank to
inform the shareholders of its
statement, unless the time of
receiving the written statement is
too late, the Bank shall adopt the
following measures:

a) stating in the notice issued for
making resolutions that the
accounting firm to leave the post
has made a statement;

b) sending the duplicate copy of
the statement in the form of an
attachment to the notice to
shareholders in a way stipulated
by the Articles.

No. | Article No. Pre-revision clauses Post-revision clauses
If the general meeting of | If the genreral—meeting—of
shareholders plans, by passing | sharehelders———shareholders’
resolutions, to recruit a non- | meeting plans, by passing
incumbent accounting firm to fill | resolutions, to recruit a non-

incumbent accounting firm to fill
up any vacancy of the post of
accounting firm, or renew the
engagement of an accounting
firm engaged by the board of
directors to fill up the vacancy, or
dismiss an accounting firm
before the expiration of its term
of office, the following
provisions shall be satisfied:

(1) the proposal on engagement
or dismissal shall be sent to the
accounting firm to be engaged or
to leave the post or that has left
the post in the relevant fiscal year
before the issuance of the notice

on the general—meeting—of
shareholders———shareholders’

meeting.

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 about to
leave the post makes a written
statement, and asks the Bank to
inform the shareholders of its
statement, unless the time of
receiving the written statement is
too late, the Bank shall adopt the
following measures:

a) stating in the notice issued for
making resolutions that the
accounting firm to leave the post
has made a statement;

b) sending the duplicate copy of
the statement in the form of an
attachment to the notice to
shareholders in a way stipulated
by the Articles.
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Article No.

Pre-revision clauses

Post-revision clauses

(3) If the Bank fails to send the
statement of relevant accounting
firm according to the above
Item (2), the
accounting firm may ask the

provisions of

statement be read at the general

meeting of shareholders and

make further appeal.

(4) An accounting firm to leave

the post shall be entitled to attend

the following meetings:

a) general meeting of

shareholders at which its term of

office shall expire;

b) general meeting of
which  the

vacancy due to its dismissal is to

be filled up;

shareholders at

c) general meeting of
shareholders convened due to its

resignation from its post.

The accounting firm to leave the
post shall be entitled to receive
all notices of the aforesaid
meetings or other information in
relation to the meetings and give
speeches at the aforesaid meeting
with regard to matters involving
its duties as the previous
accounting firm engaged by the

Bank.

(3) If the Bank fails to send the
statement of relevant accounting
firm according to the above
Item (2), the
accounting firm may ask the
statement be read at the general
meeting——ef——sharehelders

shareholders’ meeting and make

provisions of

further appeal.

(4) An accounting firm to leave
the post shall be entitled to attend
the following meetings:

a) general——meeting—of
sharehelders———shareholders’
meeting at which its term of
office shall expire;

b) general—meeting——of
shareholders———shareholders’
meeting at which the vacancy
due to its dismissal is to be filled

up;

c) general—meeting—of
sharehelders———shareholders’
meeting convened due to its
resignation from its post.

The accounting firm to leave the
post shall be entitled to receive
all notices of the aforesaid
meetings or other information in
relation to the meetings and give
speeches at the aforesaid meeting
with regard to matters involving
its duties as the previous
accounting firm engaged by the

Bank.
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No. | Article No. Pre-revision clauses Post-revision clauses

Chapter 16 Information | Chapter 1446 Information
Disclosure Disclosure

101.| Article 228 Newly added If the information to be
disclosed by the Bank and
relevant information disclosure

obligors involves trade secrets

or confidential business

information, and its disclosure

may result in unfair

competition, infringement of

the Bank’s or others’ trade

secrets, or significant harm to

the interests of the Bank or

others, disclosure may be

deferred or exempted in

accordance with laws,

regulations, and regulatory
requirements.

If the information to be
disclosed by the Bank and
relevant information disclosure

obligors involves state secrets

or other matters whose

disclosure may violate national

confidentiality regulations or

management requirements,

disclosure may be exempted in

accordance with laws,

regulations, and regulatory
requirements.
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Article 274)

written confirmation opinions for
security issuance documents and
periodic reports.

No. | Article No. Pre-revision clauses Post-revision clauses
102.| Article 230 Directors and senior management | Directors and senior management
(former personnel of the Bank shall sign | personnel of the Bank shall sign

written confirmation opinions for
security issuance documents and
periodic reports.

The board of supervisors of the | The—beoard—ofsupervisors—of—the
Bank shall review the security | Bank—shall—review—the—seeurity
issuance documents and periodic | issuance-doctments—and-periodie
reports prepared by the board of | reperts—prepared-by—theboard-of
directors, and issue written | directors,—and—isste—written
review opinions. Supervisors | review—epitons——Supervisers
shall sign written confirmation | shal—sien—written—eonfirmation
opinions. opintons:

The directors, supervisors and
senior management personnel of
the Bank shall ensure that the
Bank
timely and fairly and that the
shall be
true, accurate, and complete.

discloses information

information disclosed

If the directors, supervisors and
senior management personnel of
the Bank cannot guarantee the
authenticity, accuracy and
the

issuance documents and periodic

completeness of security
reports or if they have objections
against them, they shall state
the
reasons leading to such opinion

such opinion as well as

in the written confirmation
opinions, which the Bank shall in
principle disclose; if the Bank
will not make such a disclosure,
and

the directors, supervisors

senior management personnel

may directly apply for disclosure.

The directors;—supervisers and
senior management personnel of

the Bank shall ensure that the
Bank
timely and fairly and that the
shall be
true, accurate, and complete.

discloses information

information disclosed

If the directors;—supervisers and

senior management personnel of
the Bank cannot guarantee the
authenticity, accuracy and
the

issuance documents and periodic

completeness of security
reports or if they have objections
against them, they shall state
the
reasons leading to such opinion

such opinion as well as

in the written confirmation
opinions, which the Bank shall in
principle disclose; if the Bank
will not make such a disclosure,
the directors;—supervisers and
senior management personnel

may directly apply for disclosure.
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(former
Article 286)

Bank, the parties to the merger
shall
agreement and prepare a balance

enter into a merger
sheet and a detailed inventory of
assets. The Bank shall inform its
creditors of the intended merger
within ten (10) days following
the date on which the merger
resolution is adopted, and make
at least three (3) announcements
in newspaper within thirty (30)
days. The creditors shall have the
right to claim full repayment of
their debts or provision of a
corresponding guarantee from the
Bank 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.

After the merger of the Bank, the
claims and debts of the parties to
the merger shall be assumed by
the surviving company or the
newly established company.

No. | Article No. Pre-revision clauses Post-revision clauses
Chapter 18 Merger, Division, | Chapter 1638 Merger, Division,
Bankruptcy, Dissolution and | Bankruptcy, Dissolution and
Liquidation Liquidation

103.| Article 242 In the case of a merger of the | In the case of a merger of the

Bank, the parties to the merger
shall
agreement and prepare a balance

enter into a merger
sheet and a detailed inventory of
assets. The Bank shall inform its
creditors of the intended merger
within ten (10) days following
the date on which the merger
resolution is adopted, and make

atleastthree+3) announcements

in newspaper or the National

Enterprise Credit Information

Publicity System within thirty
(30) days. The creditors shall
have the right

to claim full
their debts or
provision of a corresponding

repayment of

guarantee from the Bank within
thirty (30) days from the date of
receipt of the notice or, within
forty-five (45) days from the date
of thefirst public announcement
for those who have not received
the notice.

After the merger of the Bank, the
claims and debts of the parties to
the merger shall be assumed by
the surviving company or the
newly established company.
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Article 287)

divided accordingly.

In the case of a division of the
Bank, the parties to the division
shall
agreement and prepare a balance

enter into a division
sheet and a detailed inventory of
assets. The Bank shall inform its
creditors of the intended division
within ten (10) days following
the date on which the division
resolution is adopted, and make
at least three (3) announcements
in newspaper within thirty (30)
days.

The companies established as a
the shall
assume the joint liability for the
debts the
division of the Bank, except

result of division

occurring  before

No. | Article No. Pre-revision clauses Post-revision clauses
104.| Article 243 Where the Bank proceeds into a | Where the Bank proceeds into a
(former division, its assets shall be | division, its assets shall be

divided accordingly.

In the case of a division of the
Bank, the parties to the division
shall
agreement and prepare a balance

enter into a division
sheet and a detailed inventory of
assets. The Bank shall inform its
creditors of the intended division
within ten (10) days following
the date on which the division
resolution is adopted, and make

atJeastthree (3} announcements

in newspaper or the National

Enterprise Credit Information

Publicity System within thirty
(30) days.

The companies established as a
the shall
assume the joint liability for the

result of division

when the Bank has reached a | debts occurring before the
written agreement on debt | division of the Bank, except
settlement with the creditors | when the Bank has reached a
before the division. written agreement on debt

settlement with the creditors

before the division.
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Article 290)

the
liquidation committee shall be
formed within fifteen (15) days
from the approval of the banking

preceding  Article, a

regulatory authority of the State
Council. The members of the
liquidation committee shall be

determined by general meeting of

No. | Article No. Pre-revision clauses Post-revision clauses
105.| Article 246 In the case of dissolution of the | In the case of dissolution of the
(former Bank under Item (1) and (5) of | Bank under Item (1) and (5) of

the preceding Article, directors
are the liquidation obligors, and

a liquidation committee shall be
formed within fifteen (15) days
from the approval of the banking
regulatory authority of the State

The liquidation
committee is composed of

Council.

shareholders through ordinary | directors or members of—the
resolution. hquidation—ecommittee—shall—be

determined by general-meetingof
In the case of dissolution of the | shareholders—the shareholders’
Bank under Item (3) of the | meeting through ordinary
preceding Article, the people’s | resolution.

court shall, according to relevant
legal provisions, organize the
banking regulatory authority of
the State Council, shareholders,
and

relevant departments

professionals to  form a
liquidation committee to carry

out liquidation.

In the case of dissolution of the
Bank under Item (4) of the
preceding Article, the banking
regulatory authority of the State
shall the
shareholders, relevant

Council organize
departments and professionals to
form a liquidation committee to
carry out liquidation.

In the case of dissolution of the
Bank under Item (3) of the
preceding Article, the people’s
court shall, according to relevant
legal provisions, organize the
banking regulatory authority of
the State Council, shareholders,
and

relevant departments

professionals to form a
liquidation committee to carry

out liquidation.

In the case of dissolution of the
Bank under Item (4) of the
preceding Article, the banking
regulatory authority of the State
shall the

shareholders, relevant

Council organize
departments and professionals to
form a liquidation committee to
carry out liquidation.
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newspaper within sixty (60) days.

The creditors shall declare their
the
committee within thirty (30) days

claims to liquidation
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.

The shall
matters related to their claims

creditors explain
and provide supporting materials
when declaring their claims. The
shall

liquidation =~ committee

register the claims.

The liquidation committee shall
not settle any debt with the
creditors during the period of
claim declaration.

No. | Article No. Pre-revision clauses Post-revision clauses
106.| Article 248 The liquidation committee shall | The liquidation committee shall
(former inform its creditors within ten | inform its creditors within ten
Article 292) | (10) days following its | (10) days following its
establishment, and make at least | establishment, and make atleast
three (3) announcements in | three—3) announcements in

the
Enterprise Credit Information

newspaper or National

Publicity System within sixty
(60) days.

The creditors shall declare their
the
committee within thirty (30) days

claims to liquidation
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.

The shall
matters related to their claims

creditors explain
and provide supporting materials
when declaring their claims. The
shall

liquidation ~ committee

register the claims.

The liquidation committee shall
not settle any debt with the
creditors during the period of
claim declaration.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

107.| Article 250
(former
Article 294)

After the liquidation committee
has sorted the assets of the Bank
and prepared a balance sheet and
a detailed inventory of assets, it
shall develop a liquidation plan
and submit it to general meeting
of shareholders or the relevant
competent authority for

confirmation.

Where the assets of the Bank are
sufficient to pay off the Bank’s
debts, such debts shall be paid off
in the following order:

(1) the liquidation expenses;

(2) employee salary, social
insurance premiums and statutory
compensatory amount;

interest of

(3) principal and

indemnity deposits;

(4) outstanding taxes;

(5) other debts of the Bank.

The assets of the Bank shall not

be distributed to
before the foregoing items. The

shareholders

residual assets after the payment
made according to the preceding
paragraph shall be distributed to
the shareholders in proportion to
their
The Bank shall not carry out any

respective shareholdings.

new  business  during  the

liquidation.

After the liquidation committee
has sorted the assets of the Bank
and prepared a balance sheet and
a detailed inventory of assets, it
shall develop a liquidation plan

and submit it to meeting—eof
sharehelders———shareholders’

meeting or the relevant
competent authority for
confirmation.

Where the assets of the Bank are
sufficient to pay off the Bank’s
debts, such debts shall be paid off
in the following order:

(1) the liquidation expenses;

(2) employee social

insurance premiums and statutory

salary,
compensatory amount;
interest of

(3) principal and

indemnity deposits;

(4) outstanding taxes;

(5) other debts of the Bank.

The assets of the Bank shall not

be distributed to
before the foregoing items. The

shareholders

residual assets after the payment
made according to the preceding
paragraph shall be distributed to
the shareholders in proportion to
their
The Bank shall not carry out any

respective shareholdings.
aew-business activities unrelated
to the liquidation during the
liquidation.
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Article 295)

if the liquidation committee of
the Bank, having sorted the assets
of the Bank and formulated the
balance sheet and a detailed
inventory of assets, discovers that
there are insufficient assets in the
Bank to pay off its debts, the
shall, the

approval of relevant competent

committee after
authorities, apply to the people’s
court for a declaration of
bankruptcy of the Bank.

the court’s

declaration of bankruptcy of the

Upon people’s
Bank, the liquidation committee
shall hand over the liquidation
matters to the people’s court.

No. | Article No. Pre-revision clauses Post-revision clauses
108.| Article 251 In the case of liquidation as a | In the case of liquidation as a
(former result of dissolution of the Bank, | result of dissolution of the Bank,

if the liquidation committee of
the Bank, having sorted the assets
of the Bank and formulated the
balance sheet and a detailed
inventory of assets, discovers that
there are insufficient assets in the
Bank to pay off its debts, the
shall, the

approval of relevant competent

committee after
authorities, apply to the people’s
court for a declaration of
bankruptcy liquidation of the

Bank.

the
declaration—acceptance of the

Upon people’s  court’s

bankruptcy applicationef—the
Bank, the liquidation committee
shall hand over the liquidation

matters to a  bankruptcy

administrator designated by the

people’s court.
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No. | Article No. Pre-revision clauses Post-revision clauses

109.| Article 252 Upon  the completion of | Upon the completion  of
(former liquidation, the liquidation | liquidation, the liquidation
Article 296) | committee shall prepare a | committee shall prepare a
liquidation report and an income | liquidation report, and-an-income

and expenditure statement and | and—expenditure—statement—and
financial account for the period | finanetal-aceount—for—the—period
of liquidation and, after they are | efliquidation—and;—aftertheyare
certified by a Chinese certified | eertified—by—a—Chinese—eertified
public accountant, submit them to | publie-aecountant;submitthemte
general meeting of shareholders | gereral-meeting—ef—shareholders

or the relevant competent | shareholders’ meeting or the

authority for confirmation. relevant competent authority for
confirmation, and submit it to

The liquidation committee shall, | the company registration

within thirty (30) days from the | authority to apply for de-

confirmation of relevant | registration of the Bank.

competent authorities, submit the

above-mentioned documents to | Fhetiquidation—ecommittee—shall;
the company registration | within—thirty - (30)-days{from—the
authority for de-registration of | eenfirmation——ef—relevant

the Bank and announce the | eompetentauthorities;submitthe
Bank’s termination. above-mentioned—documents—toe

Note: Necessary revisions are made to the serial numbers of articles, chapters and sections and cross-references in
the full text according to the additions and deletions of articles and chapter adjustments. Unless otherwise
specified in the comparison table of the above-mentioned revised articles, the expressions relating to the
“general meeting of shareholders” in other articles of the full text are adjusted to “shareholders’ meeting”, and
the expressions relating to the “board of supervisors” or “supervisors” are deleted accordingly.
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PROPOSAL ON REVIEWING THE RULES OF PROCEDURES FOR THE
SHAREHOLDERS’ MEETING OF INDUSTRIAL AND COMMERCIAL BANK OF
CHINA LIMITED (VERSION 2025)

To All Shareholders,

In accordance with the latest laws, regulations and regulatory requirements such as the
Company Law, Guidelines on Articles of Association of Listed Companies, Rules of the
Shareholders’ Meeting of Listed Companies, Measures for the Administration of Independent
Directors of Listed Companies, and the reform requirements for the Board of Supervisors, the
Bank plans to revise the Rules of Procedures for the Shareholders’ Meeting of Industrial and
Commercial Bank of China Limited and relevant revisions will be consistent with the newly
revised Articles. For the specific revisions, please refer to the appendix of the proposal.

The Proposal on Reviewing the Rules of Procedures for the Shareholders’ Meeting of Industrial
and Commercial Bank of China Limited (Version 2025) was reviewed and approved by the
Board of the Bank, and now it is submitted for deliberation to the Shareholders’ General
Meeting. Additionally, the Shareholders’ General Meeting is requested to delegate the Board
and agree the Board to re-delegate the chairman to make corresponding revisions to the Rules
of Procedures for the Shareholders’ Meeting (Version 2025) based on the approved Articles.
The Rules of Procedures for the Shareholders’ Meeting (Version 2025) will take effect at the
same time as the revised Articles.

The above proposal is hereby submitted for deliberation.

Appendix: Comparison Table of Revisions to the Rules of Procedures for the Shareholders’
Meeting of Industrial and Commercial Bank of China Limited (Version 2025)

Proposer: Board of Directors of Industrial and Commercial Bank of China Limited
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Appendix:

Comparison Table of Revisions to the Rules of Procedures for the Shareholders’
Meeting of Industrial and Commercial Bank of China Limited (Version 2025)

No. | Article No.

Pre-revision clauses

Post-revision clauses

Chapter I General Provisions

Chapter I General Provisions

1. Article 1

that the
shareholders of the Industrial and
Bank of China

Limited (the “Bank™) exercises

In order to ensure

Commercial

powers according to the laws,

guarantee the efficient and

standardized  operation  and
scientific decision-making of the
general meeting of shareholders,
Bank’s

governance structure, the Rules is

and  improve  the
hereby formulated pursuant to 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”), the
Law of the People’s Republic of
China on Commercial Banks, the
Articles  of Association  of
Industrial and Commercial Bank
of China Limited (the “Articles of
Association of the Bank™) and

other pertinent laws,
administrative regulations and
regulatory documents, and
relevant  provisions of the

securities regulatory authority in
the listing place of the Bank,
taking into account the Bank’s
conditions.

that the
shareholders of the Industrial and
Bank of China
Limited (the “Bank™) exercises

In order to ensure

Commercial

powers according to the laws,

guarantee the efficient and

standardized  operation  and

scientific decision-making of the
general-meeting—of sharehelders

shareholders’ meeting, and

improve the Bank’s governance
structure, the Rules is hereby
formulated pursuant to the
Company Law of the People’s
Republic of  China (the
“Company Law”), the Securities
Law of the People’s Republic of
China-tthe—~Seeurities aw>), the
Law of the People’s Republic of
China on Commercial Banks, the
Articles  of Association  of
Industrial and Commercial Bank
of China Limited (the “Articles of
Association of the Bank™) and

other pertinent laws,
administrative regulations and
regulatory documents, and
relevant  provisions of the

securities regulatory authority in
the listing place of the Bank,
taking into account the Bank’s
conditions.
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board of
directors of the Bank pursuant to

convened by the

the Company Law and other
laws, administrative regulations,
codes and the Rules hereof on the
holding of the general meeting,
except as provided otherwise.
The Bank’s directors shall have
the obligation of good faith to the
normal holding of the general
meetings, and shall not obstruct
the meetings from performing
their powers and functions.

No. | Article No. Pre-revision clauses Post-revision clauses

2. Article 2 The Rules shall be binding upon | The Rules shall be binding upon
the Bank, all its shareholders, the | the Bank, all its shareholders, the
Bank’s directors, supervisors, | Bank’s directors, supervisers;
senior management personnel | senior management personnel
and other non-voting attendees | and other non-voting attendees
present at the general meeting. present at the shareholders’

general-meeting.
3. Article 3 The general meeting shall be | The shareholders’  seneral

meeting shall be convened by the
board of directors of the Bank
pursuant to the Company Law
and other laws, administrative
regulations, regulatory
documents and the Rules hercof
on the holding of the
shareholders’ seneral—meeting,
except as provided otherwise.
The Bank’s directors shall have

the obligation of geed—faith—a

duty of diligence to the normal

holding of the gereral-meetings,
and shall not obstruct the

shareholders’ general-meetings
from performing their powers and

functions.
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of the Bank. The general meeting
of shareholders shall exercise the
following duties and powers
within the scope prescribed by
laws, administrative regulations,
rules and regulatory provisions:

No. | Article No. Pre-revision clauses Post-revision clauses
Chapter II Powers and | Chapter II Powers and
Authorization of the General | Authorization of the General
Meeting of Shareholders Meeting——of—Shareholders
Shareholders’ Meeting
4. Article 7 The general meeting of | The general—meeting—of
shareholders is the power organ | sharehelders shareholders’

meeting is the power organ of the
Bank. The general—meeting—eof
shareholders shareholders’
meeting shall exercise the
following duties and powers
within the scope prescribed by
laws, administrative regulations,

(1) deciding on the business | regulatory documents and
policies and significant | regulatory provisions:
investment plans of the Bank;

D decidi e birsi
(2) electing, replacing and | pelietes———and——signifieant
removing directors and deciding | investment-plans—ef-the Banlk;

on matters concerning their

compensation; 2)(1) electing, replacing and
removing relevant directors and

(3) electing, replacing and | deciding on matters concerning

removing supervisors appointed

their compensation;

from the shareholder

representatives and  external | (3)—eleeting;——replacing—and
supervisors, and deciding on | removing—Stupervisors—appointed
matters concerning their | frem———the———sharehelder
compensation; representatives—and—external

. ’ I decid;

(4) examining and approving | matters——econeerning——their
work report of the board of | compensation:

directors;

(5) examining and approving
work report of the board of
Supervisors;

)(2) examining and approving
work report of the board of
directors;

5 . i .
(6) examining and approving the | werk—report—of—the—board—of
Bank’s annual financial budget | supervisors:

and final account proposals;

6)(3) examining and approving

(7) examining and approving the | the Bank’s annual financial
Bank’s plans for profit | budget and final account
distribution and loss make-up; proposals;

£H(4) examining and approving
the Bank’s plans for profit
distribution and loss make-up;
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decrease of the Bank’s registered
capital;

(9) adopting resolutions on
merger, division, dissolution,
liquidation  or  change  of
corporate form of the Bank;

(10) adopting resolutions on
plans for issuance of corporate
bonds or other securities and
public listing;

(11) adopting resolutions on
purchase of the shares of the
Bank;

(12) amending the Articles of the

(13) adopting resolutions on the
Bank’s engagement or dismissal
of accounting firms that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

merger and acquisition, material
external investment, material
assets purchase, material assets
disposal and write-off, large
assets mortgage and other non-
commercial banking business
guarantee and other matters;

No. | Article No. Pre-revision clauses Post-revision clauses
(8) adopting resolutions | €8}(5) adopting  resolutions
concerning the increase or | concerning the increase or

decrease of the Bank’s registered
capital;

)(6) adopting resolutions on
merger, division, dissolution,
liquidation  or  change  of
corporate form of the Bank;

63(7) adopting resolutions on
plans for issuance of corporate
bonds or other securities and
public listing;

H(8) adopting resolutions on
purchase of the shares of the

Bank;

“23(9) amending the Articles of

Bank, examining and approving | the Bank, examining and
the rules of procedures for the | approving the rules of procedures
general meeting of shareholders, | for the general—meeting—of
the board of directors and the | sharehelders shareholders’
board of supervisors; meeting and;—the board of

directors—and—the—board—-of
SHPEFviSers;

33(10) adopting resolutions on
the Bank’s engagement or
dismissal of accounting firms that
conducts periodic statutory audit

of the financial accounting
(14) examining and approving or | reports of the Bank;
authorizing the board of directors
to approve the establishment of | (+4)(11) examining and
important legal persons, material | approving or authorizing the

board of directors to approve the
establishment and adjustment of
important legal persons, material
merger and acquisition, material
external 1investment, material
assets purchase, material assets
disposal and write-off, large
assets mortgage and other non-
commercial banking business
guarantee and other matters;
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Article No.

Pre-revision clauses

Post-revision clauses

(15) examining and approving the
issues regarding changing the use
of proceeds;

shareholders who individually or
jointly hold more than three
percent (3%) of the voting shares
of the Bank;

(18) examining and approving the

stipulated by laws, administrative
regulations, rules and relevant
regulations of the securities

(19) deciding on the issuance of
preference shares; approving or
authorizing the board of directors
to decide on the repurchase,
transfer of shares, distribution of
dividends and other matters in
relation to the preference shares
issued by the Bank; and

(20) examining and approving
other issues that shall be
approved by the general meeting
of shareholders as stipulated by
laws, administrative regulations,
rules, regulatory provisions or the
Articles of the Bank.

“453(12) examining and
approving the issues regarding

changing the use of proceeds;

(16) examining and approving the | 46)(13) examining and

equity incentive plans and | approving the equity incentive

employee stock ownership plan; | plans and employee stock
ownership plan;

(17) examining and approving

proposals  raised by  the | 4H(14) examining and

approving proposals raised by the
shareholders who individually or
jointly hold more than threeone
percent (13%) of the voting
shares of the Bank;

related party transactions that | (48)(15) examining and
shall be approved by the general | approving the related party
meeting of shareholders as | transactions that shall be

approved by the general-meeting
of ——shareholdersshareholders’

meeting as stipulated by laws,

regulatory  authority of the | administrative regulations,
locality where the shares of the | regulatory documents and
Bank are listed; relevant regulations of the

securities regulatory authority of
the locality where the shares of
the Bank are listed;

H9(16) deciding on the issuance
of preference shares; approving
or authorizing the board of
directors to decide on the
repurchase, transfer of shares,
distribution of dividends and
other matters in relation to the
preference shares issued by the
Bank; and

260(17) examining and
approving other issues that shall
be approved by the general
meeting——of———shareholders

shareholders’ meeting as
stipulated by laws, administrative
regulations, regulatory
documents, regulatory provisions
or the Articles of the Bank.
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Article No.

Pre-revision clauses

Post-revision clauses

Article 8

The above matters within the
scope of powers of the General
Meeting of Shareholders shall be
discussed and decided by the
General Meeting of Shareholders,

The above matters within the

scope of powers of the general
meeting——of——shareholders

shareholders’ meeting shall be
discussed and decided by the

but the General Meeting of | general-meeting—ofsharcholders
Shareholders may authorize the | shareholders’ meeting, but the
board of directors to decide such | general-meeting—of—sharehelders
matters under circumstances that | shareholders’ meeting may

are necessary, reasonable, legal
and compliant. The content of
authorization shall be clear and
specific.

For the authorization to the board
of directors by the general

meeting of shareholders, if

authorize the board of directors
to decide such matters under
circumstances that are necessary,
reasonable, legal and compliant.
The content of authorization shall
be clear and specific.

For the authorization to the board

matters authorized are those that | of directors by the general
shall be adopted by the general | meeting———of——sharehelders
meeting of shareholders by | shareholders’ meeting, if

means of general resolution as
specified in the Articles of the
Bank, they shall be adopted by
the majority of the voting rights
held by the
(including shareholder proxies)

shareholders

present at the meeting. If matters
authorized are those that shall be
adopted by the general meeting
of shareholders by means of
special resolution as specified in
the Rules of Procedure, they shall
be adopted by more than two
thirds (2/3) of the voting rights
held by the

(including shareholder proxies)

shareholders

present at the meeting.

matters authorized are those that
shall be adopted by the general

meeting——ef——sharehelders

shareholders’ meeting by means

of general resolution as specified
in the Articles-Rules of the Bank,
they shall be adopted by the
majority of the voting rights held
by the shareholders (including
shareholder proxies) present at
the meeting. If matters authorized
are those that shall be adopted by
the general—meeting——eof
shareholders———shareholders’
meeting by means of special
resolution as specified in the
Rules of Procedure, they shall be
adopted by more than two thirds
(2/3) of the voting rights held by
the  shareholders  (including
shareholder proxies) present at
the meeting.
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Bank shall hold an extraordinary
general meeting within two (2)
months upon the occurrence of
such case:

(1) The number of directors is
less than two thirds (2/3) of the
number of the members of the
board of directors or less than the
quorum;

(2) Uncovered losses account for
one third (1/3) of total paid-up
capital;

(3) Shareholders independently
or jointly holding more than 10%
of voting shares in the Bank (the
shareholders™)

written request;

“voting submit

(4) The board
considers it necessary to hold

of directors
such a meeting;

(5) The board of supervisors
proposes to hold such a meeting;

No. | Article No. Pre-revision clauses Post-revision clauses
Chapter III Procedures for | Chapter III Procedures for
Holding of  Shareholders’ | Holding of  Shareholders’
Meetings Meetings
Section I Form of the Holding | Section I Form of the Holding
of Shareholders’ Meetings of Shareholders’ Meetings
6. Article 9 The general meetings are divided | The shareholders’  seneral
into annual general meetings and | meetings are divided into annual
extraordinary general meetings. shareholders’ general meeting
(hereinafter referred to as
“annual general meetings”) and
extraordinary general—meetings
shareholders’ meetings.
7. Article 11 In any of the following cases, the | In any of the following cases, the

Bank shall hold an extraordinary
general—meeting—shareholders’
meeting within two (2) months
upon the occurrence of such case:

(1) The number of directors is
less than two thirds (2/3) of the
number of the members of the
board of directors or less than the
quorum;

(2) Uncovered losses account for
one third (1/3) of total paid-up
capital;

(3) Shareholders independently
or jointly holding more than 10%
of voting shares in the Bank (the
shareholders™)

written request;

“voting submit

(4) The board of directors
considers it necessary to hold

such a meeting;

(5) The audit committee beard
ef—supervisers—proposes to hold

such a meeting;
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independent directors may jointly
propose to the board of directors
to convene an extraordinary
general meeting of shareholders.
For such proposal, the board of

directors shall, in accordance

No. | Article No. Pre-revision clauses Post-revision clauses
(6) Other cases as provided by | (6) Other cases as provided by
laws, administrative regulations, | laws, administrative regulations,
code, or the Articles of | regulatory documents, or the
Association of the Bank and the | Articles of Association of the
Rules thereof. Bank and the Rules thereof.
The number of shares held by the | The number of shares held by the
shareholders specified in Section | shareholders specified in Section
(3) shall be the number of shares | (3) shall be the number of shares
held on the date when the | held on the date when the
shareholders submit the written | shareholders submit the written
request. request.
Section II  Convening of | Section II Convening of the
Shareholders’ Meetings Shareholders’ Meetings

8. Article 14 More than half (1/2) of the | With the consent of the

majority of all independent
directors, Mere-thanhalf-(1H2)-of
the independent directors may
jointly propose to the board of
directors to convene an

extraordinary general-meeting—of

with laws, administrative | shareholders———shareholders’
regulations, rules and the Articles | meeting. For such proposal, the
of Association of the Bank, make | board of directors shall, in
a response in writing on whether | accordance with laws,
or not it agrees to convene an | administrative regulations,

extraordinary general meeting of
shareholders, within ten (10)

regulatory documents and the
Articles of Association of the

days upon receipt of such | Bank, make a response in writing
proposal. on whether or not it agrees to

convene an extraordinary general
If the board of directors agrees, a | meeting——eof——shareholders
notice shall be issued within five | shareholders’ meeting, within

(5) days after the resolution of
the board of directors is passed. If
the board of directors refuses, it
shall give an explanation and

ten (10) days upon receipt of such
proposal.

If the board of directors agrees, a

issue an announcement in | notice shall be issued within five
accordance with relevant | (5) days after the resolution of
regulations. the board of directors is passed. If

the board of directors refuses, it
shall give an explanation and

issue an announcement in
accordance with relevant
regulations.
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Article No.

Pre-revision clauses

Post-revision clauses

Article 15

The board of supervisors shall
have the right to propose to the
board of directors to convene an

The beard—efsupervisors—audit
committee shall have the right to
propose to the board of directors

extraordinary general meeting of | to convene an extraordinary
shareholders. Such proposal shall | gereral-meeting—of—shareholders
be made in writing. The board of | shareholders’ meeting. Such
directors shall make a written | proposal shall be made in

response as to whether or not it

agrees to convene such an
extraordinary general meeting of
shareholders within ten (10) days
upon receipt of the proposal in
with

administrative regulations, rules

accordance laws,
and the Articles of Association of
the Bank.

If the board of directors agrees, a
notice shall be issued within five
(5) days after the resolution of
the board of directors is passed.
Changes made to the original
proposal in the notice shall be
approved by the board of
supervisors. In case the board of
directors refuses, or does not give
any response within ten (10) days
upon receipt of the proposal, the
board shall be
deemed to be unable or have

of directors

failed to perform its duty to
convene general meeting of
shareholders, and the board of
supervisors may convene and
preside over

itself.

the meeting by

writing. The board of directors
shall make a written response as
to whether or not it agrees to
convene such an extraordinary
general-meeting—of sharehelders
shareholders’ meeting within
ten (10) days upon receipt of the

proposal in accordance with laws,
administrative regulations,
and the
Articles of Association of the

Bank.

regulatory documents

If the board of directors agrees, a
notice shall be issued within five
(5) days after the resolution of
the board of directors is passed.
Changes made to the original
proposal in the notice shall be
approved by the beard—ef

supervisers-audit committee.

In case the board of directors
refuses, or does not give any
response within ten (10) days
upon receipt of the proposal, the
board shall be
deemed to be unable or have

of directors

failed to perform its duty to
convene the general-meeting—of
shareholders———shareholders’
meeting, and the  audit
committee beard—efsupervisors
may convene and preside over the
meeting by itself.
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Article No.

Pre-revision clauses

Post-revision clauses

10.

Article 16

shall
have the right to request the

Proposing  shareholders
board of directors to convene an
extraordinary general meeting of
shareholders. Such request shall
be made in writing to the board of
directors. The board of directors
shall make a written response as
to whether or not it agrees to
convene such a meeting within
ten (10) days upon receipt of the
request in accordance with laws,
administrative regulations, rules
and the Articles of Association of
the Bank.

If the board of directors agrees, a
notice shall be issued within five
(5) days after the resolution of
the board of directors is passed.
Changes made to the original
request shall be approved by the
proposing shareholders.

If the board of directors refuses
or does not give any response
within ten (10) days upon receipt
of the request, the proposing
shareholders shall have the right
the board of
supervisors to convene such an

to propose to

extraordinary general meeting of
shareholders. Such proposal shall
be made in writing If the board of

shall
have the right to request the

Proposing  shareholders

board of directors to convene an
extraordinary general-meeting—of
shareholders———shareholders’
meeting. Such request shall be
made in writing to the board of
directors. The board of directors
shall make a written response as
to whether or not it agrees to
convene such a meeting within
ten (10) days upon receipt of the
request in accordance with laws,
administrative regulations,
regulatory documents and the
Articles of Association of the
Bank.

If the board of directors agrees, a
notice shall be issued within five
(5) days after the resolution of
the board of directors is passed.
Changes made to the original
request shall be approved by the
proposing shareholders.

If the board of directors refuses
or does not give any response
within ten (10) days upon receipt
of the request, the proposing
shareholders shall have the right
to propose to the audit

committee board—efsupervisers

to convene such an extraordinary

supervisors agrees, a notice shall | general-meeting—ofshareholders
be issued within five (5) days | shareholders’ meeting. Such
upon receipt of the proposal. | proposal shall be made in
Changes made to the original | writing.

proposal shall be approved by the
proposing shareholders.
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in writing, and issue a notice
convening the extraordinary
general meeting. The content of
the notice shall comply with the
following requirements and the
provisions set forth in the Article
25 of the Rules:

(1) no new content shall be added
to the proposal, otherwise, the
convening shareholders or the
board of supervisors shall send a
new notice to the board of

No. | Article No. Pre-revision clauses Post-revision clauses
If the board of supervisors fails to | If the audit committee beard-of
give the notice within the | supervisers—agrees, a notice shall
specified time limit, it shall be | be issued within five (5) days
deemed to have failed to convene | upon receipt of the proposal.
and preside over the meeting, in | Changes made to the original
which case, shareholders who | proposal shall be approved by the
either individually or jointly hold | proposing shareholders.
more than ten percent (10%)
shares of the Bank for more than | If the audit committee beard—ef
ninety (90) consecutive days | sapervisers—fails to give the
(hereinafter referred as the | notice within the specified time
“convening shareholders”) shall | limit, it shall be deemed to have
have the right to convene and | failed to convene and preside
preside over the meeting by | over the meeting, in which case,
themselves. shareholders who either

individually or jointly hold more
than ten percent (10%) shares of
the Bank for more than ninety
(90) consecutive days
(hereinafter referred as the
“convening shareholders”) shall
have the right to convene and
preside over the meeting by
themselves.

11. | Article 17 When the board of supervisors or | When the audit committee board
the  convening  shareholders | ef—supervisers—or the convening
decide to convene an | shareholders decide to convene
extraordinary general meeting of | an extraordinary general-meeting
shareholders by themselves, they | ef—sharehelders shareholders’
shall notify the board of directors | meeting by themselves, they

shall notify the board of directors
in writing, and issue a notice
convening the extraordinary
general—meeting shareholders’
meeting. The content of the
notice shall comply with the
following requirements and the
provisions set forth in the Article
25 of the Rules:

(1) no new content shall be added
to the proposal, otherwise, the
convening shareholders or the

directors for the convening of the | audit committee board—of
extraordinary general meeting of | supervisers—shall send a new
shareholders according to the | notice to the board of directors
aforesaid procedures; for the convening of the

extraordinary general-meeting—of

shareholders———shareholders’

meeting  according to the
aforesaid procedures;
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No. | Article No. | Pre-revision clauses Post-revision clauses
(2) the extraordinary general | (2) the extraordinary generat
meeting of shareholders shall be i
held at the domicile of the Bank. | shareholders’ meeting shall be

held at the domicile of the Bank.
If the board of supervisors or the
convening shareholders decide to | If the audit committee board-of
convene an extraordinary | supervisers—or the convening
shareholders’ meeting by | shareholders decide to convene
themselves, they shall make a | an extraordinary shareholders’
filing with the stock exchange, | meeting by themselves, they shall
and at the same time when the | make a filing with the stock
notice of shareholders” meeting is | exchange, and at the same time
issued and the resolutions of the | when the notice of shareholders’
meeting  announced, submit | meeting is issued and the
relevant certificates to the stock | resolutions of the meeting
exchange according to relevant | announced, submit relevant
regulations. certificates to the stock exchange
according to relevant regulations.
Before the resolution of general
meeting of shareholders is | Before the resolution of the
announced, the proportion of | general-meeting—ofshareholders
shares held by the convening | shareholders’ meeting is
shareholders should not be less | announced, the proportion of
than ten percent (10%). shares held by the convening
shareholders should not be less
than ten percent (10%).

12. | Article 18 The board of directors and the | The board of directors and the
secretary of the board shall | secretary of the board shall
actively assist the board of | actively assist the  audit
supervisors or the convening | committee beard—ef-supervisors
shareholders in holding | or the convening shareholders in
extraordinary general meetings of | holding extraordinary general
shareholders by themselves. The | meetings——eof——shareholders
board of directors shall provide | shareholders’ meeting by
the register of shareholders on | themselves. The board of
the record date. The register shall | directors shall provide the
not be used for any purpose other | register of shareholders on the
than the holding of the general | record date. The register shall not
meeting of shareholders. be used for any purpose other

than the holding of the general
meetinge——eof——sharehelders
shareholders’ meeting.

13. | Article 19 The Bank shall bear the expenses | The Bank shall bear the expenses
arising from the holding of | arising from the holding of
extraordinary general meetings of | extraordinary general-meetings-of
shareholders by the board of | shareholders———shareholders’
Supervisors or convening | meeting by the audit committee
shareholders. board——eof——supervisers——or

convening shareholders.
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jointly holding more than 3% of
shares of the Bank may submit
written proposals to the board of
directors 10 days before holding
of a general meeting. The board

No. | Article No. | Pre-revision clauses Post-revision clauses
Section III  Proposals of | Section III  Proposals of
General Meetings of | General—Meetings—eof—the
Shareholders Sharehelders——Shareholders’
Meetings
14. | Article 22 The board of directors, the board | The board of directors, the beard
of supervisors and the | efsupervisers—audit committee
shareholders independently or | and the shareholders
jointly holding more than 3% of | independently or jointly holding
shares of the Bank shall have the | more than one percent (13%) of
right to submit proposals at the | shares of the Bank shall have the
general meetings held by the | right to submit proposals at the
Bank. shareholders’ general—meeting
held by the Bank.
15. | Article 23 Shareholders independently or | Shareholders independently or

jointly holding more than one
percent (13%) of shares of the
Bank may submit written interim
proposals to the board of
directors 10 days before holding

of directors shall issue a | of a shareholders’ general
supplementary notice of the | meeting. The board of directors
general meeting within two (2) | shall issue a supplementary
days upon receipt of the | notice of the shareholders’

proposals, and submit the interim
proposals to the general meeting
for review. The contents in the
interim proposals shall be within
the function and power scope of

general-meeting within two (2)
days upon receipt of the
proposals, and submit the interim
proposals to the shareholders’
general-meeting for review. The

the general meeting of | contents in the interim proposals
shareholders, and have clear | shall be within the function and
topics and specific items to be | power scope of the general
decided.  Apart  from  the | meeting of shareholders, and
provisions set forth in the | have clear topics and specific
preceding paragraph, the | items to be decided.

convener shall neither modify the
proposals nor add new proposals
in the notice of the general
meeting after issue of the notice.

The general meeting shall not
vote or make resolutions on the
proposals that are unlisted in the
notice of the general meeting or
inconsistent to the provisions of
Article 21 hereof.

Apart from the provisions set
forth in the preceding paragraph,
the convener shall neither modify
the proposals nor add new
proposals in the notice of the
shareholders’ general—meeting
after issue of the notice.

The shareholders’ st
meeting shall not vote or make
resolutions on the proposals that
are unlisted in the notice of the
shareholders’ general-meeting or
inconsistent to the provisions of
Article 21 hereof.
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No. | Article No. Pre-revision clauses Post-revision clauses
Section V Attendance and | Section V Attendance and
Registration of General | Registration of the General
Meetings of Shareholders Meetings—of—the—Shareholders

Shareholders’ Meetings

16. | Article 34 Any blank power of attorney | Any blank power of attorney
issued by the board of directors to | issued by the board of directors to
shareholders for entrustment of | shareholders for entrustment of
proxies of shareholders, shall | proxies of shareholders, shall
allow the shareholders to instruct | allow the shareholders to instruct
proxies to cast vote in favor, | proxies to cast vote in favor,
against or abstain from voting, | against or abstain from voting,
and make respective instructions | and make respective instructions
on the voting of each subject | on the voting of each subject
matter to be discussed at the | matter to be discussed at the
meeting. The power of attorney | meeting.—Fhe—power—of—attorney
shall note that if any shareholders | shallnote-thatif-any-shareholders
fail to make instructions, their | fatt—to—make—instructtons—thetr
proxy may vote according to their | prexy-may-vete-accordingto-their
own will. eown—wil:

17. | Article 39 Shareholders shall carry the stock | Shareholders shall carry thesteek
account card, ID card or any | aeeeunt—eard;—ID card or any
other valid certificates that can | other valid certificates that can
certify their identity to attend the | certify their identity to attend the
General Meeting. The proxies | shareholders’ general—meeting.
shall also present the power of | The proxies shall also present the
attorney and the certificates that | power of attorney and the
can effectively certify their | certificates that can effectively
identity. certify their identity.

18. | Article 42 All directors, supervisors and | AH—direetors;—supervisors—and
secretary of the board of the bank | seeretary-of-the-board-efthe-bank
shall attend the general meeting | shal-attend—the—general-meeting
when it is convened, and the | when—it—is——convened,—and—the
President and other senior | Prestdent—and—eother——senior
management personnel shall | management—rpersonnel—shall
attend the meeting as nonvoting | attend—the—meeting—as—nonvoting
attendees. attendeesIf the shareholders’

meeting requests the directors
and senior management
personnel to attend the
meeting, the directors and
senior management personnel
shall attend the meeting and
accept the shareholders’
questioning.
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presided by the chairperson; If

the chairperson is unable to or

No. | Article No. Pre-revision clauses Post-revision clauses
Section VI Holding of General | Section VI Holding of General
Meetings of Shareholders Meetings—of —Shareholders>
Shareholders’ Meetings
19. | Article 43 The general meeting shall be | The  shareholders’ general
convened by the board of | meeting shall be eenvened-by-the
directors, and chaired and | beard—efdirectors;—and—<chaired

and-presided by the chairperson.;

If the chairperson is unable to or

fails to perform their | fails to perform their
responsibility, the vice | responsibility, the vice
chairperson shall act as the | chairperson shall preside—aet-as

meeting chairperson. If the vice
chairperson is unable to or fails
to perform their responsibility,
the board of directors may
designate a director of the Bank
to convene and preside over the

meeting as the chairperson on

the—meeting—chairpersen. If the

vice chairperson is unable to or
their
responsibility, the meeting shall

fails to perform

be presided over by one (1)

director jointly elected by the

majority of the directors. the

their behalf; if no meeting | beard-of-directors—may-destenate
chairperson is designated, the | a-directorofthe Banktoconvene
shareholders present at the | and—preside—over—the—meeting-as
meeting may elect one people to | the-chairpersen-on-theirbehalfif
chair and preside over the | no—meeting——<hairpersen—is
meeting; if the shareholders are | destgrated;—the——shareholders
unable to elect the meeting | presentat-the—meeting—may—eleet
chairperson for any reason, the | ene—people—to—chairand preside
shareholder with the most voting | ever—the—meeting;—H—the
shares (including their proxy) | sharehelders—are—unable—to—eleet
shall serve as the meeting | the—meeting—chairperson—for—any
chairperson. reasen—the—shareholder—with—the

thetr—proxy)—shall—serve—as—the
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No. | Article No. Pre-revision clauses Post-revision clauses
If the general meeting 1is | If the shareholders’ general
convened by the board of | meeting is convened by the beard
supervisors on its own discretion, | ef—supervisers—audit committee
the Chief Supervisor shall serve | on its own discretion, the Chief
as the chairperson to preside over | chairperson of the audit
the meeting; if the Chief | committee Superviser-shall serve
Supervisor is unable to or fails to | as-the-ehairpersente-preside over
perform their responsibilities, the | the meeting; if the chairperson
board of supervisors may | Chief-Superviser-is unable to or
designate a supervisor of the | fails to perform their
Bank to convene the meeting and | responsibilities, the meeting is
preside over the meeting as the | presided over by a member of
chairperson. the audit committee elected
jointly by the majority of the
The general meeting convened by | members of the audit
shareholders at their discretion | committee.—the—board—of
shall be presided over by the | supervisers—may—designate—a
representative recommended by | supervisor—of—the—Bank—te
the convener. If a general | convene-the-meeting-and-preside
meeting in process is | ever—the—meeting—as—the
discontinued by virtue of | ehairpersens
violation of these Rules by the
meeting chairperson, the meeting | The  shareholders’  general
may elect a chairperson to | meeting convened by
continue it upon approval of the | shareholders at their discretion
shareholders present with the | shall be presided over by the
majority of the voting shares. conveners or their elected
representative—recommended—by
the-convener.
If a shareholders’ general
meeting in process is
discontinued by  virtue of
violation of these Rules by the
meeting chairperson, the meeting
may elect a chairperson to
continue it upon approval of the
shareholders present with the
majority of the voting shares.
20. | Article 44 At the annual general meeting, | At the annual general-meeting,
the board of directors and the | the board of directors anrd—the
board of supervisors shall report | beard—ef—supervisors—shall report
to the meeting on its work | to the meeting on its work
performance over the past one | performance over the past one
year. year, and each independent
director shall also make a
report on their duties.
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matters shall be adopted by
general resolution by the general
meeting of shareholders:

No. | Article No. Pre-revision clauses Post-revision clauses
Section VII Voting, Resolutions | Section VII Voting, Resolutions
and Minutes of the General | and Minutes of the General
Meeting of Shareholders i
Shareholders’ Meetings
21. | Article 48 Resolutions on the following | Resolutions on the following

matters shall be adopted by
general resolution by the general

shareholders’ meeting:

(1) business  policy and

significant investment plan of the | (H——business—poliey—and

Bank; stgnificantinvestmentplan-of-the
Bank:

(2) election and replacement of
directors, supervisors appointed

2)(1) election and replacement

from the shareholder | of relevant directors;-sapervisers
representatives and  external | appeinted—from—the—shareholder
supervisors, and decision on | representatives—and—external
matters concerning compensation | supervisers, and decision on

of relevant directors and

Supervisors;

(3) work report of the board of

matters concerning compensation
of relevant directors and

SHPEeTviSOrs;

directors and the board of | 3)(2) work report of the board of
Supervisors; directors and—the—beard—ef
SHPEFviSers;

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

(5) examination and approval of
changes in the way of using
proceeds raised;

(6) profit distribution and loss
make-up plan of the Bank;

(7) engagement and dismissal of
the accounting firm that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(8) matters other than those
stipulated by laws, administrative
regulations, rules, regulatory
provisions and the Articles of the
Bank that shall be adopted by
special resolutions.

¢)(3) annual financial budget
proposal, final accounts, balance
sheet, profits statement and other
financial reports of the Bank;

5)(4) examination and approval
of changes in the way of using
proceeds raised;

£6)(5) profit distribution and loss
make-up plan of the Bank;

£H(6) engagement and dismissal
of the accounting firm that
conducts periodic statutory audit
of the financial accounting
reports of the Bank;

8)(7) matters other than those
stipulated by laws, administrative
regulations, regulatory
documents, regulatory provisions
and the Articles of the Bank that
shall be adopted by special
resolutions.
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Article No.

Pre-revision clauses

Post-revision clauses

22.

Article 49

The following items shall be
adopted by the general meeting
of shareholders by special
resolutions:

(1) increase or decrease of the
Bank’s registered capital;

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

(3) issuance of corporate bonds
or listing of the Bank;

(4) purchase of the Bank’s shares;

(5) revision of the Articles of the
Bank;

(6) removal of an independent
director;

(7) examination and approval or
authorization to the board of
directors to  approve  the
establishment of legal persons,
material merger and acquisition,
material investment, material
assets disposal and material
guarantee and so on;

(8) examination and approval of
the share incentive plan;

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

The following items shall be
adopted by the general-meeting
of —shareholders—shareholders’
meeting by special resolutions:

(1) increase or decrease of the
Bank’s registered capital;

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

(3) issuance of corporate bonds
or listing of the Bank;

(4) purchase of the Bank’s shares;

(5) revision of the Articles of the
Bank;

(6) removal of an independent
director;

(7) examination and approval or
authorization to the board of
directors to  approve  the
establishment and adjustment of
legal persons, material merger
and acquisition, material
investment, material assets
disposal and material guarantee
and so on;

(8) examination and approval of
the share incentive plan;

(9) other matters stipulated by
laws, administrative regulations,
regulatory documents, regulatory
provisions and the Articles of the
Bank, or deemed by the general
meetinge——ef——sharehelders
shareholders’ meeting in a
general resolution as it will have
material impact on the Bank and
require the adoption by a special
resolution.
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have its minutes that records the
following contents:

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

No. | Article No. | Pre-revision clauses Post-revision clauses
23. | Article 56 Pursuant to the Articles of | Pursuant to the Articles of
Association of the Bank or the | Association of the Bank or the
resolutions of the general | resolutions of the shareholders’
meeting, the cumulative voting | gereral-meeting, the cumulative
system can be applicable in | voting system can be applicable
voting  on  directors and | in voting on directors and
supervisors at the meeting. supervisers-at the meeting. When
the shareholders’ meeting elects
The cumulative voting system | two (2) or more independent
herein refers to the system that | directors, the cumulative voting
every share shall represent the | system shall be implemented.
same number of voting rights
identical to the number of | The cumulative voting system
directors or supervisors to be | herein refers to the system that
elected at the general meeting, | every share shall represent the
and the shareholders are allowed | same number of voting rights
to exercise the voting rights | identical to the number of
collectively. directors er—supervisers—to be
elected at the shareholders’
general—meeting, and  the
shareholders are allowed to
exercise the voting rights
collectively.
24. | Article 68 A meeting of shareholders shall | A meeting of shareholders shall

have its minutes that records the
following contents:

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

(2) names of the meeting | (2) names of the meeting
chairperson and directors, | chairperson and directors;
supervisors, president and other | supervisers, president and other
senior management personnel | senior management personnel

who attend the meeting as voting
or non-voting participants;

(3) number of shareholders who
attend the meeting in person or
by proxy, the sum of voting
shares held by such shareholders
and the proportion of such shares
in the Bank’s total shares;

who attend the meeting as veting
er-non-voting participants;

(3) number of shareholders who
attend the meeting in person or
by proxy, the sum of voting
shares held by such shareholders
and the proportion of such shares
in the Bank’s total shares;
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No. | Article No. Pre-revision clauses Post-revision clauses
(4) review process, key points of | (4) review process, key points of
utterance and voting result of | utterance and voting result of
each proposal; each proposal;

(5) inquiries, opinions and | (5) inquiries, opinions and
suggestions of shareholders and | suggestions of shareholders and
the corresponding answers or | the corresponding answers or
explanations; explanations;

(6) name of the lawyer, teller and | (6) name of the lawyer, teller and
counting witness; counting witness;

(7) other aspects that shall be | (7) other aspects that shall be
included in the minutes in | included in the minutes in
accordance with the provisions of | accordance with the provisions of
laws, administrative regulations, | laws, administrative regulations,
regulatory documents and the | regulatory documents and the
Articles of Association of the | Articles of Association of the
Bank. Bank.

25. | Article 69 The minutes of a general meeting | The minutes of a shareholders’
shall be signed by the meeting | gereral-meeting shall be signed
chairperson and the directors | by the—meeting—<chairperson—and
present; and be kept together with | the  directors, the  board
the attendance register and power | secretary, the convener or its
of attorney as the Bank’s archives | representatives, and the
at the Bank’s registered address. | meeting chair, who are present

or present as nonvoting
attendees at the meeting; and be
kept together with the attendance
register and power of attorney as
the Bank’s archives at the Bank’s
registered address.
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administrative regulation, shall
be deemed as void and invalid.

In case the convening procedure
and/or voting method of a general
meeting breaches laws,
administrative regulations or the
Articles of Association of the
Bank, or in case the contents of
the meeting’s resolution violate
the Articles of Association of the
Bank, shareholders may request

No. | Article No. Pre-revision clauses Post-revision clauses

26. | Article 71 Any resolution of the Bank’s | Any resolution of the Bank’s
general meeting of shareholders, | gereral-meeting—ef—shareholders
if in violation of any law or | shareholders’ meeting, if in

violation of any law or
administrative regulation, shall
be deemed as void and invalid.

In case the convening procedure
and/or voting method of a
shareholders’ general—meeting
breaches laws, administrative
regulations or the Articles of
Association of the Bank, or in
case the contents of the meeting’s
resolution violate the Articles of

the governing people’s court to | Association of the Bank,
revoke the resolution within 60 | shareholders may request the
days from the date of passing the | governing people’s court to

resolution.

When shareholders take a legal
action pursuant to the above-
mentioned clause, the Bank may
apply to the people’s court for
asking shareholders to provide

revoke the resolution within 60
days from the date of passing the
resolution. Except that, this
shall not apply where there are
only minor flaws in the
convening procedures or voting
methods of the shareholders’

relevant guarantee. meeting  which  have no
substantial impact on the

If the people’s court announces | resolution.

the invalidity of the resolution or

revokes the resolution while the | If the board of directors,

Bank has gone through the
change registration procedure as
per the resolution of the general
meeting of shareholders, the
Bank shall apply to the company
registration authority for
cancelling its change registration.

shareholders, or other relevant
parties have disputes over the
validity of resolutions adopted
by the shareholders’ meeting,
they shall promptly file a
lawsuit with the people’s court.
Before the people’s court makes
a judgment or ruling such as
revoking a resolution, the
relevant parties shall
implement the resolution of the
shareholders’ meeting. The
Bank, directors, and senior
management personnel shall
earnestly perform their duties
to ensure the normal operation
of the Bank.
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No. | Article No. Pre-revision clauses Post-revision clauses

If the people’s court makes a
judgment or ruling on relevant
matters, the Bank shall fulfill
its  information  disclosure

obligations in accordance
with laws, administrative

regulations, rules and

regulatory requirements, fully
explain the impact, and
actively cooperate with the
execution after the judgment or

ruling takes effect. Matters
involving the correction of

previous  issues shall be

handled promptly and the

corresponding information
disclosure obligations shall be
fulfilled.
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No. | Article No. Pre-revision clauses Post-revision clauses
27. | Article 73 If during a general meeting, | If during a general—meeting,
conflicts arising among the | conflicts arising among the
shareholders present (including | shareholders present (including
shareholder proxies) on the | shareholder proxies) on the
identity of shareholders present | identity of shareholders present
and the counting result, cannot be | and the counting result, cannot be
resolved on the spot, for which | resolved on the spot, for which
reason the general meeting is | reason the shareholders’ general
disturbed and interrupted, the | meeting is  disturbed and
general meeting chairperson shall | interrupted, the shareholders’
announce the adjournment for the | gereral-meeting chairperson shall
time being. announce the adjournment for the
time being.
After  the  above-mentioned
situation disappears, the general | After  the above-mentioned
meeting chairmen shall send a | situation disappears, the
notice of resumption to each of | shareholders’ genreral—meeting
the shareholders. chairmen shall send a notice of
resumption to each of the
shareholders.
Chapter A" Post-meeting | Chapter v Post-meeting
Matters Matters
28. | Former If the opinions given by an | Deleted.
Article 76 independent director on specific
matters at a general meeting
belong to information that must
be disclosed, the Bank shall
publish the independent
director’s opinions pursuant to
regulations. Where independent
directors differ from each other
and cannot reach an agreement,
the board of directors shall
separately disclose the opinions
of each independent director.
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No. | Article No. Pre-revision clauses Post-revision clauses
Chapter VI Supplementary | Chapter VI Supplementary
Provisions Provisions

29. | Article 81 These Rules shall be drafted and | The formulation and
(former amended by the board of | amendment of these Rules shall
Article 82) directors, and be executed after | be submitted to the

being adopted at the general | shareholders’ meeting for
meeting as evidenced by an | decision These—Rules—shall—be
ordinary resolution. drafted-and-amended-by-the beard
ol —directors. —andbe —executed
after being reviewed adepted-by
the board of directors-at-general
. - -
T Lation.

30. | Article 83 Unless otherwise stipulated in the | Unless otherwise stipulated in the
(former Rules, the references “more | Rules, the references ‘“more
Article 84) than”, “within”, “at least” and | than”, “with—3n>—"“at least” and

“before” hereunder shall all | “before” hereunder shall all
include the number immediately | include the number immediately
following them; the references | following them; the references
“more  than”, “less  than”, | “more  than”, “less  than”,
“below” shall exclude the number | “below” shall exclude the number
immediately following them. immediately following them.

Note: Necessary revisions are made to the serial numbers of articles in the full text according to the additions and
deletions of articles. Unless otherwise specified in the comparison table of the above-mentioned revised
articles, the expressions relating to the “general meeting of shareholders” in other articles of the full text are
adjusted to “shareholders’ meeting”, and the expressions relating to the “board of supervisors” or “supervisors”
are deleted accordingly.
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PROPOSAL ON REVIEWING THE RULES OF PROCEDURES FOR THE
BOARD OF DIRECTORS OF INDUSTRIAL AND COMMERCIAL BANK OF
CHINA LIMITED (VERSION 2025)

To All Shareholders,

In accordance with the latest laws, regulations and regulatory requirements such as the
Company Law, Guidelines on Articles of Association of Listed Companies, Measures for the
Administration of Independent Directors of Listed Companies, and the reform requirements for
the Board of Supervisors, the Bank plans to revise the Rules of Procedures for the Board of
Directors of Industrial and Commercial Bank of China Limited and relevant revisions will be
consistent with the newly revised Articles. For the specific revisions, please refer to the
appendix of the proposal.

The Proposal on Reviewing the Rules of Procedures for the Board of Directors of Industrial
and Commercial Bank of China Limited (Version 2025) was reviewed and approved by the
Board of the Bank, and now it is submitted for deliberation to the Shareholder’s General
Meeting. Additionally, the Shareholder’s General Meeting is requested to delegate the Board
and agree the Board to re-delegate the chairman to make corresponding revisions to the Rules
of Procedures for the Board of Directors (Version 2025) based on the approved Articles. The
Rules of Procedures for the Board of Directors (Version 2025) will take effect at the same time
as the revised Articles.

The above proposal is hereby submitted for deliberation.

Appendix: Comparison Table of Revisions to the Rules of Procedures for the Board of
Directors of Industrial and Commercial Bank of China Limited (Version 2025)

Proposer: Board of Directors of Industrial and Commercial Bank of China Limited
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Appendix:

Comparison Table of Revisions to the Rules of Procedures for the Board of Directors
of Industrial and Commercial Bank of China Limited (Version 2025)

No. | Article No.

Pre-revision clauses

Post-revision clauses

Chapter I General Provisions

Chapter I General Provisions

1. Article 1

In order to ensure the board of
directors of the Industrial and
Commercial Bank of China (“the
Bank”)
independently and effectively in
with

guarantee the

exercise powers

accordance laws and
regulations,
efficient and standard operation
and scientific decision-making of
the board,

Bank’s governance structure, the

and improve the

Rules is hereby formulated
pursuant to the Company Law of
the People’s Republic of China
(the Law™), the
Securities Law of the People’s
Republic of China (the
“Securities Law”), the Law of the

People’s Republic of China on

“Company

Commercial Banks, the Articles
of Association of the Industrial
and Commercial Bank of China

Limited  (the  “Articles  of
Association of the Bank™) and
other pertinent laws,
administrative regulations and

codes, taking into account the
Bank’s conditions.

In order to ensure the board of
directors of the Industrial and
Commercial Bank of China (“the
Bank”)
independently and effectively in
with

guarantee the

exercise powers

accordance laws and
regulations,
efficient and standard operation
and scientific decision-making of
the board,

Bank’s governance structure, the

and improve the

Rules is hereby formulated
pursuant to the Company Law of
the People’s Republic of China

“ 2y, the
Securities Law of the People’s
Republic of  China—(the
“Seeurities-aw>), the Law of the
People’s Republic of China on
Commercial Banks, the Articles
of Association of the Industrial
and Commercial Bank of China
Limited  (the  “Articles  of
Association of the Bank™) and
other

pertinent laws,

administrative and
ecodes—rules, and
of the

regulatory authorities in the

regulations
relevant

provisions securities

places where the Bank’s shares

are listed, taking into account the
Bank’s conditions.
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less than three (3) persons, and
directors  from the  senior
management personnel shall not
exceed one third of all directors.
Eligible members of the Party
Committee can join the board of
directors through legal
procedures; eligible members of
the board of directors can also
join the Party Committee in
accordance with relevant rules
and procedures.

No. | Article No. Pre-revision clauses Post-revision clauses

2. Article 2 The board of directors shall | The board of directors shall
report to the shareholders’ | report to the shareholders’
general meeting. The board | gereral—meeting. The board
meeting is a major method | meeting is a major method
adopted by the board to discuss | adopted by the board to discuss
official business. official business.
Attending the board meeting is a | Attending the board meeting is a
basic way for directors to | basic way for directors to
perform their responsibilities. perform their responsibilities.
Chapter II Composition and | Chapter II Composition and
Power of the Board of Directors | Power of the Board of Directors

3. Article 3 The board of directors of the | The board of directors of the
Bank is composed of twelve (12) | Bank is composed of ¢welve
to seventeen (17) directors, | thirteen (1312) to seventeen
depending on the decision of the | nineteen (19+9) directors,
shareholders’ general meeting. | depending on the decision of the
Among the directors, | shareholders’ general—meeting.
independent directors shall be not | Among the directors,

independent directors shall be not
less than three persons, and
directors  from the  senior
management personnel shall not
exceed one third of all directors.
Eligible members of the Party
Committee can join the board of
directors through legal
procedures; eligible members of
the board of directors can also
join the Party Committee in
accordance with relevant rules
and procedures.

The board of directors shall
include one (1) employee
director, who shall be
democratically elected by the
Bank’s employees through a
Congress of Employees or other

forms. Senior management
personnel shall not
concurrently serve as the

employee director. The total
number of executive directors
and the employee director shall
not exceed one-half (1/2) of the
total number of directors of the
Bank.
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exercise the following functions
and duties:

(1) examining plans for strategic
development and material overall
strategic risk events, and making
suggestions in that respect to the
board of directors;

(2) examining annual financial
budgets and final accounts,
making suggestions in that
respect to the board of directors;

(3) examining the strategic
capital allocation (such as capital
structure and capital adequacy
ratio) and asset-liability
management targets, making
suggestions in that respect to the
board of directors;

(4) preparing plans for the overall
development of different kinds of
financial business and making
suggestions in that respect to the
board of directors;

No. | Article No. Pre-revision clauses Post-revision clauses
4, Article 4 The board of directors has one (1) | The board of directors has one (1)
chairperson and one (1) vice | chairperson and one (1) to two
chairperson. The chairperson and | (2) vice chairperson(s). The
the vice chairperson shall be | chairperson and the  vice
assumed by directors, and shall | chairperson shall be assumed by
be elected or removed by the | directors, and shall be elected or
majority of the directors. removed by the majority of the
directors.
The chairperson of the board of
directors and the President of the | The chairperson of the board of
Bank shall be separate | directors and the President of the
individuals. The chairperson | Bank shall be separate
should not concurrently hold the | individuals. The chairperson
position of legal representative or | should not concurrently hold the
chief responsible officer of the | position of legal representative or
controlling shareholder. chief responsible officer of the
controlling shareholder.
5. | Article 6 The strategy committee shall | The strategy committee shall

exercise the following functions
and duties:

(1) examining plans for strategic
development and material overall
strategic risk events, and making
suggestions in that respect to the
board of directors;

(2) examining annual financial
budgets and final accounts,
making suggestions in that
respect to the board of directors;

(3) examining the strategic
capital allocation (such as capital
structure and capital adequacy
ratio) and asset-liability
management targets, making
suggestions in that respect to the
board of directors;

(4) preparing plans for the overall
development of different kinds of
financial business and making
suggestions in that respect to the
board of directors;
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APPENDIX III

adjustments, making suggestions
in that respect to the board of

financing plans and proposals in
that respect as submitted by the
management, making suggestions
in that respect to the board of

respect to the board of directors;

the
development plan of domestic

(8) examining strategic

and overseas branches and
offices, making suggestions in
that respect to the board of

directors;

(9) examining plans for strategic
human resources development,
that

respect to the board of directors;

making suggestions in

No. | Article No. Pre-revision clauses Post-revision clauses
5) examining  plans for | (5) examining  plans for
significant  restructuring and | significant restructuring and

adjustments, making suggestions
in that respect to the board of

directors; directors;

(6) being responsible for | (6) being responsible  for
examining the making of | examining the making of
significant investment and | significant investment and

financing plans and proposals in
that respect as submitted by the
management, making suggestions
in that respect to the board of

directors; directors;

(7) being responsible for | (7) being responsible for
examining the making of merger | examining the making of merger
and acquisition plans and | and acquisition plans and
proposals in that respect as | proposals in that respect as
submitted by the management, | submitted by the management,
making suggestions in that | making suggestions in that

respect to the board of directors;

the
development plan of domestic

(8) examining strategic

and overseas branches and
offices, making suggestions in
that respect to the board of

directors;

(9) examining plans for strategic

human resources development,
that

respect to the board of directors;

making suggestions in
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Article No.

Pre-revision clauses

Post-revision clauses

for IT

development and other special

(10) examining plans

(12) examining and assessing
whether the corporate governance
structure is sound so as to ensure
that

report,

the financial accounting

risk management and
internal control of the Bank meet
the Bank’s

corporate governance; and

standards for

(13) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority of
the locality where the shares of
the Bank are listed, and as may be
authorized by the board of

directors.

(10) examining plans for the
Bank’s digital finance, digital

strategic  development plans, | information-based development
making suggestions in that | FF—development, and other
respect to the board of directors; | special strategic development

plans, making suggestions in that

(11) examining strategic | respect to the board of directors;

arrangements for social

responsibility and annual social | (11) examining strategic

responsibility  reports  (ESG | arrangements for sustainable

reports), and making suggestions | development sectal

to the board of directors; respenstbility—and—annual-seetal
bili ESG

reports), and making suggestions
to the board of directors;

(12) examining and assessing
whether the corporate governance
structure is sound so as to ensure
that

report,

the financial accounting

risk management and
internal control of the Bank meet
the Bank’s

corporate governance; and

standards for

(13) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority 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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exercise the following functions
and duties:

(1) listening to and reviewing the
Bank’s policy objectives for its

responsibility, and reporting to

the board of directors;

(2) discussing major issues and
studying policies of the Bank for
the consumer protection, guiding
and supervising the establishment
the
the

consumer protection, examining

and  improvement  of

management system for

the implementation of the Bank’s

actions, and making suggestions

to the board of directors;

No. | Article No. Pre-revision clauses Post-revision clauses

6. Article 7 The corporate social | The corporate social
responsibility and consumer | responsibility and  consumer
protection  committee shall | protection  committee shall

exercise the following functions
and duties:

(1) listening to and reviewing
the Bank’s policy objectives

performance of social | fer——its—yperformance——of
responsibility in respect of | seetal———respensibility——in
environment, society, governance | respect of sustainable finance,
(ESG) and services for rural | emvirenment;sectety;—governanee
revitalization, and corporate | (ESG)—and—services for rural
culture development, getting | revitalization, and the—Bank’s
briefed on the Bank’s | corporate culture development,
implementation of social | and environment, society and

governance, getting briefed on
the Bank’s
social responsibility, reviewing
the
report, and reporting to the board

implementation of

annual sustainability

of directors;

(2) discussing major issues and
studying policies of the Bank for
the consumer protection, guiding
and supervising the establishment

consumer protection strategy, | and  improvement of  the
policies, objectives, and work | management system for the
reports and urging remedial | consumer protection, examining

the implementation of the Bank’s

consumer protection strategy,

policies, objectives, and work
reports and urging remedial
actions, and making suggestions

to the board of directors;
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Article No.

Pre-revision clauses

Post-revision clauses

(3) examining the Bank’s policy
objectives for its green finance
climate

strategy, response to

change and establishment of
green bank and relevant matters
and making suggestions to the

board of directors;

policy, annual operational plans

inclusive finance business, and

(5) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority of
the locality where the shares of
the Bank are listed, and as may be
authorized by the board of

directors.

(3) examining the Bank’s policy
objectives for its green finance
climate

strategy, response to

change and establishment of
green bank and relevant matters
and making suggestions to the

board of directors;

(4) examining the Bank’s | (4) reviewing the Bank’s policy
development strategy and | objectives and related matters
planning, basic management | concerning technology finance

and pension finance, and

as well as performance | proposing to the board of
assessment measures for | directors;

making suggestions to the board | (5)(4) examining the Bank’s
of directors; development strategy and
planning, basic management

policy, annual operational plans
as well as performance

assessment measures for
inclusive finance business, and
making suggestions to the board

of directors;

(6)65) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority 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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Article No.

Pre-revision clauses

Post-revision clauses

Article 8

The shall

exercise the following duties and

audit committee

powers:

reports and the effectiveness of
the implementation of financial
accounting report procedures by
the management;

(3) inspecting, supervising and
evaluating the Bank’s internal
the
Bank’s internal audit system and

audit work, supervising

its implementation, evaluating

the work procedures and work

The shall

exercise the following duties and

audit committee

powers:

(1) supervising the Bank’s | (1) supervising—the—Bank’s
internal control system on an | internal—centrel—system—en—an
ongoing basis, reviewing the | engeing—basis;—reviewing—the
Bank’s management rules and | Bank’'s—management—rules—and
regulations and their | regulations———and——their
implementation, and inspecting | implementation;—and—inspecting
and evaluating the compliance | and—evaluating—the—complianee
and effectiveness of the Bank’s | and—effeetiveness—ef—the Bank’s
significant business activities; signtfteant———business

activitiessupervising the
(2) reviewing the Bank’s | performance of duties by
financial information and its | directors and senior
disclosure, reviewing major | management personnel, and
financial strategies of the Bank | proposing the dismissal of
and their implementation, | directors and senior
supervising the financial | management personnel who
operation, monitoring the | violate laws, administrative
accuracy of financial accounting | regulations, the Articles of

Association of the Bank, or

resolutions of shareholders’

meetings;

(2) examining and supervising

the Bank’s financial activities,

reviewing the Bank’s financial
information and its disclosure,
reviewing major financial
strategies of the Bank and their

implementation, supervising the

effects of the internal audit | financial operation, monitoring
department; the accuracy of financial
accounting reports and the
effectiveness of the
implementation  of  financial

accounting report procedures by
the management;
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appropriate measures to
supervise the work of external
auditors, reviewing the reports of
external auditors, and ensuring
that

corresponding responsibilities for

external auditors assume

their audit work;

the Bank to
internal audit

(5) supervising
ensure that the

financial accounting reports,
internal control or other improper
behaviors, and the mechanism for
the Bank to conduct independent
fair

and investigations  on

reported matters and to take

appropriate actions;

(7) reporting its decisions and

suggestions to the board of

locality where shares of the Bank
are listed and other matters
authorized by the board of

directors.

No. | Article No. Pre-revision clauses Post-revision clauses
(4) proposing to engage, renew, | (3) continuously supervising
dismiss external auditors, taking | the Bank’s internal control

system, reviewing the Bank’s

management rules and

regulations as well as their

implementation, and inspecting

and assessing the compliance

and effectiveness of the Bank’s

major business activities;

(4)63) inspecting, supervising and
evaluating the Bank’s internal

department has sufficient | audit work, supervising the
resources to  operate, and | Bank’s internal audit system and
coordinate the communication | its implementation, evaluating
between the internal audit | the work procedures and work
department and external auditors; | effects of the internal audit
department;
(6) evaluating the mechanism for
employees of the Bank to report | (5)(4) proposing to engage,

renew, dismiss external auditors,
taking appropriate measures to
supervise the work of external
auditors, reviewing the reports of
external auditors, and ensuring
that

corresponding responsibilities for

external auditors assume
their audit work;

(6)65) supervising the Bank to

directors; ensure that the internal audit

department has sufficient
(8) laws, administrative | resources to  operate, and
regulations, rules, and the | coordinate the communication
regulations of the securities | between the internal audit
regulatory authority in the | department and external auditors;
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No. | Article No. Pre-revision clauses Post-revision clauses

(7)€6) evaluating the mechanism
for employees of the Bank to
report  financial  accounting
reports, internal control or other
improper behaviors, and the
mechanism for the Bank to
conduct independent and fair

investigations on reported
matters and to take appropriate
actions;

(8) requiring directors and
senior management personnel
to rectify any actions that harm
the Bank’s interests;

(9) filing lawsuits in accordance
with the law against directors
and senior management
personnel who violate laws,
administrative regulations, or
the provisions of the Articles of
Association of the Bank in the
performance of their duties and
cause losses to the Bank;

(10)¢H reporting its decisions
and suggestions to the board of
directors;

(11)68y duties related to the
convening, proposing and
holding of shareholders’
meetings and  board of
directors’ meetings as set forth
in laws, administrative
regulations,—rules;—and—+the

Lt E ..

] hori . ]
tocali ] ] E the Banl
are-tisted regulatory provisions,
and the Articles of Association
of the Bank, and other matters
authorized by the board of
directors.
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Article No.

Pre-revision clauses

Post-revision clauses

Article 9

The risk management committee
shall the

functions and duties:

exercise following

(1) examining and amending risk

strategies, risk  management
policies, risk preference, overall
risk management system and
internal control procedures of the
Bank, supervising and assessing
the

effectiveness thereof according to

implementation and
the overall strategy of the Bank,
that
respect to the board of directors;

making suggestions in

(2) supervising the Bank’s risk
management system on an
ongoing basis, supervising and
the

organizational structure, working

assessing establishment,

procedures and effects of the risk

(3) supervising and assessing the
the

management personnel in respect

risk control by senior

of strategy, credit, market,

operation  (case  prevention),
liquidity, compliance, reputation,
information technology, interest
rate in the banking book, control
of country and climate risk,
model risk and other new risks,
and making suggestions for
the Bank’s

management and internal control;

improving risk

The risk management committee
shall the

functions and duties:

exercise following

(1) examining and amending risk

strategies, risk  management
policies, risk preference, overall
risk management system and
internal control procedures of the
Bank, supervising and assessing
the

effectiveness thereof according to

implementation and
the overall strategy of the Bank,
that

respect to the board of directors;

making suggestions in

(2) supervising the Bank’s risk
management system on an
ongoing basis, supervising and
the

organizational structure, working

assessing establishment,

procedures and effects of the risk

management department and | management department and
making suggestions for | making suggestions for
improvement; improvement;

(3) supervising and assessing the
the

management personnel in respect

risk control by senior

of strategy, credit, market,

operation  (case  prevention),
liquidity, compliance, reputation,
information  technology and
cybersecurity, interest rate in the
banking book, control of country
and climate risk, model risk and
other new risks, and making
suggestions for improving the
Bank’s

internal control;

risk management and
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Article No.

Pre-revision clauses

Post-revision clauses

“4) conducting regular
assessments on the risk policies,
risk preference and overall risk
management status of the Bank,
that

respect to the board of directors;

making suggestions in

Clarifying the requirements for

needs, ensuring that risk reports
are competent for the Bank’s
business models, risk profile and
internal management needs, and
proposing request for
the

management members when the

improvement to senior
risk data and reports cannot meet
the requirements;

risk

(5) reviewing significant

management affairs or
transactions that are beyond the
authority of the president or
submitted by the president to the
risk management committee for
consideration, according to the
authorization by the board of

directors; and

(6) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority of
the locality where the shares of
the Bank are listed, and as may be
authorized by the board of

directors.

“4) conducting regular
assessments on the risk policies,
risk preference and overall risk
management status of the Bank,
that

respect to the board of directors;

making suggestions in

Clarifying the requirements for

risk data and reports in | risk data and reports in
accordance  with  the  risk | accordance  with  the  risk
management decision-making | management decision-making

needs, ensuring that risk reports
are competent for the Bank’s
business models, risk profile and
internal management needs, and
proposing request for
the

management members when the

improvement  to senior
risk data and reports cannot meet
the requirements;

risk

(5) reviewing significant

management affairs or
transactions that are beyond the
authority of the president or
submitted by the president to the
risk management committee for
consideration, according to the
authorization by the board of

directors; and

(6) other matters required by
laws, administrative regulations,
rules, relevant provisions of the
securities regulatory authority 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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Article No.

Pre-revision clauses

Post-revision clauses

Article 10

The nomination committee shall
exercise the following duties and
powers:

procedures and standards to the
board of directors for approval;

(2) proposing to the board of

making suggestions to the board
of directors;

(4) nominating the chairpersons

(6) other matters required by
laws, administrative regulations,

the Bank are listed, and as may be
authorized by the board of
directors.

The nomination committee shall
exercise the following duties and
powers:

(1) formulating standards and | (1) formulating standards and
review procedures for the | review procedures for the
election of directors and senior | election of directors and senior
management  personnel, and | management personnel, and
submitting the proposed | submitting the proposed

procedures and standards to the
board of directors for approval;

(2) selecting and reviewing

directors the candidates for | candidates for directors and
directors, president and the | senior management personnel,
secretary of the board of | as well as their qualifications
directors; propesine—to—the—beard—of

direetors—the—eandidates—for
(3) examining the candidates for | direetors;—president—and—the
senior management personnel | seeretary—of—the—board—of
nominated by the president, | directors;

(3) proposing to the board of
directors on the nomination or
appointment or removal of

and members of  special | directors and the appointment

committees of the board of | or dismissal of senior

directors; management personnel

(5) listening to development | sentor—management—persennel

plans for senior management | neminated—by—the—president;

personnel and key reserve talents; | makingsuggestions—to—the-board
cichpeetoss:

(4) nominating the chairpersons

rules, relevant regulations of | and  members of  special
securities regulatory authorities | committees of the board of
of the locality where the shares of | directors;

(5) listening to development
plans for senior management
personnel and key reserve talents;

(6) other matters required by
laws, administrative regulations,
rules, relevant regulations of
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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general meeting of shareholders
for resolution upon the approval
of the board of directors;

(3) formulating and examining
evaluation measures and
compensation plans for senior

personnel and submitting them to

directors.

No. | Article No. Pre-revision clauses Post-revision clauses

10. | Article 11 The compensation committee | The compensation committee
shall exercise the following | shall exercise the following
duties and powers: duties and powers:
(I)  formulating performance | (Hh—fermulating—performanee
evaluation rules on the duty | evalwation—rules—on—the—duty
performance by directors for the | perfermance-by—directors—for—the
board of directors, and | board——of —directors,——and
submitting them to the board of | submittingthem—to—theboard—of
directors for approval; | direetors—for———approval;
formulating and compensation | fermulating—and—compensation
plans for directors and submitting | plansfer-directors-and-submitting
them to the board of directors for | themto-the-board-of-directorsfor
approval and then to the general | approval-and-then—te-the—general
meeting of shareholders for | meeting—of—shareholders—for
approval; approval;
(2) organizing evaluation of | (1)2)—erganizing—evaluation—of
directors by the board of | directors—by—the—board—of
directors; proposing the | direetors; drafting and
distribution of compensation of | reviewing the assessment
directors, and submitting it to the | methods and compensation

plans for the directors of the
Bank, proposing the distribution
of compensation of directors, and
submitting it to the general
meeting——ef——sharehelders
shareholders’ meeting for
resolution upon the approval of

management personnel, | the board of directors;
evaluating the performances and
acts of senior management | (2)3) formulating and examining

evaluation measures and

the board of directors for | compensation plans for senior
approval, and then to the general | management personnel,
meeting of shareholders if the | proposing the compensation
matter falls within the authority | distribution for senior
of the general meeting of | management personnel,
shareholders; evaluating—the—performanees—and

acts—of —sentor—management
(4) other matters required by | persenneland-submitting them to
laws, administrative regulations, | the board of directors for

rules, relevant regulations of | approval, and then to the general
securities regulatory authorities | meeting——of——sharehelders
of the locality where the shares of | shareholders’ meeting if the
the Bank are listed, and as may be | matter falls within the authority
authorized by the board of | of the general—meeting—of

shareholders———shareholders’
meeting;
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Article No.

Pre-revision clauses

Post-revision clauses

(3)é4 other matters required by
laws, administrative regulations,
rules, relevant regulations of
securities regulatory authorities
of the locality where the shares of
the Bank are listed, and as may be
authorized by the board of

directors.

11.

Article 12

The related party transactions
control committee shall exercise
the following duties and powers:

(1) formulating the basic policies
of the related party transactions
management and supervising the
implementation of the same;

(3) approving related party
transactions and other matters

party
transactions as authorized by the

relevant to related

board of directors, and accepting
the
information on

filings of  statistical
related party

transactions;

(4) conducting an examination on
related party transactions which
are subject to the approval of the
board of directors or the general
meeting of shareholders, and
submitting them to the board of
directors or for the board of

directors to submit to the general

The related party transactions
control committee shall exercise
the following duties and powers:

(1) formulating the basic policies
of the related party transactions
management and supervising the
implementation of the same;

(2) identifying the related parties | 2)-identifying-therelatedparties
of the Bank, and informing | ef—the—Bank;—and—informing
relevant staff of the Bank in a | relevant—staffof the Bank—in—=a
timely manner of the identified | timely—manner—of—the—identified
related parties; related—partiess

(2)63> approving related party
transactions and other matters
party
transactions as authorized by the
board of directors, and accepting
the filings of  statistical
information on

relevant to related

related party
transactions;

(3)&4) conducting an examination
on related party transactions
which are subject to the approval
of the board of directors or the
general-meeting—of shareholders
shareholders’ meeting, and
submitting them to the board of
directors or for the board of

meeting of shareholders for | directors to submit to the general

approval; meeting——of——shareholders
shareholders’ meeting for
approval;
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an office under its leadership,
which shall be responsible for
preparing for general meetings of
shareholders, board meetings and
meetings of special committees
and relevant documents, taking
minutes of such meetings,
assisting the board of directors in
enhancing corporate governance,

and for carrying out other daily

No. | Article No. Pre-revision clauses Post-revision clauses
(5) reporting to the board of | (45> reporting to the board of
directors information on | directors information on
implementation of the related | implementation of the related
party transactions management | party transactions management
system and status of related party | system and status of related party
transactions; transactions;
(6) other matters required by | (5)¢6) other matters required by
laws, administrative regulations, | laws, administrative regulations,
rules, relevant provisions of the | rules, relevant provisions of the
securities regulatory authority of | securities regulatory authority of
the locality where the shares of | the locality where the shares of
the Bank are listed, and as may be | the Bank are listed, and as may be
authorized by the board of | authorized by the board of
directors. directors.

12. | Article 14 The board of directors shall have | The board of directors shall have

an office under its leadership,
which shall be responsible for
preparing for general-meeting—of
shareholders———shareholders’
meeting, board meetings
meetings of special committees

and

and relevant documents, taking
minutes of such meetings,
assisting the board of directors in

enhancing corporate governance

matters of information | and for carrying out other daily
disclosure, investor relations | matters—ef—such as information
management, board and special | disclosure, investor relations
committees. management, board and other

special committees support.

Personnel of the board of

directors’ office shall | Personnel of the board of
have necessary professional | directors’ office shall
knowledge so as to assist the | have necessary  professional

board performing its | knowledge so as to assist the
responsibilities. board performing its
responsibilities.
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Article No.

Pre-revision clauses

Post-revision clauses

13.

Article 15

shall
exercise the following functions

The board of directors

and powers:

(1) being
convening the general meeting of

responsible  for

shareholders and reporting its
work to the general meeting of
shareholders;

(2) implementing the resolutions
of the

shareholders;

general meeting of

(3) deciding on the business plan
and investment proposal of the
Bank, the

development and

formulating
strategy
supervising its implementation;

accounts of the Bank;

(5) developing plans for profit
distribution and loss make-up of
the Bank;

for the
the
and

(6) developing plans
increase or decrease of

Bank’s registered capital

division, dissolution and change
of corporate form;

shall

exercise the following functions

The board of directors
and powers:

(1) being responsible for

convening the general-meetingof
shareholders———shareholders’

meeting and reporting its work to

the general——meeting——of
sharehelders———shareholders’

meeting;

(2) implementing the resolutions

of the general—meeting—of
shareholders———shareholders’

meeting;

(3) deciding on the business plan
and investment proposal of the

Bank, formulating the
(4) developing the annual | development strategy and
financial budget and final | supervising its implementation;

the annual

and

(4) developing
budget
accounts of the Bank;

financial final

(5) developing plans for profit
distribution and loss make-up of
the Bank;

financial restructuring plan; (6) developing plans for the
increase or decrease of the
(7) developing plans for merger, | Bank’s registered capital and

financial restructuring plan;

(7) developing plans for merger,
division, dissolution and change
of corporate form;
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APPENDIX III

solvency management;

(9) developing plans for issuance
of corporate bonds or other
securities and public listing and

capital replenishment plan;

(10) developing plans for major
acquisitions of the Bank or for
the the Bank’s
shares;

purchase of

(11) developing share incentive

revising the Articles of the Bank,
formulating rules of procedure
the general meeting of
shareholders and the board of

for

the special committees of the
board of directors and working

rules for the president;

(13) approving issues regarding
the establishment of important
legal person institutions within
the scope of authorization by the
general meeting of shareholders;

No. | Article No. Pre-revision clauses Post-revision clauses
(8) formulating the Bank’s capital | (8) formulating the Bank’s capital
plan and assuming ultimate | plan and assuming ultimate
responsibility for capital or | responsibility for capital or

solvency management;

(9) developing plans for issuance
of corporate bonds or other
securities and public listing and

capital replenishment plan;

(10) developing plans for major
acquisitions of the Bank or for
the the Bank’s
shares;

purchase of

(11) developing share incentive

plans and employee stock | plans and employee stock
ownership plans; ownership plans;
(12)  developing plans for | (12) developing plans for

revising the Articles of the Bank,
developing rules of procedure for

the general—meeting——eof
shareholders———shareholders’

directors, examining and | meeting and the board of
approving the working rules for | directors, examining and

approving the working rules for
the special committees of the
board of directors and working
regulations for the senior
management—rules—for—the

prestdent;

(13) approving issues regarding
the
adjustment of important legal
person institutions within the
scope of authorization by the
general-meeting—of—shareholders

shareholders’ meeting;

establishment and
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donations and data governance,
and so on, in accordance with
laws and regulations, regulatory
provisions and the Articles of the
Bank, the
authorization by

within scope of
the

meeting of shareholders;

general

(15)
president and the secretary of the

engaging or dismissing
board of directors, and deciding
on their compensation, bonus and
issues;

penalty according to

nomination by the nomination

of directors;

(16) engaging or dismissing vice

directors) who shall be engaged
or dismissed by the board of
directors under relevant laws
according to the nomination of
the president and deciding on
their compensation, bonus and

penalty issues;

No. | Article No. Pre-revision clauses Post-revision clauses
(14) reviewing and approving the | (14) reviewing and approving the
Bank’s material merger and | Bank’s material merger and
acquisition, material external | acquisition, material external
investment, material asset | investment, material asset
purchase, assets disposal and | purchase, assets disposal and
write-off, material asset | write-off, material asset
mortgage and other non- | mortgage and other non-
commercial banking business, | commercial banking business,
guarantee, material  external | guarantee, material  external

donations and data governance,
and so on, in accordance with
laws and regulations, regulatory
provisions and the Articles of the
Bank, the scope of
authorization by the general
meeting——of ——shareholders

shareholders’ meeting;

within

(15)
president and the secretary of the

engaging or dismissing
board of directors, and deciding
on their compensation, bonus and
issues;

penalty according to

committee, determining | nomination by the nomination
chairpersons and members of | committee, determining
special committees of the board | chairpersons and members of

special committees of the board
of directors;

president and other senior | (16) engaging or dismissing vice
management personnel (except | president and other senior
the secretary of the board of | management personnel (except

the secretary of the board of
directors) who shall be engaged
or dismissed by the board of
directors under relevant laws
according to the nomination of
the president and deciding on
their compensation, bonus and

penalty issues;
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Article No.

Pre-revision clauses

Post-revision clauses

(17) formulating policies and
basic management systems of the
Bank, such as risk tolerance, risk
management and internal control
the

implementation of such systems,

system, and supervising
and taking ultimate responsibility

for Enterprise Risk Management;

overseas business institutions;

(19) approving the internal audit
rules, medium and long term
audit plans, annual work plans
and internal audit system;
deciding on or authorizing the
audit committee of the board of
directors to decide on audit
budget,

personnel and engagement and

compensation of

dismissal of the principals;

accountability system; regularly

(21) being responsible for the

Bank’s information disclosure,

completeness and timeliness of
financial accounting reports;

(17) formulating policies and
basic management systems of the
Bank, such as risk tolerance, risk
management and internal control
the

implementation of such systems,

system, and supervising
and taking ultimate responsibility

for Enterprise Risk Management;

(18) deciding on the | (18) deciding on the
establishment of domestic tier- | establishment of domestic tier-
one branches, branches and | one branches, branches and
business institutions directly | business institutions directly
under the head office, and | under the head office, and

overseas business institutions;

(19) approving the internal audit
rules, medium and long term
audit plans, annual work plans
and internal audit system;
deciding on or authorizing the
audit committee of the board of
directors to decide on audit
budget;———eompensationr—of
persennel—and engagement and

dismissal of the principals;

(20) formulating and | (20) formulating and
implementing throughout the | implementing throughout the
Bank clearly defined | Bank clearly defined
responsibility system and | responsibility system and

accountability system; regularly

evaluating and improving | evaluating and improving
corporate governance of the | corporate governance of the
Bank; Bank;

(21) being responsible for the

Bank’s information disclosure,

and taking the ultimate | and taking the ultimate
responsibility for the | responsibility for the
authenticity, accuracy, | authenticity, accuracy,

completeness and timeliness of
financial accounting reports;
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Article No.

Pre-revision clauses

Post-revision clauses

(22) submitting to the general
meeting of shareholders the
engagement or dismissal of the
accounting firm that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(23) formulating related party
transaction management system,

shall be examined and approved
by a general meeting of
shareholders in accordance with
laws); making special report to

transaction management system
and the status of related party

committees;

(25) according to relevant
regulatory requirements,
listening to the work report made
by the president and other senior
management personnel of the
Bank so as to ensure the directors
obtain sufficient information in a
timely manner in relation to
performance of their duties;

(22) submitting to the general
meeting——of ——shareholders

shareholders’ meeting the
engagement or dismissal of the
accounting firm that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(23) formulating related party

examining and approving or | transaction management system,
authorizing the related party | examining and approving or
transaction control committee to | authorizing the related party
approve related party | transaction control committee to
transactions (except for those | approve related party
related party transactions that | transactions (except for those

related party transactions that
shall be examined and approved

by general——meetinge——eof
shareholders—the shareholders’

the general meeting of | meeting in accordance with
shareholders on the | laws); making special report to
implementation of related party | the general——meeting——of

shareholders———shareholders’
meeting on the implementation

transactions; of related party transaction

management system and the
(24) examining and approving | status of related party
proposals put forth by special | transactions;

(24) examining and approving
proposals put forth by special
committees;

(25) according to relevant
regulatory requirements,
listening to the work report made
by the president and other senior
management personnel of the
Bank so as to ensure the directors

supervising and ensuring the | obtain sufficient information in a
president and other senior | timely manner in relation to
management personnel to | performance of their duties;
perform their management duties | supervising and ensuring the
effectively; president and other senior

management personnel to

perform their management duties
effectively;
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Article No.

Pre-revision clauses

Post-revision clauses

(26) reviewing the Bank’s policy
objectives and related matters for
fulfilling social responsibilities
in areas such as environment,
society and governance (ESG);

(27) reviewing the Bank’s green

(28) the Bank’s
development strategy planning,

reviewing

basic management policy, annual

(30) establishing a mechanism to
identify, review and manage the
conflicts of interest between the

(31) being responsible for the
management of shareholders’

affairs;

(26) reviewing the Bank’s policy
objectives and related matters for
il ol biti

i—areas such as sustainable

development, environment,

society and governance+ESG);

finance strategy and policy | (27) reviewing the Bank’s green
objectives for climate risk | finance strategy and policy
management and related matters; | objectives for climate risk

management and related matters;

(28) the Bank’s
development strategy planning,

reviewing

operational plan as well as | basic management policy, annual
appraisal and assessment | operational plan as well as
measures, among others, for | appraisal and assessment
inclusive finance business; measures, among others, for
inclusive finance business;

(29) deciding on the Bank’s

consumer protection strategy, | (29) deciding on the Bank’s
policies and objectives, | consumer protection strategy,
safeguarding the lawful rights | policies and objectives,

and interests of  financial | safeguarding the lawful rights

consumers and other | and interests of financial

stakeholders; consumers and other
stakeholders;

(30) establishing a mechanism to
identify, review and manage the

Bank and the shareholders, | conflicts of interest between the

especially the substantial | Bank and the shareholders,

shareholders; especially the substantial
shareholders;

(31) being responsible for the
management of shareholders’

affairs;
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Article No.

Pre-revision clauses

Post-revision clauses

(32)
implementing an accountability

establishing and
system for the performance of
duties of the senior management
members, and clarify the specific
ways to investigate and hold
persons concerned accountable

for dereliction of duty and

improper performance of duties;

approving the basic systems and

measures for consolidated
management, and establishing a
regular review and evaluation
consolidated

mechanism  for

management;

(34) exercising other functions

and powers vested by laws,

administrative regulations, rules,

meeting of shareholders.

(32) and

implementing an accountability

establishing

system for the performance of
duties of the senior management
members, and clarify the specific
ways to investigate and hold
persons concerned accountable

for dereliction of duty and

improper performance of duties;

(33) assuming the ultimate | (33) assuming the ultimate
responsibility for consolidated | responsibility for consolidated
management, formulating the | management, formulating the
overall strategic policy of | overall strategic policy of
the Bank’s consolidated | the Bank’s consolidated
management, examining and | management, examining and

approving the basic systems and

measures for consolidated
management, and establishing a
regular review and evaluation
consolidated

mechanism  for

management;

(34) exercising other functions

and powers vested by laws,

administrative regulations, rules,

regulatory provisions or the | regulatory provisions or the
Articles of the Bank as well as | Articles of the Bank as well as
authorized by the general | authorized by the general

meeting——of ——shareholders

shareholders’ meeting.
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No. | Article No. | Pre-revision clauses Post-revision clauses

14. | Article 21 The board of directors shall | The board of directors shall
check and approve the strategic | uphold and improve its core

objectives and value standards of | responsibilities of ‘“setting

the Bank, supervise the | strategies, making decisions,

implementation of the | and managing risks”, check and

development  strategies, and | approve the strategic objectives

regularly review these strategies | and value standards of the Bank,

to ensure they are in line with the | supervise the implementation of

operational condition and market | the development strategies, and

environment. Party Committee | regularly review these strategies

research and discussion as | to ensure they are in line with the

preliminary procedure shall be | operational condition and market

performed before the board of | environment. Party Committee

directors or senior management | research and discussion as

decide on material operational | preliminary procedure shall be

management matters of the Bank. | performed before the board of

directors or senior management

decide on material operational

management matters of the Bank.

15. | Former In case it is necessary to remove | Deleted
Article 25 the President, the board of

directors shall report, in a timely
manner, to and submit a written
explanation to the board of
Supervisors.

16. | Article 25 The board of directors shall be | The board of directors shall be
(former subject to the supervision by the | subject to the supervision by the
Article 26) board of supervisors, and shall | beard——ef——supervisersaudit

not thwart or obstruct the board | committee, and shall not thwart

of supervisors from conducting | e=——obstruct the audit

inspection, audit and other | committeeboard—oef—supervisors

activities according to its duties. | from conducting inspection, audit
and other activities according to
its duties.
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Article 31)

preside over the extraordinary
board meeting within ten (10)

days in one of the following

percent (10%) of the voting

shares propose to do so;

(2) when the chairperson of the
board of directors considers it

necessary;

(3) when more than one third
(1/3) of the directors propose to
do so;

(4) when more than two (2)
independent directors propose to
do so;

(5) when the board of supervisors
proposes to do so;

(6) when the president of the
Bank proposes to do so.

No. | Article No. Pre-revision clauses Post-revision clauses
Chapter III Procedures for | Chapter III Procedures for
Holding of Board Meetings Holding of Board Meetings
Section I Methods of Holding | Section I Methods of Holding
Board Meetings Board Meetings
17. | Article 28 The board of directors shall hold | The board of directors shall hold
(former four (4) regular meetings every | at least four regular meetings
Article 29) year, once a quarter in principle. | every year, once a quarter in
principle.
18. | Article 30 The chairperson of the board of | The chairperson of the board of
(former directors shall convene and | directors shall convene and

preside over the extraordinary
board meeting within ten (10)

days in one of the following

circumstances: circumstances:
(D) when shareholders | (1) when shareholders
representing more than ten | representing more than ten

percent (10%) of the voting

shares propose to do so;

(2) when the chairperson of the
board of directors considers it

necessary;

(3) when more than one third
(1/3) of the directors propose to
do so;

(4) when more than two (2)
independent directors propose to
do so;

board—-of

committee

(5) when the
supervisorsaudit
proposes to do so;

(6) when the president of the

Bank proposes to do so.
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No. | Article No. Pre-revision clauses Post-revision clauses
Section II Presentation and | Section II Presentation and
Collection of Meeting Proposals | Collection of Meeting Proposals
19. | Article 32 The following persons or | The following persons or
(former organizations may submit | organizations may submit
Article 33) proposals to the board of | proposals to the board of
directors: directors:
(1) shareholders representing | (1) shareholders representing
more than ten percent (10%) of | more than ten percent (10%) of
the voting shares; the voting shares;
(2) the chairperson of the board | (2) the chairperson of the board
of directors; of directors;
(3) more than one third (1/3) of | (3) more than one third (1/3) of
the directors; the directors;
(4) more than two (2) | (4) more than two (2)
independent directors; independent directors;
(5) special committee of the | (5) special committee of the
board of directors; board of directors;
(6) the board of supervisors; 6)-the-board-efsupervisors:
(7) the president of the Bank. (6)&4 the president of the Bank.
Section IIT Meeting Notice and | Section III Meeting Notice and
Communication before Meeting | Communication before Meeting
20. | Article 36 To hold a regular or an interim | To hold a regular or an interim
(former board meeting, the office of the | board meeting, the office of the
Article 37) board of directors shall send a | board of directors shall send a
written notice with its seal | written notice with its seal
fourteen (14) days’ or seven (7) | fourteen (14) days’ or seven (7)
days prior to the meeting to all | days prior to the meeting to all
directors, supervisors, the | directors,———supervisors; the
President and the secretary of the | President and the secretary of the
board personally, or by fax, email | board personally, or by fax, email
or other means. If the notice is | or other means. If the notice is
served not personally, | served not personally,
confirmation is required. confirmation is required.
If an interim board meeting is | If an interim board meeting is
needed under urgent | needed under urgent
circumstances, the convener may | circumstances, the convener may
issue the meeting notice orally or | issue the meeting notice orally or
by telephone, without being | by telephone, without being
subject to the above restrictions, | subject to the above restrictions,
in which case the convener shall | in which case the convener shall
give an explanation at the | give an explanation at the
meeting. meeting.
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interest, the board meeting shall
not be held until the majority of
the directors without substantial

proposal to be discussed shall be
the board of
directors according to the laws,

determined by

administrative regulations, codes,
relevant  provisions of the

securities regulatory authority
and stock exchange in the listing
place of the Bank and the Articles

of Association of the Bank.

considering necessary, may invite
other relevant personnel to attend
board meetings as non-voting
attendees. Non-voting attendees
shall,

chairperson, have the right to

upon the agreement of

express their comments or make
explanations on relevant items,
but have no right of voting.

No. | Article No. Pre-revision clauses Post-revision clauses
Section IV Attendance at the | Section IV Attendance at the
Meeting Meeting
21. | Article 43 The board meeting shall not be | The board meeting shall not be
(former held until the majority of the | held until the majority of the
Article 44) directors are present. With | directors are present. With
respect to the proposal to be | respect to the proposal to be
discussed in  which  some | discussed in  which  some
directors have substantial | directors have substantial

interest, the board meeting shall
not be held until the majority of
the directors without substantial

interest therein are present. | interest therein are present.
Whether directors have | Whether directors have
substantial interest in  the | substantial interest in  the

proposal to be discussed shall be
the board of

directors according to the laws,

determined by

administrative regulations, codes,
relevant  provisions of the

securities regulatory authority
and stock exchange in the listing
place of the Bank and the Articles

of Association of the Bank.

Supervisors may attend board | Supervisors—may —attend—beard
meetings as non-voting | meetings———as———hon-voting
attendees. The chairperson, if | attendees—The chairperson, if

considering necessary, may invite
other relevant personnel to attend
board meetings as non-voting
attendees. Non-voting attendees
shall,

chairperson, have the right to

upon the agreement of

express their comments or make
explanations on relevant items,
but have no right of voting.
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Article 45)

directors are unable to attend a
board meeting in person for
certain reasons, they shall review
the meeting documents in

advance, form pronounced
opinions, and entrust in written
to attend the

meeting on their behalf. The

other directors
power of attorney shall include
the following contents:

(1) the names of the entrustor and
the proxys;

(2) the entrustor’s brief opinion

on each proposal;

(3) the scope of authorization of
the entrustor, the instructions on
the voting intention of the

proposal, and the effective date;

(4) the signature and date of the

entrustor;

If other directors are entrusted to

sign written confirmation
opinions on the periodic report on

their behalf, special authorization

attorney to the chairperson of the
meeting.

No. | Article No. Pre-revision clauses Post-revision clauses
22. | Article 44 In principle, directors shall attend | In principle, directors shall attend
(former board meetings personally. If | board meetings personally. If

directors are unable to attend a
board meeting in person for
certain reasons, they shall review
the meeting documents in

advance, form pronounced
opinions, and entrust in written
to attend the

meeting on their behalf. The

other directors
power of attorney shall include
the following contents:

(1) the names of the entrustor and
the proxys;

(2) the entrustor’s brief opinion

on each proposal;

(3) the scope of authorization of
the entrustor, the instructions on
the voting intention of the

proposal, and the effective date;

(4) the signature and date of the

entrustor;

Directors shall not entrust
others H-directors—are—entrusted
to sign written

confirmation
opinions on the periodic report on

shall be given in the power of | their behalf;speetal-autherization

attorney. shall-be—given—in—the—power—of
attorney.

The entrusted director shall

submit a written power of | The entrusted director shall

submit a written power of
attorney to the chairperson of the

meeting.
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Article 49)

chairperson.

If the chairperson is unable to or
their

responsibility of convening and

refuses to  perform
presiding over a board meeting,

they may entrust the vice

chairperson to convene and
preside over the meeting. If the
vice chairperson is unable to or
their

responsibility of convening and

refuses to  perform

presiding over the board meeting
shall be
convened and presided by a

either, the meeting

director appointed by more than
half (1/2) of all directors.

No. | Article No. Pre-revision clauses Post-revision clauses
Directors attending the meeting | Directors attending the meeting
on another director’s behalf shall | on another director’s behalf shall
exercise the rights of the director | exercise the rights of the director
within the scope of authorization. | within the scope of authorization.
If directors do not attend a | If directors do not attend a
meeting of the board of directors | meeting of the board of directors
and do not entrust a | and do not entrust a
representative to attend, they | representative to attend, they
shall be deemed to have waived | shall be deemed to have waived
his right to vote at the meeting. | his right to vote at the meeting.
Section V Holding of Meetings | Section V Holding of Meetings
23. | Article 48 The board meeting shall be | The board meeting shall be
(former convened and presided by the | convened and presided by the

chairperson.

If the chairperson is unable to or
their

responsibility of convening and

refuses to  perform
presiding over a board meeting,

they may entrust the vice

chairperson to convene and
preside over the meeting. If the
vice chairperson is unable to or
their

responsibility of convening and

refuses to  perform
presiding over the board meeting
shall be
convened and presided by a
director appointed by mere—than
half—1/2)—the majority of all

directors.

either, the meeting
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Article 53)

raise pronounced opinions on
each proposal.

With respect to the proposal that
shall be approved by independent
directors in advance according to

exchange in the listing place of
the Bank, the chairperson shall
read out the written confirmation

Directors are entitled to express
opinions on each proposal. Other
persons requesting speech at the
meeting shall seek for approval
of the
circumstance that may obstruct

chairperson. In any
the meeting from being held
smoothly or influence directors’
speech, the chairperson shall put
an end to it in a timely manner.

Except as approved unanimously
by all directors present, the board
meeting shall not vote on any
proposal that is not included in
the meeting notice. Directors
entrusted by other director to
attend the meeting shall not vote
the

meeting notice on their behalf.

on the proposal beyond

No. | Article No. Pre-revision clauses Post-revision clauses
24. | Article 52 The meeting chairperson shall | The meeting chairperson shall
(former request the directors present to | request the directors present to

raise pronounced opinions on
each proposal.

With respect to the proposal that
shall be the
majority of all independent

approved by

the laws, administrative | directors iadvanee-according to
regulations, codes, and | the laws, administrative
provisions of the securities | regulations, codes, and
regulatory authority or stock | provisions of the securities

regulatory authority or stock
exchange in the listing place of

the Bank, the chairperson shall

of independent directors before | read—out—state the relevant
discussion of relevant proposals. | circumstances the——written
. . ind 1

directors—Dbefore discussion of
relevant proposals.

Directors are entitled to express
opinions on each proposal. Other
persons requesting speech at the
meeting shall seek for approval
of the
circumstance that may obstruct

chairperson. In any
the meeting from being held
smoothly or influence directors’
speech, the chairperson shall put
an end to it in a timely manner.

Except as approved unanimously
by all directors present, the board
meeting shall not vote on any
proposal that is not included in
the meeting notice. Directors
entrusted by other director to
attend the meeting shall not vote
the

meeting notice on their behalf.

on the proposal beyond
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meeting of the Bank, especially
shall address their opinions to the
board meeting on the following
matters:

(1) significant related party
transactions;

(2) profit distribution plan;

(3) appointment and dismissal of
senior management personnel;

(5) nomination and dismissal of
directors;

(6) compensations of directors

and senior management

personnel;

(7) engagement or dismissal of
the accounting firm that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(8) other matters that may have a
significant impact on the lawful
rights and interests of the Bank,
and

minority shareholders

financial consumers;

No. | Article No. Pre-revision clauses Post-revision clauses
25. | Article 53 Independent directors shall give | Independent directors shall give
(former objective, impartial and | objective, impartial and
Article 54) independent opinions on the | independent opinions on the
matters discussed at the board | matters discussed at the board

meeting of the Bank, especially
shall address their opinions to the
board meeting on the following
matters:

(1) significant related party
transactions;

(2) profit distribution plan;

(3) appointment and dismissal of
senior management personnel;

4) matters deemed by | (4)——matters——deemed—Dby
independent director as such that | independent-direetor-as—such-that
may cause significant loss to the | may-eause-significantloss—to-the
Bank; Bank:

(4)65nomination and dismissal
of directors;

(5)¢6)-compensations of directors

and senior management

personnel;

(6)cH-engagement or dismissal of
the accounting firm that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(D)8)—other matters that may
have a significant impact on the
lawful rights and interests of the
Bank, minority shareholders and

financial consumers;
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the Bank are listed and the stock
exchange, and the Articles of the
Bank.

shall
expressly express the following

Independent  directors
opinions on the above matters:

(1) consent;

(2) reservation opinion and its

reasons;

(3) objection opinion and its
reasons;

(4) inability to express opinions
and their obstacles.

No. | Article No. Pre-revision clauses Post-revision clauses
(9) other matters as stipulated by | (8)9)-other matters as stipulated
laws, administrative regulations, | by laws, administrative
rules, relevant regulations of | regulations, rules, relevant
securities regulatory authorities | regulations of securities
of the locality where the shares of | regulatory authorities of the

locality where the shares of the
Bank are listed and the stock
exchange, and the Articles of the
Bank.

shall
expressly express the following

Independent  directors
opinions on the above matters:

(1) consent;

(2) reservation opinion and its

reasons;

(3) objection opinion and its

reasons;

(4) inability to express opinions
and their obstacles.
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Article 58)

adopted by the majority of all
directors, but for the following
matters, the resolution shall be
approved and adopted by more
than two thirds (2/3) of all
directors, and the board meeting
should not be held by adoption of
written resolutions:

(I) formulating the annual
budget

accounts of the Bank;

financial and final

(2) profit distribution plans or

deficiency coverage plans;

(3) capital replenishment plan;

(4) plans for the increase or
decrease of registered capital;

(5) plans for merger, division,

dissolution and change of

corporate form;
(6) plans for issuance of

corporate  bonds or  other

securities and public listing;

(7) plans for purchase of the
shares of the Bank;

(8) amendments to the Articles of

the Bank;

No. | Article No. Pre-revision clauses Post-revision clauses
Section VI Voting, Resolutions | Section VI Voting, Resolutions
and Minutes and Minutes
26. | Article 57 Resolution of the board of | Resolution of the board of
(former directors shall be approved and | directors shall be approved and

adopted by the majority of all
directors, but for the following
matters, the resolution shall be
approved and adopted by more
than two thirds (2/3) of all
directors, and the board meeting
should not be held by adoption of
written resolutions:

(I) developing the annual
budget

accounts of the Bank;

financial and final

(2) profit distribution plans or

deficiency coverage plans;

(3) capital replenishment plan;

(4) plans for the increase or
decrease of registered capital;

(5) plans for merger, division,

dissolution and change of

corporate form;
(6) plans for issuance of

corporate  bonds or  other

securities and public listing;

(7) plans for purchase of the
shares of the Bank;

(8) amendments to the Articles of
the Bank;
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acquisition, material investment
and material assets disposal and
material guarantee matters and so

on;

(10) financial restructuring;

for

(1)

directors or senior management

compensation plans

personnel;

(12) appointing or dismissing
senior management personnel of
the Bank who shall be appointed
or dismissed by the board of
directors under relevant laws,
deciding on their compensation,
bonus and penalty matters;

appointing  chairpersons and
members of special committees

of the board of directors;

(13) submitting to the general
the

engagement or dismissal of the

meeting of shareholders
accounting firm that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(14) such other matters whereby
the majority of all directors
consider will have a material
adverse effect on the Bank and
shall be approved and adopted by
more than two thirds (2/3) of all

directors.

No. | Article No. Pre-revision clauses Post-revision clauses
(9) establishment of a legal | (9) establishment and
persons, material merger and | adjustment of a legal persons,

material merger and acquisition,
material investment and material
and material

assets  disposal

guarantee matters and so on;

(10) financial restructuring;

for

(1)

directors or senior management

compensation plans
personnel;

(12) appointing or dismissing
senior management personnel of
the Bank who shall be appointed
or dismissed by the board of
directors under relevant laws,
deciding on their compensation,
bonus and penalty matters;

appointing  chairpersons  and
members of special committees

of the board of directors;

(13) submitting to the general
meetinge——ef——sharehelders

shareholders’ meeting  the
engagement or dismissal of the

accounting firm that conducts
periodic statutory audit of the
financial accounting reports of
the Bank;

(14) such other matters whereby
the majority of all directors
consider will have a material
adverse effect on the Bank and
shall be approved and adopted by
more than two thirds (2/3) of all

directors.
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Article 59)

the Rules Governing the Listing
of Securities on the Stock
Exchange of Hong Kong Limited)
have any interest in any matters
to be decided by the board of
directors, the directors shall
avoid in the review of such
matters at the board meeting, and
not vote on such matters in their
names or on behalf of other
directors; the director will not be
included in the quorum of the
meeting. The above-mentioned
rule shall not apply if laws,
administrative regulations,
regulatory documents or relevant
regulations of the securities
regulatory bodies of the listing
place otherwise provide
otherwise.

When the directors present at the
board meeting and having no
major interest are less than three
(3) persons, the board shall
submit in time relevant proposal
to the shareholders’ general
meeting for discussion. The
board shall state its review of the
proposal and record opinions of
the directors having no major
interest.

Any resolution should be adopted
at the foresaid board meeting
when the majority of the directors
having no major interest are in
favor.

No. | Article No. Pre-revision clauses Post-revision clauses
27. | Article 58 If any directors or their | If any directors or any of their
(former connected persons (as defined in | connected persons (as defined in

the Rules Governing the Listing
of Securities on the Stock
Exchange of Hong Kong Limited)
have any interest in any matters
to be decided by the board of
directors, the directors shall
avoid in the review of such
matters at the board meeting, and
not vote on such matters in their
names or on behalf of other
directors; the director will not be
included in the quorum of the
meeting. The above-mentioned
rule shall not apply if laws,
administrative regulations,
regulatory documents or relevant
regulations of the securities
regulatory bodies of the listing
place otherwise provide
otherwise.

When the directors present at the
board meeting and having no
major interest are less than three
(3) persons, the board shall
submit in time relevant proposal
to the shareholders’ general
meeting for discussion. The
board shall state its review of the
proposal and record opinions of
the directors having no major
interest.

Any resolution should be adopted
at the foresaid board meeting
when the majority of the directors
having no major interest are in
favor. Except as otherwise
provided by laws,
administrative regulations,
rules, or relevant provisions of
the securities regulatory
authorities in the places where
the shares are listed.
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following contents:

(1) time and method of delivering
the meeting notice;

(2) time, venue and form of the
meeting, and the description of
compliance/non-compliance with
relevant laws, administrative
regulations, regulatory
documents and the Articles of
Association of the Bank;

(3) number and name of directors
absent and represent, reasons for
absence, and the name of
directors under entrustment;

(4) number of votes in favor,
against and abstention on each
proposal, and directors’ reasons
for casting against or abstention;

(5) name of the directors who
shall avoid voting, reasons for
avoiding, and compliance, when
related party transactions are
involved;

(6) the prior consent or opinions
issued, if the prior consent or

No. | Article No. Pre-revision clauses Post-revision clauses
Chapter IV Disclosure of | Chapter IV Disclosure of
Resolutions and Relevant | Resolutions and Relevant
Documents of the Board of | Documents of the Board of
Directors Directors
28. | Article 69 The announcement of a | The announcement of a
(former resolution of the board of | resolution of the board of
Article 70) directors  shall include the | directors shall include the

following contents:

(1) time and method of delivering
the meeting notice;

(2) time, venue and form of the
meeting, and the description of
compliance/non-compliance with
relevant laws, administrative
regulations, regulatory
documents and the Articles of
Association of the Bank;

(3) number and name of directors
absent and represent, reasons for
absence, and the name of
directors under entrustment;

(4) number of votes in favor,
against and abstention on each
proposal, and directors’ reasons
for casting against or abstention;

(5) name of the directors who
shall avoid voting, reasons for
avoiding, and compliance, when
related party transactions are
involved;

(6) the—prior—econsentrelevant

circumstances  or  opinions

independent opinions of | issued, if the approval prier

independent directors are | eensent—or independent opinions

required; and of the majority of all
independent directors are

(7) specific contents of the | required; and

matters  reviewed and the

resolutions adopted at the | (7) specific contents of the

meeting. matters  reviewed and the
resolutions adopted at the
meeting.
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No. | Article No.

Pre-revision clauses

Post-revision clauses

with an ordinary resolution.

Chapter VI Supplementary | Chapter VI Supplementary

Provisions Provisions
29. | Article 73 The Rules shall be formulated | The formulation and
(former and amended by the board of | amendment of the Rules shall be
Article 74) directors and be implemented | fermulated—and—amended—by—the
after being adopted by the | beard—ef—directors—and—be
shareholders’ general meeting | implemented—submitted to the

shareholders’ meeting for
decision after being adepted
reviewed by the board of

directors sharehelders™—sgeneral

following them; the references

LR I3

“less than”, “outside”, “beyond”
shall exclude the

number immediately following

and “before”

them.

meeting—with—an——ordinary
reselution.

30. | Article 74 Unless otherwise stated | Unless otherwise stated
(former hereunder, the references “more | hereunder, the references “more
Article 75) than”, “within”, and ‘“not more | than”—‘within’>s and “not more

than” hereunder shall all include | than” hereunder shall all include
the number immediately | the number immediately

following them; the references
< 2 tde”5—"‘beyond”
and—befere”—shall exclude the
number immediately following

them.

Note: Necessary revisions are made to the serial numbers of articles in the full text according to the additions and
deletions of articles. Unless otherwise specified in the comparison table of the above-mentioned revised
articles, the expressions relating to the “general meeting of shareholders” in other articles of the full text are
adjusted to “shareholders’ meeting”, and the expressions relating to the “board of supervisors” or “supervisors”
are deleted accordingly.
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NOTICE OF AGM

IcCBC (@) PETIHRNT

TEIEKTREERL A
INDUSTRIAL AND COMMERCIAL BANK OF CHINA LIMITED

(a joint stock limited company incorporated in the People’s Republic of China with limited liability)
Stock Code: 1398
USD Preference Shares Stock Code: 4620

NOTICE OF ANNUAL GENERAL MEETING FOR THE YEAR 2024
NOTICE IS HEREBY GIVEN that the Annual General Meeting for the Year 2024 (the
“AGM?”) of Industrial and Commercial Bank of China Limited (the “Bank”) will be held at
Head Office of Industrial and Commercial Bank of China Limited, 55 Fuxingmennei Avenue,
Xicheng District, Beijing, PRC and at Harbour Grand Kowloon, 20 Tak Fung Street, Whampoa
Garden, Hunghom, Kowloon, Hong Kong concurrently on Friday, 27 June 2025 at 2:50 p.m.
The AGM will consider and, if thought fit, pass the following resolutions set out in items 1 to
12, and to hear the reports set out in items 13 to 16 below:

As Ordinary Resolutions:

1.  Proposal on the 2024 Audited Accounts

2. Proposal on the 2024 Profit Distribution Plan

3. Proposal on the Fixed Asset Investment Budget for 2025

4.  Proposal on the Engagement of the External Auditors for 2025

5.  Proposal on the 2024 Work Report of the Board of Directors of ICBC

6. Proposal on the 2024 Work Report of the Board of Supervisors of ICBC

7.  Proposal on the Election of Mr. Dong Yang to be Reappointed as Non-executive Director
of ICBC

8.  Proposal on the Limit for External Donations in 2025
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As Special Resolutions:

9. Proposal on the Issuance of Capital Instruments and Total Loss-Absorbing Capacity
Eligible Non-Capital Debt Instruments

10. Proposal on Reviewing the Articles of Association of Industrial and Commercial Bank of
China Limited (Version 2025) and the Matters Related to the Dissolution of the Board of
Supervisors

As Ordinary Resolutions:

11. Proposal on Reviewing the Rules of Procedures for the Shareholders’ Meeting of
Industrial and Commercial Bank of China Limited (Version 2025)

12. Proposal on Reviewing the Rules of Procedures for the Board of Directors of Industrial
and Commercial Bank of China Limited (Version 2025)

As Reporting Items:

13. Report Concerning the Special Report on Related Party Transactions of ICBC in 2024

14. Work Report of Independent Directors of ICBC for 2024

15. Report on the Implementation of the Plan on Authorisation of the Shareholders” General
Meeting to the Board of Directors of ICBC in 2024

16. Report on the Annual Assessment of the Bank’s Major Shareholders (including
Substantial Shareholders) for 2024

The Board of Directors of
Industrial and Commercial Bank of China Limited

Beijing, PRC
6 June 2025
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Notes:

ey

(2)

(3)

4)

()]

(6)

Closure of register of members and eligibility for attending the AGM

Holders of H Shares of the Bank are advised that the register of members will be closed from Tuesday, 24 June
2025 to Friday, 27 June 2025 (both days inclusive). Holders of H Shares whose names appear on the register
of members of the Bank maintained in Hong Kong at the close of business on Monday, 23 June 2025 are
entitled to attend the AGM.

Holders of H Shares who wish to attend the AGM but have not registered the transfer documents are required
to deposit the transfer documents together with the relevant share certificates at the H Share registrar of the
Bank, Computershare Hong Kong Investor Services Limited, at Rooms 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wan Chai, Hong Kong at or before 4:30 p.m. on Monday, 23 June 2025.

Recommendation of dividend and closure of register of members

The Board of the Bank has recommended the 2024 year-end cash dividends for ordinary shares of RMBO0.1646
per share (pre-tax) and, if the 2024 profit distribution plan is considered and approved at the AGM, such
dividend is expected to be paid no later than Friday, 22 August 2025 to those Shareholders whose names appear
on the register of members of the Bank after close of trade on Friday, 11 July 2025. The register of members
of H Shares will be closed from Monday, 7 July 2025 to Friday, 11 July 2025 (both days inclusive). In order
to be entitled to the dividend, holders of H Shares who have not registered the transfer documents are required
to deposit the transfer documents together with the relevant share certificates at the H Share registrar of the
Bank, Computershare Hong Kong Investor Services Limited, at Rooms 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wan Chai, Hong Kong at or before 4:30 p.m. on Friday, 4 July 2025.

Proxy

Shareholders entitled to attend and vote at the AGM may appoint one or more proxies to attend and vote in
their stead. A proxy need not be a shareholder of the Bank. The instrument appointing a proxy must be in
writing under the hand of a shareholder or his attorney duly authorized in writing. If the shareholder is a
corporate body, the proxy form must be either executed under its common seal or under the hand of its
director(s) or duly authorized attorney(s). If the proxy form is signed by an attorney of the shareholder, the
power of attorney authorizing that attorney to sign or other authorization documents must be notarised.

To be valid, the proxy form together with the power of attorney or other authorization document (if any) must
be lodged at the H Share registrar of the Bank by hand, by post or by fax not less than 24 hours before the
time fixed for holding the AGM or any adjournment thereof (as the case may be) by holders of H Shares. The
H Share registrar of the Bank is Computershare Hong Kong Investor Services Limited, whose address is at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong (Tel: (852) 2862 8555, Fax:
(852) 2865 0990). Completion and return of the proxy form will not preclude a shareholder from attending and
voting in person at the AGM if he so wishes, but in such event the instrument appointing a proxy shall be
deemed to be revoked.

Reply Slip

Shareholders who intend to attend the AGM in person or by proxy should return the reply slip by hand, by post
or by fax to the Bank’s Board of Directors’ Office or Computershare Hong Kong Investor Services Limited on
or before Tuesday, 24 June 2025. The Bank’s Board of Directors’ Office is located at 55 Fuxingmennei Avenue,
Xicheng District, Beijing 100140, PRC (Tel: (86 10) 8101 1187, Fax: (86 10) 6610 6139). The address of
Computershare Hong Kong Investor Services Limited is 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wan Chai, Hong Kong (Tel: (852) 2862 8555, Fax: (852) 2865 0990).

Other issues
Shareholders (in person or by proxy) attending the AGM are responsible for their own transportation and
accommodation expenses. Shareholders or their proxies attending the AGM shall produce their identification

documents.

The AGM starts at 2:50 p.m. Registration for admission to the AGM will take place from 2:00 p.m. to
2:50 p.m..

No distribution of gifts or cake coupons and no refreshments will be served by the Bank.
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